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Item 5.02.

Departure of Directors or Certain Officers; Election of Directors; Appointment of Certain Officers; Compensatory
Arrangements of Certain Officers.

On June 24, 2022, the Board of Directors (the “Board”) of Analog Devices, Inc. (the “Company”) increased the size of the Board to thirteen
members and elected André Andonian as an independent director, effective June 27, 2022, for a term continuing to the Company’s next annual meeting
of shareholders, when all directors will be subject to election by shareholders. Mr. Andonian will receive annual cash retainers of $90,000 for service on
the Board, $10,000 for service on the Nominating and Corporate Governance Committee and $10,000 for service on the Corporate Development
Committee.
Mr. Andonian will automatically be granted on July 15, 2022 (or the next succeeding business day that the Nasdaq is open) under the Company’s
2020 Equity Incentive Plan a restricted stock unit (“RSU”) award (rounded up to the nearest share) with a value of approximately $157,192,
representing the pro-rated value of the Company’s fiscal 2022 annual director grant, which shall vest and convert into shares of the Company’s common
stock on the earlier of the date of the Company’s next annual meeting of shareholders or March 9, 2023.
Each non-employee director reelected at the next annual meeting of shareholders will be granted a RSU award for a number of shares of common
stock approved by the Board on the date of the Company’s annual meeting of shareholders. Director RSU awards vest in full upon the occurrence of a
Change in Control Event (as defined in the Company’s 2020 Equity Incentive Plan) or the director’s death. If the director ceases to serve as a director by
reason of his or her disability, as determined by the Board, each RSU award will vest in full.
In connection with his election the Board, the Company will enter into an indemnification agreement with Mr. Andonian in substantially the same
form as previously filed with the Securities and Exchange Commission as Exhibit 10.30 to the Company’s Annual Report on Form 10-K for the fiscal
year ended November 1, 2008.
There are no arrangements or understandings between Mr. Andonian and any other person pursuant to which he was elected as a director. There
are no transactions in which Mr. Andonian has an interest requiring disclosure under Item 404(a) of Regulation S-K.
A press release announcing these matters is filed as Exhibit 99.1 to this Current Report, and is incorporated herein by reference.
Item 9.01.

Financial Statements and Exhibits.

(d) Exhibits
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Press release dated June 27, 2022
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By: /s/ Prashanth Mahendra-Rajah
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Exhibit 99.1
Analog Devices Appoints André Andonian to its Board of Directors
WILMINGTON, Mass. – June 27, 2022 – Analog Devices Inc. (NASDAQ: ADI) today announced that its Board of Directors has appointed André
Andonian as an independent director effective as of June 27, 2022. Andonian is the Chief Executive Officer of Andonian Advisory Pte. Ltd., a
consulting and advisory firm that he founded that provides board and executive level advisory services to both public and private companies. Previously,
Andonian was Senior Partner, Chairman of Japan and Managing Partner of Korea with McKinsey & Company. Andonian brings particular expertise in
transforming companies into global leaders in the high-tech, advanced industries, aerospace, biotech and basic materials sectors, and has deep
experience in the assessment and development of talent. His appointment expands ADI’s board to 13 members.
“We are pleased to welcome André to the ADI Board,” said Vincent Roche, ADI’s CEO and Chair. “He brings significant experience working with
senior leaders of companies around the world across a multitude of industries on a broad range of strategic and operational issues, including driving
major high-tech transformations. We look forward to benefiting from his global insights and expertise as we continue to strive to stay ahead of our
customers’ needs and work to solve their toughest challenges.”
Over the course of his almost 35 years at McKinsey & Company, Andonian held executive leadership roles across Europe, the U.S. and Asia. During his
five-year tenure as the Managing Partner for Japan, he led Japan to become one of McKinsey’s fastest-growing offices, more than doubling the client
portfolio and the number of employees in the office. Prior to Japan, he led the newly founded Advanced Industries sector to become one of the largest
sectors of the Firm in the Americas and globally.
Andonian was a Fulbright Scholar at the Wharton School of University of Pennsylvania, where he received his MBA with distinction, and holds an MA
and a BA in Social & Economic Sciences.
About Analog Devices
Analog Devices, Inc. (NASDAQ: ADI) operates at the center of the modern digital economy, converting real-world phenomena into actionable insight
with its comprehensive suite of analog and mixed signal, power management, radio frequency (RF), and digital and sensor technologies. ADI serves
125,000 customers worldwide with more than 75,000 products in the industrial, communications, automotive, and consumer markets. ADI is
headquartered in Wilmington, MA. Visit https://www.analog.com.
Investor Contact:
Analog Devices, Inc.
Michael Lucarelli
Vice President of Investor Relations and FP&A
781-461-3282
investor.relations@analog.com
Media Contact:
Analog Devices, Inc.
Michael Schneider
Chief Communications Officer
973-868-1000
corpcomm@analog.com

