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Registration No. 333-237335

UNITED STATES
SECURITIES AND EXCHANGE COMMISSION
Washington, D.C. 20549

Amendment No. 1
to
FORM S-3
REGISTRATION STATEMENT
UNDER
THE SECURITIES ACT OF 1933

MARVELL TECHNOLOGY GROUP LTD.
(Exact name of registrant as specified in its charter)

Bermuda

77-0481679

(State or Other Jurisdiction of
Incorporation or Organization)

(I.R.S. Employer
Identification Number)

Canon’s Court
22 Victoria Street, Hamilton HM 12, Bermuda
(441) 296-6395
(Address, Including Zip Code, and Telephone Number, Including Area Code, of Registrant’s Principal Executive Offices)

Mitchell L. Gaynor
Chief Administration and Legal Officer and Secretary
Marvell Semiconductor, Inc.
5488 Marvell Lane, Santa Clara, California 95054
(408) 222-2500
(Name, Address, Including Zip Code, and Telephone Number, Including Area Code, of Agent For Service)

With copies to:
Stewart L. McDowell
Gibson, Dunn & Crutcher LLP
555 Mission Street, Suite 3000
San Francisco, California 94105
(415) 393-8200
Approximate date of commencement of proposed sale to the public: From time to time after this registration statement becomes effective.
If the only securities being registered on this Form are being offered pursuant to dividend or interest reinvestment plans, please check the following box. ☐
If any of the securities being registered on this Form are to be offered on a delayed or continuous basis pursuant to Rule 415 under the Securities Act of 1933,
other than securities offered only in connection with dividend or interest reinvestment plans, check the following box. ☒
If this Form is filed to register additional securities for an offering pursuant to Rule 462(b) under the Securities Act, please check the following box and list the
Securities Act registration statement number of the earlier effective registration statement for the same offering. ☐
If this Form is a post-effective amendment filed pursuant to Rule 462(c) under the Securities Act, check the following box and list the Securities Act registration
statement number of the earlier effective registration statement for the same offering. ☐
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If this Form is a registration statement pursuant to General Instruction I.D. or a post-effective amendment thereto that shall become effective upon filing with the
Commission pursuant to Rule 462(e) under the Securities Act, check the following box. ☐
If this Form is a post-effective amendment to a registration statement filed pursuant to General Instruction I.D. filed to register additional securities or additional
classes of securities pursuant to Rule 413(b) under the Securities Act, check the following box. ☐
Indicate by check mark whether the registrant is a large accelerated filer, an accelerated filer, a non-accelerated filer, a smaller reporting company, or an emerging
growth company. See the definitions of “large accelerated filer,” “accelerated filer,” “smaller reporting company,” and “emerging growth company” in Rule 12b-2 of the
Exchange Act.
Large accelerated filer

☒

Accelerated filer

☐

Non-accelerated filer

☐

Smaller reporting company

☐

Emerging growth company

☐

If an emerging growth company, indicate by check mark if the registrant has elected not to use the extended transition period for complying with any new or
revised financial accounting standards provided pursuant to Section 7(a)(2)(B) of the Securities Act. ☐
CALCULATION OF REGISTRATION FEE
Title of Each Class of
Securities to Be Registered(1)

Debt Securities
Common Shares, par value $0.002 per share
Warrants(5)
Units(6)
Total
(1)
(2)

(3)
(4)
(5)
(6)
(7)

Amount to Be
Registered(2)

Proposed Maximum
Offering
Price per Unit(3)

Proposed Maximum
Aggregate
Offering Price(4)

Amount of
Registration Fee

$588,146,311

$76,342(7)

Any securities registered hereunder may be sold separately or together with other securities registered hereunder.
Includes an indeterminate aggregate principal amount or number of the securities of each identified class up to a proposed aggregate offering price of
$588,146,311, which may be offered by the registrant from time to time in unspecified numbers and at indeterminate prices or upon conversion, exchange or
exercise of securities registered hereunder to the extent any such securities are, by their terms, convertible into, or exchangeable or exercisable for, such securities,
including pursuant to any applicable anti-dilution provisions. Separate consideration may or may not be received for securities that are issuable on conversion,
exchange or exercise of other securities or that are issued in units.
Omitted pursuant to General Instruction II.D of Form S-3. The proposed maximum offering price per unit will be determined from time to time by Marvell
Technology Group Ltd. in connection with the issuance of securities registered hereunder.
Provided for the purpose of calculating the registration fee in accordance with Rule 457 under the Securities Act of 1933, as amended (the “Securities Act”). In no
event will the aggregate offering price of the securities issued under this Registration Statement exceed the amount registered above.
The warrants covered by this registration statement may be warrants for common shares and/or debt securities.
Each unit may consist of a combination of any two or more of the securities being registered hereby or debt obligations of third parties, including U.S. Treasury
securities.
The securities registered pursuant to this Registration Statement include only securities previously registered on the Registration Statement on Form S-3 (File
Number 333-225591) originally filed with the Securities and Exchange Commission on June 13, 2018 and amended on March 20, 2020 (the “Prior Registration
Statement”) that have not been issued and sold by the registrant. All such unsold securities (the “Previously Registered Unsold Securities”) have been included in
this Registration Statement. Pursuant to Rule 415(a)(6) under the Securities Act, the filing fee of $76,342 relating to such Previously Registered Unsold Securities,
which was previously paid in connection with the Prior Registration Statement, is being applied to the filing fees for such securities registered in this Registration
Statement. To the extent that, after the filing date hereof and prior to the effectiveness of this Registration Statement, any Previously Registered Unsold Securities
are sold pursuant to the Prior Registration Statement, the registrant will identify in a pre-effective amendment to this Registration Statement the updated amount of
Previously Registered Unsold Securities from the Prior Registration Statement to be included in this Registration Statement pursuant to Rule 415(a)(6). Pursuant
to Rule 415(a)(6), the offering of the Previously Registered Unsold Securities under the Prior Registration Statement will be deemed terminated as of the date of
effectiveness of this Registration Statement.

The registrant hereby amends this registration statement on such date or dates as may be necessary to delay its effective date until the registrant shall file
a further amendment which specifically states that this registration statement shall thereafter become effective in accordance with Section 8(a) of the Securities
Act of 1933 or until the registration statement shall become effective on such date as the Commission, acting pursuant to said Section 8(a), may determine.
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Explanatory Note
This Registration Statement on Form S-3 of Marvell Technology Group Ltd. (“Marvell”) is being filed in connection with Marvell’s transition
from its Registration Statement on Form S-3 (Commission File No. 333-225591), as amended, which was an automatic shelf registration statement, to
this Registration Statement because the Registrant is no longer a “well-known seasoned issuer” (as such term is defined in Rule 405 of the Securities
Act).
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PROSPECTUS

MARVELL TECHNOLOGY GROUP LTD.
$588,146,311
DEBT SECURITIES
COMMON SHARES
WARRANTS
UNITS
From time to time, we may offer and sell up to $588,146,311 in the aggregate of the securities covered by this prospectus in one or more offerings.
This prospectus describes some of the general terms and conditions that may apply to these securities. We will provide the specific terms and conditions
of these securities in prospectus supplements to this prospectus.
We may offer and sell these securities to or through one or more underwriters, dealers and agents, or directly to purchasers, on a continuous or
delayed basis, at prices and on other terms to be determined at the time of offering. We reserve the sole right to accept, and together with any agents,
dealers and underwriters, reserve the right to reject, in whole or in part, any proposed purchase of securities. If any agents, dealers or underwriters are
involved in the sale of any securities, the applicable prospectus supplement will set forth their names and any applicable commissions or discounts. The
net proceeds to us from the sale of securities also will be set forth in the applicable prospectus supplement. Before you invest, you should carefully read
this prospectus, any applicable prospectus supplement and information described under the headings “Where You Can Find More Information” and
“Documents Incorporated by Reference.”
Our common shares are listed on the Nasdaq Global Select Market (“Nasdaq”) under the symbol “MRVL.” On August 24, 2020, the closing price
of our common shares as reported on Nasdaq was $34.72 per share. Our principal executive offices are located at Canon’s Court, 22 Victoria Street,
Hamilton HM 12, Bermuda, and our telephone number is (441) 296-6395.
Investing in our securities involves certain risks. See the “Risk Factors” section on page 5 of this prospectus and the risk factors we
incorporate by reference herein and, if any, in the relevant prospectus supplement.
None of the Securities and Exchange Commission, any state securities commission, the Registrar of Companies in Bermuda, the Bermuda
Monetary Authority or any other regulatory body has approved or disapproved of these securities or determined if this prospectus is truthful
or complete. Any representation to the contrary is a criminal offense.
The date of this prospectus is

, 2020.
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ABOUT THIS PROSPECTUS
This prospectus is part of a registration statement that we filed with the Securities and Exchange Commission (the “SEC”) utilizing a “shelf”
registration process. Under this shelf registration process, we may, from time to time, sell up to $588,146,311 of the securities described in this
prospectus in one or more offerings.
This prospectus provides you with a general description of the securities we may offer. Each time we sell securities, we will provide a prospectus
supplement or a free writing prospectus that will contain specific information about the terms of that offering. The prospectus supplement or free writing
prospectus may also add, update or change information contained in this prospectus. You should read both this prospectus, any prospectus supplement
and any free writing prospectus together with the additional information described under the heading “Where You Can Find More Information.”
We have not authorized anyone to provide any information other than that contained or incorporated by reference in this prospectus or
in any related prospectus supplement or free writing prospectus prepared by us or on our behalf or to which we have referred you. We take no
responsibility for, and can provide no assurance as to the reliability of, any other information that others may give you. We are offering to sell
securities only in jurisdictions where offers and sales are permitted. The information contained in or incorporated by reference in this
prospectus or any prospectus supplement or in any such free writing prospectus is accurate only as of its respective date, regardless of the time
of delivery of this prospectus, any prospectus supplement or any such free writing prospectus or any sale of securities. Our business, financial
condition, results of operations and prospects may have changed since that date.
In this prospectus, unless otherwise stated, the terms “we,” “us” and “our” refer to Marvell Technology Group Ltd. and our consolidated
subsidiaries.
WHERE YOU CAN FIND MORE INFORMATION
We file annual, quarterly and current reports, proxy statements and other information and documents with the SEC. You may read and copy any
document we file with the SEC:
•

in the public reference room maintained by the SEC in Washington, D.C. (100 F Street, N.E., Room 1580, Washington, D.C. 20549).
Copies of such materials can be obtained from the SEC’s public reference section at prescribed rates. You may obtain information on the
operation of the public reference room by calling the SEC at (800) SEC-0330; or

•

on the SEC website located at www.sec.gov.

This prospectus is part of a registration statement filed on Form S-3 (the “Registration Statement”) with the SEC under the Securities Act. This
prospectus does not contain all of the information set forth in the Registration Statement and the exhibits and schedules to the Registration Statement.
For further information concerning us and the securities, you should read the entire Registration Statement and the additional information described
under “Documents Incorporated by Reference” below. The Registration Statement has been filed electronically and may be obtained in any manner
listed above. Any statements contained in this prospectus concerning the provisions of any document are not necessarily complete, and, in each instance,
reference is made to the copy of such document filed as an exhibit to the Registration Statement or otherwise filed with the SEC. Each such statement is
qualified in its entirety by such reference.
Information about us is also available on our website at www.marvell.com, under the “Company—Investor Relations—Financials—SEC Filings”
caption. This URL and the SEC’s URL above are intended to be inactive textual references only. Information on our website or the website of the SEC is
not a part of this prospectus.
1
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DOCUMENTS INCORPORATED BY REFERENCE
The SEC’s rules allow us to incorporate by reference information into this prospectus. This means that we can disclose important information to
you by referring you to another document. Any information referred to in this way is considered part of this prospectus from the date we file that
document. Any reports filed by us with the SEC after the date of this prospectus and before the date that the offering of the securities by means of this
prospectus is terminated will automatically update and, where applicable, supersede any information contained in this prospectus or incorporated by
reference in this prospectus.
We incorporate by reference into this prospectus the following documents or information filed with the SEC (other than, in each case, information
deemed to have been furnished or not filed in accordance with the SEC rules):
•

our Annual Report on Form 10-K for the fiscal year ended February 1, 2020 as filed with the SEC on March 23, 2020 (including
information specifically incorporated by reference from our definitive proxy statement on Schedule 14A);

•

our Quarterly Report on Form 10-Q for the fiscal quarter ended May 2, 2020 as filed with the SEC on May 29, 2020;

•

our Quarterly Report on Form 10-Q for the fiscal quarter ended August 1, 2020 as filed with the SEC on August 28, 2020;

•

the parts of our Definitive Proxy Statement on Schedule 14A filed with the SEC on May 28, 2020 incorporated by reference into our
Annual Report on Form 10-K;

•

our Current Report on Form 8-K filed with the SEC on March 12, 2020;

•

our Current Report on Form 8-K filed with the SEC on June 25, 2020;

•

our Current Report on Form 8-K filed with the SEC on July 29, 2020;

•

our Current Report on Form 8-K filed with the SEC on July 30, 2020; and

•

the description of our common shares contained in our registration statement on Form 8-A filed under the Exchange Act on June 22, 2000,
including any amendment or report filed for the purpose of updating such description.

Each document filed subsequent to the date of this Registration Statement pursuant to Sections 13(a), 13(c), 14 and 15(d) of the Securities
Exchange Act of 1934, as amended (the “Exchange Act”), prior to the filing of a post-effective amendment which indicates that all securities offered
have been sold or which deregisters all securities then remaining unsold, shall be deemed to be incorporated by reference in this Registration Statement
and to be a part hereof from the date of the filing of such documents. Any statement contained in a document filed prior to the date of this Registration
Statement and incorporated or deemed to be incorporated herein by reference shall be deemed to be modified or superseded for purposes of this
Registration Statement to the extent that a statement contained herein (or in any other subsequently filed document which also is or is deemed to be
incorporated by reference herein) modifies or supersedes such statement. Any such statement so modified or superseded shall not be deemed, except as
so modified or superseded, to constitute part of this Registration Statement.
You may electronically access these documents through our website, www.marvell.com, under the “Company—Investor Relations—Financials—
SEC Filings” caption. We are not incorporating the contents of the website into this prospectus. You may also request a copy of these filings, at no cost,
by writing to or telephoning us at the following address:
Investor Relations
Marvell Technology Group Ltd.
c/o 5488 Marvell Lane
Santa Clara, California 95054
(408) 222-0777
ir@marvell.com
2
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DISCLOSURE REGARDING FORWARD-LOOKING STATEMENTS
This prospectus and the documents incorporated by reference into this prospectus contain certain “forward-looking statements” within the
meaning of the “safe harbor” provisions of the Private Securities Litigation Reform Act of 1995, as amended. Forward-looking statements provide
current expectations of future events based on certain assumptions and include any statement that does not directly relate to any historical or current fact.
Words such as “anticipates,” “expects,” “intends,” “plans,” “predicts,” “believes,” “seeks,” “estimates,” “targets,” “goals,” “could,” “would,” “will,”
“may,” “can,” “continue,” “potential,” “should,” and the negative of these terms or other comparable terminology often identify forward-looking
statements. Forward-looking statements are not guarantees of future performance and our actual results may differ significantly from the results
discussed in the forward-looking statements. Factors that might cause such differences include, but are not limited to, those discussed in Part I, Item 1A
of our most recent Annual Report on Form 10-K under the heading “Risk Factors,” which is incorporated herein by reference, as well as those discussed
in other documents including our reports on Form 10-Q and Form 8-K and any other filings that are incorporated by reference in this prospectus. We
assume no obligation to revise or update any forward-looking statements for any reason, except as required by law.
3

Table of Contents

OUR COMPANY
Marvell Technology Group Ltd., together with its consolidated subsidiaries (“Marvell,” the “Company,” “we,” or “us”) is a leading supplier of
infrastructure semiconductor solutions, spanning the data center core to network edge. We are a fabless semiconductor supplier of high-performance
standard and semi-custom products with core strengths in developing and scaling complex System-on-a-Chip architectures integrating analog, mixedsignal and digital signal processing functionality. Leveraging leading intellectual property and deep system-level expertise as well as highly innovative
security firmware, our solutions are empowering the data economy and enabling communications across 5G, cloud, automotive, industrial and artificial
intelligence applications.
We were incorporated in Bermuda on January 11, 1995. Our registered and mailing address is Canon’s Court, 22 Victoria Street, Hamilton HM 12,
Bermuda, and our telephone number there is (441) 296-6395. The address of our U.S. operating subsidiary is Marvell Semiconductor, Inc., 5488 Marvell
Lane, Santa Clara, California 95054, and our telephone number there is (408) 222-2500. We also have operations in many countries, including China,
India, Israel, Japan, Singapore, South Korea, Taiwan and Vietnam. Our fiscal year ends on the Saturday nearest January 31.
We maintain a website at www.marvell.com where general information about us is available. We are not incorporating the contents of the website
into this prospectus.
4
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RISK FACTORS
Investing in our securities involves risks. Before making a decision to invest in our securities, in addition to the other information contained in this
prospectus and any prospectus supplement, you should carefully consider the risks described under “Risk Factors” in Part I, Item 1A of our most recent
Annual Report on Form 10-K and in other documents including our reports on Form 10-Q and Form 8-K and any other filings that we incorporate by
reference in this prospectus. See “Where You Can Find More Information.”
5
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USE OF PROCEEDS
Except as otherwise set forth in the applicable prospectus supplement, we intend to use the net proceeds from the sales of the securities covered by
this prospectus for general corporate purposes, which may include, but are not limited to, funding for working capital, payment of dividends, capital
expenditures, repurchases of our common shares, repayment of debt, and acquisitions. We may temporarily invest funds that are not immediately needed
for these purposes in short-term investments, including, but not limited to, marketable securities.
6
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DESCRIPTION OF SECURITIES WE MAY OFFER
This prospectus contains summary descriptions of the debt securities, common shares, warrants and units that we may sell from time to time.
These summary descriptions are not meant to be complete descriptions of each security. However, this prospectus and the applicable prospectus
supplement together contain the material terms of the securities being offered.
DESCRIPTION OF DEBT SECURITIES
We have summarized below general terms and conditions of the debt securities that we will offer and sell pursuant to this prospectus. When we
offer to sell a particular series of debt securities, we will describe the specific terms and conditions of the series in a prospectus supplement to this
prospectus. We will also indicate in the applicable prospectus supplement whether the general terms and conditions described in this prospectus apply to
the series of debt securities. The terms and conditions of the debt securities of a series may be different in one or more respects from the terms and
conditions described below. If so, those differences will be described in the applicable prospectus supplement.
We will issue the debt securities in one or more series under the indenture between us and U.S. Bank National Association, as trustee, dated
June 22, 2018 (the “indenture”). The following summary of provisions of the indenture does not purport to be complete and is subject to, and qualified
in its entirety by reference to, all of the provisions of the indenture, including, but not limited to, definitions therein of certain terms. This summary may
not contain all of the information that you may find useful. The terms and conditions of the debt securities of each series will be set forth in those debt
securities and in the indenture and in the applicable prospectus supplement. For a comprehensive description of any series of debt securities being
offered to you pursuant to this prospectus, you should read both this prospectus and the applicable prospectus supplement.
The indenture has been filed as an exhibit to the registration statement of which this prospectus forms a part. A form of each debt security,
reflecting the specific terms and provisions of that series of debt securities, will be filed with the SEC in connection with each offering and will be
incorporated by reference in the registration statement of which this prospectus forms a part.
Capitalized terms used and not defined in this summary have the meanings specified in the indenture. For purposes of this section of this
prospectus, references to “we,” “us” and “our” are to Marvell Technology Group Ltd. and not to any of its subsidiaries. References to the “applicable
prospectus supplement” are to the prospectus supplement to this prospectus that describes the specific terms and conditions of a series of debt securities.
General
We may offer the debt securities from time to time in as many distinct series as we may determine. The indenture does not limit the amount of
debt securities that we may issue under that indenture. We may, without the consent of the holders of the debt securities of any series, issue additional
debt securities ranking equally with, and otherwise similar in all respects to, the debt securities of the series (except for the public offering price and the
issue date) so that those additional debt securities will be consolidated and form a single series with the debt securities of the series previously offered
and sold.
The debt securities of each series will be issued in fully registered form without interest coupons. We currently anticipate that the debt securities of
each series offered and sold pursuant to this prospectus will be issued as global debt securities as described under “—Book-Entry; Delivery and Form;
Global Securities” and will trade in book-entry form only.
Debt securities denominated in U.S. dollars will be issued in minimum denominations of $2,000 and any integral multiple of $1,000 in excess
thereof, unless otherwise specified in the applicable prospectus supplement.
7
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If the debt securities of a series are denominated in a foreign or composite currency, the applicable prospectus supplement will specify the denomination
or denominations in which those debt securities will be issued. Unless otherwise specified in the applicable prospectus supplement, we will repay the
debt securities of each series at 100% of their principal amount, together with any premium and accrued and unpaid interest thereon at maturity, except
if those debt securities have been previously redeemed or purchased and cancelled.
Unless otherwise specified in the applicable prospectus supplement, the debt securities of each series will not be listed on any securities exchange.
Provisions of Indenture
The indenture provides that debt securities may be issued under it from time to time in one or more series. For each series of debt securities, this
prospectus and the applicable prospectus supplement will describe the following terms and conditions of that series of debt securities:
•

the title of the series;

•

the maximum aggregate principal amount, if any, established for debt securities of the series, provided, however, that such amount may
from time to time be increased by a board resolution;

•

the price or prices at which the debt securities will be sold;

•

the person to whom any interest on a debt security of the series will be payable, if other than the person in whose name that debt security
(or one or more predecessor debt securities) is registered at the close of business on the regular record date for such interest;

•

the date or dates on which the principal and premium, if any, of any debt securities of the series will be payable or the method used to
determine or extend those dates;

•

the rate or rates at which any debt securities of the series will bear interest, if any, or the method by which such rate or rates shall be
determined, the date or dates from which any such interest will accrue, or the method by which such date or dates shall be determined, the
interest payment dates on which any such interest will be payable and the regular record date, if any, for any such interest payable on any
interest payment date, or the method by which such date or dates shall be determined, and the basis upon which interest shall be calculated
if other than that of a 360-day year of twelve 30-day months, the right, if any, to extend or defer interest payments and the duration of such
extension or deferral;

•

the place or places where the principal of and any premium and interest on any debt securities of the series will be payable, the place or
places where the debt securities of such series may be presented for registration of transfer or exchange, the place or places where notices
and demands to or upon us in respect of the debt securities of such series may be made and the manner in which any payment may be
made;

•

the period or periods within which or the date or dates on which, the price or prices at which, the currency or currency units in which, and
the terms and conditions upon which any debt securities of the series may be redeemed, in whole or in part, at our option and, if other than
by a board resolution, the manner in which any election by us to redeem the debt securities will be evidenced;

•

our obligation or right, if any, to redeem or purchase any debt securities of the series pursuant to any sinking fund, amortization, special
mandatory redemption or analogous provisions or at the option of the holder thereof and the period or periods within which, the price or
prices at which, the currency or currency units in which, and the terms and conditions upon which any debt securities of the series will be
redeemed or purchased, in whole or in part, pursuant to such obligation;

•

if other than minimum denominations of $2,000 and any integral multiple of $1,000 in excess thereof, the denominations in which any debt
securities of the series will be issuable;

•

if other than the trustee, the identity of each security registrar and/or paying agent;
8
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•

if the amount of principal of or premium, if any, or interest on any debt securities of the series may be determined with reference to a
financial or economic measure or index or pursuant to a formula, the manner in which such amounts will be determined;

•

if other than U.S. dollars, the currency, currencies or currency units in which the principal of or premium, if any, or interest on any debt
securities of the series will be payable and the manner of determining the equivalent thereof in U.S. dollars for any purpose;

•

if the principal of or premium, if any, or interest on any debt securities of the series is to be payable, at our election or the election of the
holder thereof, in one or more currencies or currency units other than that or those in which such debt securities are stated to be payable,
the currency, currencies or currency units in which the principal of or premium, if any, or interest on such debt securities as to which such
election is made will be payable, the periods within which or the dates on which and the terms and conditions upon which such election is
to be made and the amount so payable (or the manner in which such amount will be determined);

•

if the provisions of the indenture relating to satisfaction and discharge thereof shall apply to the debt securities of that series as set forth
therein, or if provisions for the satisfaction and discharge of the indenture other than as set forth therein shall apply to the debt securities of
that series;

•

if other than the entire principal amount thereof, the portion of the principal amount of any debt securities of the series which will be
payable upon declaration of acceleration of the maturity thereof pursuant to the indenture or the method by which such portion shall be
determined;

•

if the principal amount payable at the stated maturity of any debt securities of the series will not be determinable as of any one or more
dates prior to the stated maturity, the amount which will be deemed to be the principal amount of such debt securities as of any such date
for any purpose thereunder or hereunder, including the principal amount thereof which will be due and payable upon any maturity other
than the stated maturity or which will be deemed to be outstanding as of any date prior to the stated maturity (or, in any such case, the
manner in which such amount deemed to be the principal amount will be determined);

•

whether and under what circumstances we will pay additional amounts on any debt securities of the series held by a person in respect of
any tax, assessment or governmental charge withheld or deducted and, if so, whether we will have the option to redeem such debt
securities rather than pay such additional amounts;

•

if other than by a board resolution, the manner in which any election by us to defease any debt securities of the series pursuant to the
indenture will be evidenced; whether any debt securities of the series other than debt securities denominated in U.S. dollars and bearing
interest at a fixed rate are to be subject to the defeasance provisions of the indenture; or, in the case of debt securities denominated in U.S.
dollars and bearing interest at a fixed rate, if applicable, that the debt securities of the series, in whole or any specified part, will not be
defeasible pursuant to the indenture;

•

if applicable, that any debt securities of the series shall be issuable in whole or in part in the form of one or more global securities and, in
such case, the respective depositaries for such global securities, the form of any legend or legends which shall be borne by any such global
security in addition to or in lieu of that set forth in the indenture and any circumstances in which any such global security may be
exchanged in whole or in part for debt securities registered, and any transfer of such global security in whole or in part may be registered,
in the name or names of persons other than the depositary for such global security or a nominee thereof;

•

any addition to, deletion from or change in the events of default applicable to any debt securities of the series and any change in the right
of the trustee or the requisite holders of such debt securities to declare the principal amount thereof due and payable in the event of default;

•

any addition to, deletion from or change in the covenants applicable to debt securities of the series;
9
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•

the terms of any right to convert or exchange debt securities of such series into any other securities or property of ours or of any other
corporation or person, and the additions or changes, if any, to the indenture with respect to the debt securities of such series to permit or
facilitate such conversion or exchange;

•

whether the debt securities of the series will be guaranteed by any persons and, if so, the identity of such persons, the terms and conditions
upon which such debt securities will be guaranteed and, if applicable, the terms and conditions upon which such guarantees may be
subordinated to other indebtedness of the respective guarantors;

•

whether the debt securities of the series will be secured by any collateral and, if so, the terms and conditions upon which such debt
securities will be secured and, if applicable, upon which such liens may be subordinated to other liens securing other indebtedness of us or
of any guarantor;

•

whether the debt securities will be issued in a transaction registered under the Securities Act and any restriction or condition on the
transferability of the debt securities of such series;

•

the exchanges, if any, on which the debt securities may be listed; and

•

any other terms of the debt securities of the series (which terms will not be inconsistent with the provisions of the indenture, except as
permitted thereunder).

Interest and Interest Rates
General. In the applicable prospectus supplement, we will designate the debt securities of a series as being either debt securities bearing interest at a
fixed rate of interest or debt securities bearing interest at a floating rate of interest. Each debt security will begin to accrue interest from the date on
which it is originally issued. Interest on each such debt security will be payable in arrears on the interest payment dates set forth in the applicable
prospectus supplement and as otherwise described below and at maturity or, if earlier, the redemption date described below. Interest will be payable to
the holder of record of the debt securities at the close of business on the record date for each interest payment date, which record dates will be specified
in such prospectus supplement.
As used in the indenture, the term “business day” means, with respect to debt securities of a series, unless otherwise specified in the applicable
prospectus supplement, any day, other than a Saturday or Sunday, that is not a day on which the banking institutions are authorized or required by law or
executive order to close or on which commercial banks in New York, New York are authorized or required by law to close.
If any interest payment date, redemption date, repayment date or stated maturity of a debt security, or any date on which a holder has the right to
convert such debt security, falls on a date that is not a business day, then payment of principal and premium, if any, or interest, or the redemption price or
conversion of such debt security, will be made on the next succeeding business day at such place of payment with the same force and effect as if made
on the interest payment date, redemption date or repayment date, or at the stated maturity, or on such conversion date. In the case, however, of debt
securities bearing interest at a floating rate based on the London Interbank Offered Rate (LIBOR) or a successor or substitute rate therefor, if the interest
payment date (other than the redemption date, repayment date or stated maturity) falls on a date that is not a business day and the following business day
falls in the next succeeding calendar month, then the interest payment date for such debt securities shall be the business day immediately preceding the
scheduled interest payment date. No interest shall accrue for the period from and after any such interest payment date, redemption date, repayment date,
stated maturity or conversion date, as the case may be, to the date of such payment.
Optional Redemption
Redemption at Our Option. If specified in the applicable prospectus supplement, we may elect to redeem all or part of the outstanding debt securities of
a series from time to time before the maturity date of the debt securities
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of that series. Upon such election, we will notify the trustee of the redemption date and the principal amount of debt securities of the series to be
redeemed. If less than all the debt securities of the series are to be redeemed, the particular debt securities of that series to be redeemed will be selected
by the trustee in accordance with the depositary’s procedures, in the case of notes represented by a global note, or pro rata, by lot or such other method
as the trustee shall determine to be fair or appropriate, in the case of notes that are not represented by a global note. If we shall so direct, debt securities
registered in our name or the name of any of our affiliates or subsidiaries shall not be included in the debt securities for redemption. The applicable
prospectus supplement will specify the redemption price for the debt securities to be redeemed (or the method of calculating such price), in each case in
accordance with the terms and conditions of those debt securities.
Notice of redemption will be given to each holder of the debt securities to be redeemed not less than 15 nor more than 60 days prior to the date set
for such redemption (or within such period as otherwise specified as contemplated by the indenture for debt securities of a series). This notice will
identify the debt securities to be redeemed and will include the following information: the redemption date; the redemption price (or the method of
calculating such price); if less than all of the outstanding debt securities of such series are to be redeemed, the identification (and, in the case of partial
redemption, the respective principal amounts) of the particular debt securities to be redeemed; that on the redemption date the redemption price will
become due and payable and, if applicable, the interest thereon will cease to accrue; the place or places where such debt securities are to be surrendered
for payment of the redemption price; for any debt securities that by their terms may be converted, the terms of conversion, the date on which the right to
convert the debt securities will terminate and the place or places where such debt securities may be surrendered for conversion; that the redemption is
for a sinking fund, if that is the case; and, if applicable, the CUSIP number of the debt securities to be redeemed.
By no later than 11:00 a.m. (New York City time) on the redemption date, we will deposit or cause to be deposited with the trustee or with a
paying agent (or, if we are acting as our own paying agent with respect to the debt securities being redeemed, we will segregate and hold in trust as
provided in the indenture) an amount of money sufficient to pay the aggregate redemption price of, and (except if the redemption date shall be an
interest payment date or the debt securities of such series provide otherwise) accrued interest on, all of the debt securities or the part thereof to be
redeemed on that date. On the redemption date, the redemption price will become due and payable upon all of the debt securities to be redeemed, and
interest, if any, on the debt securities to be redeemed will cease to accrue from and after that date. Upon surrender of any such debt securities for
redemption, we will pay those debt securities surrendered at the redemption price together, if applicable, with accrued interest to the redemption date. If
the redemption date is after a regular record date and on or prior to the applicable interest payment date, the accrued and unpaid interest shall be payable
to the holder of the redeemed securities registered on the relevant regular record date.
Any debt securities to be redeemed only in part must be surrendered at the office or agency established by us for such purpose, and we will
execute, and the trustee will authenticate and deliver to a holder without service charge, new debt securities of the same series and of like tenor, of any
authorized denominations as requested by that holder, in a principal amount equal to and in exchange for the unredeemed portion of the debt securities
that holder surrenders.
Repayment at Holder’s Option. If specified in the applicable prospectus supplement, the holders of the debt securities of a series will have the option to
elect repayment of those debt securities by us prior to the stated maturity of the debt securities of that series at a time or times and subject to the
conditions specified in the applicable prospectus supplement. If the holders of those debt securities have that option, the applicable prospectus
supplement will specify the optional repayment date or dates on which the debt security may be repaid and the optional repayment price, or the method
by which such price will be determined. The optional repayment price is the price at which, together with accrued interest to the optional repayment
date, the debt security may be repaid at the holder’s option on each such optional repayment date.
Except as otherwise may be provided by the terms of the debt securities, any tender of a debt security by the holder for repayment will be
irrevocable unless waived by us. Any repayment option of a holder may be
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exercised by the holder of debt securities for less than the entire principal amount of the debt security; provided that the principal amount of the debt
security remaining outstanding after repayment will be an authorized denomination. Upon such partial repayment, the debt securities will be cancelled
and new debt securities for the remaining principal amount will be issued in the name of the holder of the repaid debt securities.
If debt securities are represented by a global security as described under “—Book-Entry; Delivery and Form; Global Securities,” the securities
depository for the global security or its nominee will be the holder of the debt security and, therefore, will be the only person that can exercise a right to
repayment. In order to ensure that the depository or its nominee will timely exercise a right to repayment relating to a particular debt security, the
beneficial owner of the debt security must instruct the broker or other direct or indirect participant in the depository through which it holds an interest in
the debt security to notify the depository of its desire to exercise a right to repayment by the appropriate cut-off time for notifying the participant.
Different firms have different cut-off times for accepting instructions from their customers. Accordingly, you should consult the broker or other direct or
indirect participant through which you hold an interest in a debt security in order to ascertain the cut-off time by which such an instruction must be given
for timely notice to be delivered to the appropriate depository.
Payment and Transfer or Exchange
Principal of and premium, if any, and interest on the debt securities of each series will be payable, and the debt securities may be exchanged or
transferred, at the office or agency maintained by us for such purpose (which initially will be the office of the trustee, U.S. Bank National Association,
located at One California Street, Suite 1000, San Francisco, CA 94111, Attention: Marvell Technology Administrator, or as otherwise set forth in the
applicable prospectus supplement). Payment of principal of and premium, if any, and interest on a global security registered in the name of or held by
The Depository Trust Company, or DTC, or its nominee will be made in immediately available funds to DTC or its nominee, as the case may be, as the
registered holder of such global security. If any of the debt securities is no longer represented by a global security, payment of interest on certificated
debt securities in definitive form may, at our option, be made by check mailed directly to holders at their registered addresses. See “—Book-Entry;
Delivery and Form; Global Securities.”
A holder may transfer or exchange any certificated debt securities in definitive form at the same location given in the preceding paragraph. No
service charge will be made for any registration of transfer or exchange of debt securities, but we may require payment of a sum sufficient to cover any
transfer tax or other similar governmental charge payable in connection therewith.
We are not required to transfer or exchange any debt security selected for redemption for a period of 15 days before mailing of a notice of
redemption of the debt security to be redeemed.
The registered holder of a debt security will be treated as the owner of it for all purposes.
All amounts of principal of and premium, if any, or interest on the debt securities paid by us that remain unclaimed two years after such payment
was due and payable will be repaid to us, and the holders of such debt securities will thereafter look solely to us for payment.
Covenants
The indenture sets forth limited covenants that will apply to each series of debt securities issued under the indenture, unless otherwise specified in
the applicable prospectus supplement. However, these covenants do not, among other things:
•

limit the amount of indebtedness that may be incurred by us and our subsidiaries;

•

contain any covenant or other provision that is specifically intended to afford any holder of debt securities any protection in the event of a
highly leveraged transaction or similar transaction involving us or our subsidiaries; or
12
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•

restrict us from paying dividends or making distributions on our capital stock or purchasing or redeeming our capital stock.

Consolidation, Merger and Sale of Assets. The indenture provides that we may consolidate with or merge with or into any other person, and may sell,
transfer, or lease or convey all or substantially all of our properties and assets to another person; provided that the following conditions are satisfied:
(1)

we are the continuing entity, or the resulting, surviving or transferee person (the “Successor”) is a corporation, limited liability company or
other entity (if such entity is not us) organized and existing under the laws of the United States of America, any state thereof or the District
of Columbia, Bermuda, the Cayman Islands, or any other country which is on the date of the indenture a member of the Organization for
Economic Co-operation and Development or the European Union and the Successor (if not us) will expressly assume, by supplemental
indenture, all of our obligations under the debt securities and the indenture and, for each security that by its terms provides for conversion,
provide for the right to convert such security in accordance with its terms;

(2)

immediately after giving effect to such transaction, no default or event of default under the indenture has occurred and is continuing; and

(3)

the trustee receives from us an officer’s certificate and an opinion of counsel that the transaction and such supplemental indenture, as the
case may be, complies with the applicable provisions of the indenture.

Notwithstanding the above, (A) this covenant shall not apply to the conveyance, transfer or lease of properties or assets between or among us and
our subsidiaries and (B) clauses (2) and (3) above shall not apply to (i) us consolidating with or merging into one of our subsidiaries for any purpose or
(ii) any of our subsidiaries consolidating with or merging into us for any purpose. As a result, this covenant will not prohibit us from merging into a
subsidiary even if following the consummation of such merger an event of default has occurred and is continuing.
If we consolidate or merge with or into any other person or sell, transfer, lease or convey all or substantially all of our properties and assets in
accordance with the indenture, the Successor will be substituted for us in the indenture, with the same effect as if it had been an original party to the
indenture. As a result, the Successor may exercise our rights and powers under the indenture, and we will be released from all our liabilities and
obligations under the indenture and under the debt securities.
Any substitution of the Successor for us might be deemed for federal income tax purposes to be an exchange of the debt securities for “new” debt
securities, resulting in recognition of gain or loss for such purposes and possibly certain other adverse tax consequences to beneficial owners of the debt
securities. Holders should consult their own tax advisors regarding the tax consequences of any such substitution.
For purposes of this covenant, “person” means any individual, corporation, partnership, limited liability company, joint venture, association, jointstock company, trust, unincorporated organization or government or any agency or political subdivision thereof or any other entity.
Corporate Existence. We covenant and agree, for the benefit of the holders of debt securities, that, subject to “—Consolidation, Merger and Sale of
Assets” above, we will do or cause to be done all things necessary to preserve and keep in full force and effect our existence as a corporation or other
legal entity.
Payments of Additional Amounts. We will make all payments of principal of and premium, if any, interest and any other amounts on, or in respect of,
debt securities without withholding or deduction at source for, or on account of, any present or future taxes, fees, duties, levies, imposts, assessments or
governmental charges (including penalties, interest, additions and any other liability with respect thereto) of whatever nature (“Taxes”)
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imposed or levied by or on behalf of Bermuda or any other jurisdiction in which we are otherwise considered to be a resident for Tax purposes or any
political subdivision or taxing authority thereof or therein or any jurisdiction from or through which payment on the debt securities is made (a “taxing
jurisdiction”), unless such Taxes are required to be withheld or deducted by (x) the laws (or any regulations or rulings promulgated thereunder) of a
taxing jurisdiction or any political subdivision or taxing authority thereof or therein or (y) an official position regarding the application, administration,
interpretation or enforcement of any such laws, regulations or rulings (including, without limitation, a holding by a court of competent jurisdiction or by
a taxing authority in a taxing jurisdiction or any political subdivision thereof). If we are so required to withhold or deduct any amount for or on account
of Taxes, we will, subject to certain limitations and exceptions described below, pay to the holder of any debt security such additional amounts as may
be necessary so that every net payment of principal, premium, if any, interest or any other amount made to such holder, after the withholding or
deduction (including any such withholding or deduction from such additional amounts), will not be less than the amount provided for in such debt
security or in the indenture to be then due and payable.
We will not be required to pay any additional amounts for or on account of:
(1)

any Taxes of whatever nature that would not have been imposed but for the fact that such holder (a) was a resident, domiciliary or national
of, or engaged in business or maintained a permanent establishment or was physically present in, the relevant taxing jurisdiction or any
political subdivision thereof or otherwise has or had any present or former connection with the relevant taxing jurisdiction other than by
reason of the mere purchase, ownership or disposition of, or receipt of payment under, such debt security, (b) presented, where presentation
is required, such debt security for payment in the relevant taxing jurisdiction or any political subdivision thereof, unless such debt security
could not have been presented for payment elsewhere, or (c) presented, where presentation is required, such debt security for payment
more than 30 days after the date on which the payment in respect of such debt security became due and payable or provided for, whichever
is later, except to the extent that the holder would have been entitled to such additional amounts if it had presented such debt security for
payment on any day within that 30-day period;

(2)

any estate, inheritance, gift, value-added, sale, transfer, excise, personal property or similar Tax;

(3)

any Taxes that are imposed or withheld by reason of the failure by the holder or the beneficial owner of such debt security to comply with
any reasonable request by us addressed to the holder within 90 days of such request (a) to provide information concerning the nationality,
residence or identity of the holder or the beneficial owner or (b) to make any declaration or other similar claim or satisfy any information
or reporting requirement, which is required or imposed by statute, treaty, regulation or administrative practice of the relevant taxing
jurisdiction or any political subdivision thereof as a precondition to exemption from all or part of such Taxes;

(4)

any withholding or deduction imposed on or in respect of any debt securities pursuant to Sections 1471 through 1474 of the U.S. Internal
Revenue Code of 1986, as amended (the “Code”), any current or future regulations or official interpretations thereof or intergovernmental
agreements in connection therewith, and any agreements entered into pursuant to Section 1471(b)(1) of the Code;

(5)

any Taxes that are payable otherwise than by withholding or deducting from payment of principal or premium, if any, or interest on such
debt securities; or

(6)

any combination of items (1), (2), (3), (4) and (5).

In addition, we will not pay additional amounts with respect to any payment of principal of, or premium, if any, interest or any other amounts on,
any such debt security to any holder who is a fiduciary or partnership or other than the sole beneficial owner of such debt security if such payment
would be required by the laws of the relevant taxing jurisdiction (or any political subdivision or relevant taxing authority thereof or therein) to be
included in the income for Tax purposes of a beneficiary or partner or settlor with respect to such fiduciary or a member of such partnership or a
beneficial owner to the extent such beneficiary, partner or settlor would not have been entitled to such additional amounts had it been the holder of the
debt securities.
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Wherever in the indenture or the debt securities there are mentioned, in any context: (1) the payment of principal, (2) purchase prices in
connection with a purchase of a debt security, (3) interest or (4) any other amount payable on or with respect to the debt securities, such reference shall
be deemed to include payment of any additional amounts as described under this section to the extent that, in such context, such additional amounts are,
were or would be payable in respect thereof.
We will pay any present or future stamp, court or documentary Taxes or other similar Taxes, charges or levies that arise in any taxing jurisdiction
(as defined above) from the execution, delivery, enforcement or registration of the debt securities, the indenture, or any other document or instrument
required in relation thereof, and we will agree to indemnify the holders for any such Taxes paid by such holders. The obligations described under this
heading will survive any termination, defeasance or discharge of the indenture and will apply mutatis mutandis to any jurisdiction in which any
successor person to us is organized or any political subdivision or taxing authority or agency thereof or therein.
Redemption for Tax Purposes. We may redeem the debt securities at our option, in whole but not in part, at a redemption price equal to 100% of the
principal amount, together with accrued and unpaid interest and additional amounts (as described in “—Payments of Additional Amounts”), if any, to
the date fixed for redemption, at any time we receive an opinion of counsel that as a result of (1) any change in or amendment to the laws or treaties (or
any regulations or rulings promulgated under these laws or treaties) of Bermuda or any other taxing jurisdiction (including any political subdivision
thereof or taxation authority therein affecting taxation) or (2) any change in the application or official interpretation of such laws, regulations or rulings
(including, for the avoidance of doubt, any action taken by any taxing jurisdiction, which action is applied generally or is taken with respect to us, or a
decision rendered by a court of competent jurisdiction in a taxing jurisdiction whether or not such decision was rendered with respect to us), we will be
required as of the next interest payment date to pay additional amounts with respect to the debt securities as provided in “—Payments of Additional
Amounts” above and such requirement cannot be avoided by the use of reasonable measures (consistent with practices and interpretations generally
followed or in effect at the time such measures could be taken) then available. If we elect to redeem the debt securities under this provision, we will give
written notice of such election at least 15 days but no more than 60 days before the redemption date to the trustee and the holders of the debt securities.
Interest on the debt securities will cease to accrue as of the date fixed for redemption unless we default in the payment of the redemption price.
Provision of Financial Information. For so long as any debt securities are outstanding, if we are subject to Section 13(a) or 15(d) of the Exchange Act
or any successor provision, we will deliver to the trustee and the holders the annual reports, quarterly reports and other documents which we are required
to file with the SEC pursuant to Section 13(a) or 15(d) or any successor provision, within 15 days after the date that we file the same with the SEC. If we
are not subject to Section 13(a) or 15(d) of the Exchange Act or any successor provision, and for so long as any debt securities are outstanding, we will
deliver to the trustee and the holders the quarterly and annual financial statements that would be required to be contained in annual reports on Form
10-K and quarterly reports on Form 10-Q required to be filed with the SEC if we were subject to Section 13(a) or 15(d) of the Exchange Act or any
successor provision, within 15 days of the filing date that would be applicable to us at that time pursuant to applicable SEC rules and regulations.
Reports and other documents filed by us with the SEC and publicly available via the EDGAR system or on our website will be deemed to be
delivered to the trustee and the holders as of the time such filing is publicly available via EDGAR or on our website for purposes of this covenant;
provided, however, that the trustee shall have no obligation whatsoever to determine whether or not such information, documents or reports have been
filed or are publicly available via EDGAR or on our website. Delivery of such reports, information and documents to the trustee is for informational
purposes only and the trustee’s receipt of such shall not constitute constructive notice of any information contained therein or determinable from
information contained therein, including our compliance with any of our covenants under the indenture (as to which the trustee is entitled to rely
exclusively on an officer’s certificate).
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Events of Default
Each of the following events are defined in the indenture as an “event of default” (whatever the reason for such event of default and whether or
not it will be voluntary or involuntary or be effected by operation of law or pursuant to any judgment, decree or order of any court or any order, rule or
regulation of any administrative or governmental body) with respect to the debt securities of any series, except as set forth in the applicable prospectus
supplement::
(1)

default in the payment of any installment of interest on any debt securities of such series for 30 days after becoming due;

(2)

default in the payment of principal of or premium, if any, on any debt securities of such series when it becomes due and payable at its
stated maturity, upon optional or mandatory redemption, upon declaration or otherwise;

(3)

default in the performance, or breach, of any covenant or agreement of ours in the indenture with respect to the debt securities of such
series (other than a covenant or agreement, a default in the performance of which or a breach of which is elsewhere in the indenture
specifically dealt with or that has expressly been included in the indenture solely for the benefit of a series of debt securities other than
such series), which continues for a period of 90 days after written notice to us by the trustee or to us and the trustee by the holders of at
least 25% in aggregate principal amount of the outstanding debt securities of that series; or

(4)

certain events of bankruptcy, insolvency or reorganization.

If an event of default with respect to debt securities of any series (other than an event of default relating to certain events of bankruptcy,
insolvency or reorganization of us) occurs and is continuing, the trustee by notice to us, or the holders of at least 25% in aggregate principal amount of
the outstanding debt securities of such series by notice to us and the trustee, may declare the principal of and premium, if any, and accrued and unpaid
interest on all the debt securities of such series to be due and payable. Upon such a declaration, such principal, premium and accrued and unpaid interest
will be due and payable immediately. If an event of default relating to certain events of bankruptcy, insolvency, or reorganization of us occurs and is
continuing, the principal of and premium, if any, and accrued and unpaid interest on the debt securities of such series will become and be immediately
due and payable without any declaration or other act on the part of the trustee or any holders.
The holders of not less than a majority in aggregate principal amount of the outstanding debt securities of any series may rescind a declaration of
acceleration and its consequences, if we have deposited certain sums with the trustee and all events of default with respect to the debt securities of such
series, other than the non-payment of the principal or interest which have become due solely by such acceleration, have been cured or waived, as
provided in the indenture.
An event of default for a particular series of debt securities does not necessarily constitute an event of default for any other series of debt securities
issued under the indenture.
We are required to furnish the trustee annually within 120 days after the end of our fiscal year a statement by one of our officers to the effect that,
to the best knowledge of such officer, we are not in default in the fulfillment of any of our obligations under the indenture or, if there has been a default
in the fulfillment of any such obligation, specifying each such default and the nature and status thereof.
No holder of any debt securities of any series will have any right to institute any judicial or other proceeding with respect to the indenture, or for
the appointment of a receiver or trustee, or for any other remedy unless:
(1)

an event of default has occurred and is continuing and such holder has given the trustee prior written notice of such continuing event of
default with respect to the debt securities of such series;
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(2)

the holders of not less than 25% of the aggregate principal amount of the outstanding debt securities of such series have requested the
trustee to institute proceedings in respect of such event of default;

(3)

the trustee has been offered indemnity reasonably satisfactory to it against its costs, expenses and liabilities in complying with such
request;

(4)

the trustee has failed to institute proceedings 60 days after the receipt of such notice, request and offer of indemnity; and

(5)

no direction inconsistent with such written request has been given to the trustee during such 60-day period by the holders of a majority in
aggregate principal amount of the outstanding debt securities of such series.

The holders of a majority in aggregate principal amount of outstanding debt securities of a series will have the right, subject to certain limitations,
to direct the time, method and place of conducting any proceeding for any remedy available to the trustee with respect to the debt securities of that series
or exercising any trust or power conferred to the trustee, and to waive certain defaults. The indenture provides that if an event of default occurs and is
continuing, the trustee will exercise such of its rights and powers under the indenture, and use the same degree of care and skill in their exercise, as a
prudent person would exercise or use under the circumstances in the conduct of such person’s own affairs. Subject to such provisions, the trustee will be
under no obligation to exercise any of its rights or powers under the indenture at the request of any of the holders of the debt securities of a series unless
they will have offered to the trustee security or indemnity satisfactory to the trustee against the costs, expenses and liabilities which might be incurred by
it in compliance with such request.
Notwithstanding the foregoing, the holder of any debt security will have an absolute and unconditional right to receive payment of the principal of
and premium, if any, and interest on that debt security on or after the due dates expressed in that debt security and to institute suit for the enforcement of
payment.
Modification and Waivers
Modification and amendments of the indenture and the debt securities of any series may be made by us and the trustee with the consent of the
holders of not less than a majority in aggregate principal amount of the outstanding debt securities of that series affected thereby; provided, however,
that no such modification or amendment may, without the consent of the holder of each outstanding debt security of that series affected thereby:
•

change the stated maturity of the principal of, or installment of interest on, any debt security;

•

reduce the principal amount of any debt security or reduce the amount of the principal of any debt security which would be due and
payable upon a declaration of acceleration of the maturity thereof or reduce the rate of interest on any debt security (except as part of any
remarketing of the debt securities of any series or any interest rate reset with respect to the debt securities of any series, in each case in
accordance with the terms of the debt securities of such series);

•

reduce any premium payable on the redemption of any debt security or change the date on which any debt security may or must be
redeemed;

•

change the coin or currency in which the principal of, premium, if any, or interest on any debt security is payable;

•

impair the right of any holder to institute suit for the enforcement of any payment on or after the stated maturity of any debt security (or, in
the case of redemption, on or after the redemption date);

•

reduce the percentage in principal amount of the outstanding debt securities, the consent of whose holders is required in order to take
certain actions;

•

modify any of the provisions in the indenture regarding the waiver of past defaults and the waiver of certain covenants by the holders of
debt securities except to increase any percentage vote required or to
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provide that certain other provisions of the indenture cannot be modified or waived without the consent of the holder of each debt security
affected thereby;
•

make any change that adversely affects the right to convert or exchange any debt security or decreases the conversion or exchange rate or
increases the conversion price of any convertible or exchangeable debt security, unless such decrease or increase is permitted by the terms
of the debt securities; or

•

modify any of the above provisions except to increase any percentage vote required or to provide that certain other provisions of the
indenture cannot be modified or waived without the consent of the holder of each debt security affected thereby.

We and the trustee may, without the consent of any holders, modify or amend the terms of the indenture and the debt securities of any series with
respect to the following:
•

to add to our covenants for the benefit of holders of the debt securities of all or any series (and if such covenants are to be for the benefit of
less than all series of debt securities, stating that such covenants are expressly being included solely for the benefit of such series) or to
surrender any right or power conferred upon us;

•

to evidence the succession of another person to, and the assumption by the successor of our covenants, agreements and obligations under,
the indenture pursuant to the covenant described under “—Covenants—Consolidation, Merger and Sale of Assets”;

•

to add any additional events of default for the benefit of holders of the debt securities of all or any series (and if such additional events of
default are to be for less than all series of debt securities, stating that such additional events of default are expressly being included solely
for the benefit of such series);

•

to add one or more guarantees for the benefit of holders of the debt securities;

•

to secure the debt securities pursuant to the covenants of the indenture;

•

to add or appoint a successor or separate trustee or other agent;

•

to provide for the issuance of additional debt securities of any series;

•

to establish the form or terms of debt securities of any series as permitted by the indenture;

•

to comply with the rules of any applicable securities depository;

•

to provide for uncertificated debt securities in addition to or in place of certificated debt securities;

•

to add to, change or eliminate any of the provisions of the indenture in respect of one or more series of debt securities; provided that any
such addition, change or elimination (a) shall neither (1) apply to any debt security of any series created prior to the execution of such
supplemental indenture and entitled to the benefit of such provision nor (2) modify the rights of the holder of any such debt security with
respect to such provision or (b) shall become effective only when there is no debt security described in clause (a)(1) outstanding;

•

to cure any ambiguity, omission, defect or inconsistency;

•

to conform to the description of debt securities contained in our prospectus, prospectus supplement, offering memorandum or similar
document with respect to the offering of debt securities of such series to the extent that such description was intended to be a substantially
verbatim recitation of a provision in the indenture or such debt security;

•

to change any other provision; provided that the change does not adversely affect the interests of the holders of debt securities of any series
in any material respect;

•

to supplement any of the provisions of the indenture to such extent as shall be necessary to permit or facilitate the defeasance and
discharge of any series of debt securities pursuant to the indenture; provided that any such action shall not adversely affect the interests of
the holders of debt securities of such series or any other series of debt securities in any material respect;
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•

to comply with the rules or regulations of any securities exchange or automated quotation system on which any of the debt securities may
be listed or traded; and

•

to add to, change or eliminate any of the provisions of the indenture as shall be necessary or desirable in accordance with any amendments
to the Trust Indenture Act, provided that such action does not adversely affect the rights or interests of any holder of debt securities in any
material respect.

The holders of at least a majority in aggregate principal amount of the outstanding debt securities of any series may, on behalf of the holders of all
debt securities of that series, waive compliance by us with certain restrictive provisions of the indenture. The holders of not less than a majority in
aggregate principal amount of the outstanding debt securities of a series may, on behalf of the holders of all debt securities of that series, waive any past
default and its consequences under the indenture with respect to the debt securities of that series, except a default (1) in the payment of principal or
premium, if any, or interest on debt securities of that series or (2) in respect of a covenant or provision of the indenture that cannot be modified or
amended without the consent of the holder of each debt security of that series. Upon any such waiver, such default will cease to exist, and any event of
default arising therefrom will be deemed to have been cured, for every purpose of the indenture; however, no such waiver will extend to any subsequent
or other default or event of default or impair any rights consequent thereon.
Discharge, Defeasance and Covenant Defeasance
We may discharge certain obligations to holders of the debt securities of a series that have not already been delivered to the trustee for cancellation
and that either have become due and payable or will become due and payable within one year (or scheduled for redemption within one year) by
depositing with the trustee, in trust, funds in U.S. dollars and/or U.S. government obligations, or, in the case of debt securities denominated in a single
currency other than U.S. dollars, money and/or foreign government obligations of the government that issued such currency, in an amount sufficient to
pay the entire indebtedness including, but not limited to, the principal and premium, if any, and interest to the date of such deposit (if the debt securities
have become due and payable) or to the maturity thereof or the redemption date of the debt securities of that series, as the case may be. We may direct
the trustee to invest such funds in U.S. Treasury securities with a maturity of one year or less or in a money market fund that invests solely in short-term
U.S. Treasury securities.
The indenture provides that we may elect either (1) to defease and be discharged from any and all obligations with respect to the debt securities of
a series (except for, among other things, obligations to register the transfer or exchange of the debt securities, to replace temporary or mutilated,
destroyed, lost or stolen debt securities, to maintain an office or agency with respect to the debt securities, to hold moneys for payment in trust and
certain of our obligations to the trustee) (“legal defeasance”) or (2) to be released from our obligations to comply with the covenant described under “—
Covenants—Consolidation, Merger and Sale of Assets” and certain other covenants under the indenture, and any omission to comply with such
obligations will not constitute a default or an event of default with respect to the debt securities of a series and clauses (3) and (4) under “—Events of
Default” will no longer be applied (“covenant defeasance”). Legal defeasance or covenant defeasance, as the case may be, will be conditioned upon,
among other things, the irrevocable deposit by us with the trustee, in trust, of an amount in U.S. dollars and/or U.S. government obligations, or, in the
case of debt securities denominated in a single currency other than U.S. dollars, money and/or foreign government obligations of the government that
issued such currency, applicable to the debt securities of that series which through the scheduled payment of principal and interest in accordance with
their terms will provide money in an amount sufficient to pay the principal or premium, if any, and interest on the debt securities on the scheduled due
dates therefor.
If we effect legal or covenant defeasance with respect to the debt securities of any series, the amount in U.S. dollars and/or U.S. government
obligations, or, in the case of debt securities denominated in a single currency other than U.S. dollars, money and/or foreign government obligations of
the government that issued such
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currency, on deposit with the trustee will be sufficient, in the opinion of a nationally recognized firm of independent public accountants expressed in a
written certificate delivered to the trustee, to pay amounts due on the debt securities of that series at the time of the stated maturity but may not be
sufficient to pay amounts due on the debt securities of that series at the time of the acceleration resulting from such event of default. However, we would
remain liable to make payment of such amounts due at the time of acceleration.
We will be required to deliver to the trustee an opinion of counsel that the deposit and related defeasance will not cause the holders and beneficial
owners of the debt securities of that series to recognize income, gain or loss for federal income tax purposes. If we elect legal defeasance, that opinion of
counsel must be based upon a ruling from the U.S. Internal Revenue Service or a change in law to that effect.
We may exercise our legal defeasance option notwithstanding our prior exercise of our covenant defeasance option.
Same-Day Settlement and Payment
Unless otherwise provided in the applicable prospectus supplement, the debt securities will trade in the same-day funds settlement system of DTC
until maturity or until we issue the debt securities in certificated form. DTC will therefore require secondary market trading activity in the debt securities
to settle in immediately available funds. We can give no assurance as to the effect, if any, of settlement in immediately available funds on trading
activity in the debt securities.
Book-Entry; Delivery and Form; Global Securities
Unless otherwise specified in the applicable prospectus supplement, the debt securities of each series will be issued in the form of one or more
global debt securities, in definitive, fully registered form without interest coupons, each of which we refer to as a “global security.” Each such global
security will be deposited with the trustee as custodian for DTC and registered in the name of a nominee of DTC in New York, New York for the
accounts of participants in DTC.
Investors may hold their interests in a global security directly through DTC if they are DTC participants, or indirectly through organizations that
are DTC participants. Except in the limited circumstances described below, holders of debt securities represented by interests in a global security will
not be entitled to receive their debt securities in fully registered certificated form.
DTC has advised us as follows: DTC is a limited-purpose trust company organized under New York Banking Law, a “banking organization”
within the meaning of the New York Banking Law, a member of the Federal Reserve System, a “clearing corporation” within the meaning of the New
York Uniform Commercial Code and a “clearing agency” registered pursuant to the provisions of Section 17A of the Exchange Act. DTC was created to
hold securities of institutions that have accounts with DTC (“participants”) and to facilitate the clearance and settlement of securities transactions among
its participants in such securities through electronic book-entry changes in accounts of the participants, thereby eliminating the need for physical
movement of securities certificates. DTC’s participants include both U.S. and non-U.S. securities brokers and dealers, banks, trust companies, clearing
corporations and certain other organizations. Access to DTC’s book-entry system is also available to others such as both U.S. and non-U.S. securities
brokers and dealers, banks, trust companies and clearing corporations that clear through or maintain a custodial relationship with a participant, whether
directly or indirectly.
Ownership of Beneficial Interests. Upon the issuance of each global security, DTC will credit, on its book-entry registration and transfer system, the
respective principal amount of the individual beneficial interests represented by the global security to the accounts of participants. Ownership of
beneficial interests in each global security will be limited to participants or persons that may hold interests through participants. Ownership of beneficial
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interests in each global security will be shown on, and the transfer of those ownership interests will be effected only through, records maintained by
DTC (with respect to participants’ interests) and such participants (with respect to the owners of beneficial interests in the global security other than
participants).
So long as DTC or its nominee is the registered holder and owner of a global security, DTC or such nominee, as the case may be, will be
considered the sole legal owner of the debt security represented by the global security for all purposes under the indenture, the debt securities and
applicable law. Except as set forth below, owners of beneficial interests in a global security will not be entitled to receive certificated debt securities and
will not be considered to be the owners or holders of any debt securities represented by the global security. We understand that under existing industry
practice, in the event an owner of a beneficial interest in a global security desires to take any actions that DTC, as the holder of the global security, is
entitled to take, DTC would authorize the participants to take such action, and that participants would authorize beneficial owners owning through such
participants to take such action or would otherwise act upon the instructions of beneficial owners owning through them. No beneficial owner of an
interest in a global security will be able to transfer such interest except in accordance with DTC’s applicable procedures, in addition to those provided
for under the indenture. Because DTC can only act on behalf of participants, who in turn act on behalf of others, the ability of a person having a
beneficial interest in a global security to pledge that interest to persons that do not participate in the DTC system, or otherwise to take actions in respect
of that interest, may be impaired by the lack of a physical certificate representing that interest.
All payments on the debt securities represented by a global security registered in the name of and held by DTC or its nominee will be made to
DTC or its nominee, as the case may be, as the registered owner and holder of the global security.
We expect that DTC or its nominee, upon receipt of any payment of principal, premium, if any, or interest in respect of a global security, will
credit participants’ accounts with payments in amounts proportionate to their respective beneficial interests in the principal amount of the global security
as shown on the records of DTC or its nominee. We also expect that payments by participants to owners of beneficial interests in the global security held
through such participants will be governed by standing instructions and customary practices as is now the case with securities held for accounts for
customers registered in the names of nominees for such customers. These payments, however, will be the responsibility of such participants and indirect
participants, and neither we, the trustee nor any paying agent will have any responsibility or liability for any aspect of the records relating to, or
payments made on account of, beneficial ownership interests in any global security or for maintaining, supervising or reviewing any records relating to
such beneficial ownership interests or for any other aspect of the relationship between DTC and its participants or the relationship between such
participants and the owners of beneficial interests in the global security.
Unless and until it is exchanged in whole or in part for certificated debt securities, each global security may not be transferred except as a whole
by DTC to a nominee of DTC or by a nominee of DTC to DTC or another nominee of DTC. Transfers between participants in DTC will be effected in
the ordinary way in accordance with DTC rules and will be settled in same-day funds.
We expect that DTC will take any action permitted to be taken by a holder of debt securities only at the direction of one or more participants to
whose account the DTC interests in a global security are credited and only in respect of such portion of the aggregate principal amount of the debt
securities as to which such participant or participants has or have given such direction. However, if there is an event of default under the debt securities,
DTC will exchange each global security for certificated debt securities, which it will distribute to its participants.
Although we expect that DTC will agree to the foregoing procedures in order to facilitate transfers of interests in each global security among
participants of DTC, DTC is under no obligation to perform or continue to perform such procedures, and such procedures may be discontinued at any
time. None of we, the underwriters
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or the trustee will have any responsibility for the performance or nonperformance by DTC or its participants or indirect participants of their respective
obligations under the rules and procedures governing their operations.
The indenture provides that the global securities will be exchanged for debt securities in certificated form of like tenor and of an equal principal
amount, in authorized denominations in the following limited circumstances:
(1)

DTC notifies us that it is unwilling or unable to continue as depository or if DTC ceases to be eligible under the indenture and we do not
appoint a successor depository within 90 days;

(2)

we determine that the debt securities will no longer be represented by global securities and execute and deliver to the trustee an order to
such effect; or

(3)

an event of default with respect to the debt securities has occurred and is continuing.

These certificated debt securities will be registered in such name or names as DTC will instruct the trustee. It is expected that such instructions
may be based upon directions received by DTC from participants with respect to ownership of beneficial interests in global securities.
The information in this section of this prospectus concerning DTC and DTC’s book-entry system has been obtained from sources that we believe
to be reliable, but we do not take responsibility for this information.
Euroclear and Clearstream. If the depositary for a global security is DTC, you may hold interests in the global security through Clearstream Banking,
société anonyme, which we refer to as “Clearstream,” or Euroclear Bank SA/NV, as operator of the Euroclear System, which we refer to as “Euroclear,”
in each case, as a participant in DTC. Euroclear and Clearstream will hold interests, in each case, on behalf of their participants through customers’
securities accounts in the names of Euroclear and Clearstream on the books of their respective depositaries, which in turn will hold such interests in
customers’ securities in the depositaries’ names on DTC’s books.
Payments, deliveries, transfers, exchanges, notices and other matters relating to the debt securities made through Euroclear or Clearstream must
comply with the rules and procedures of those systems. Those systems could change their rules and procedures at any time. We have no control over
those systems or their participants, and we take no responsibility for their activities. Transactions between participants in Euroclear or Clearstream, on
one hand, and other participants in DTC, on the other hand, would also be subject to DTC’s rules and procedures.
Investors will be able to make and receive through Euroclear and Clearstream payments, deliveries, transfers, exchanges, notices and other
transactions involving any securities held through those systems only on days when those systems are open for business. Those systems may not be open
for business on days when banks, brokers and other institutions are open for business in the United States.
In addition, because of time-zone differences, U.S. investors who hold their interests in the debt securities through these systems and wish on a
particular day, to transfer their interests, or to receive or make a payment or delivery or exercise any other right with respect to their interests, may find
that the transaction will not be effected until the next business day in Luxembourg or Brussels, as applicable. Thus, investors who wish to exercise rights
that expire on a particular day may need to act before the expiration date. In addition, investors who hold their interests through both DTC and Euroclear
or Clearstream may need to make special arrangements to finance any purchase or sales of their interests between the U.S. and European clearing
systems, and those transactions may settle later than transactions within one clearing system.
Governing Law
The indenture is, and the debt securities will be, governed by, and construed in accordance with, the laws of the State of New York.
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Regarding the Trustee
U.S. Bank National Association is the trustee under the indenture.
The trustee is permitted to engage in transactions, including commercial banking and other transactions, with us and our subsidiaries from time to
time; provided that if the trustee acquires any conflicting interest it must eliminate such conflict upon the occurrence of an event of default, or else
resign.
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DESCRIPTION OF CAPITAL STOCK
Our authorized share capital consists of $2,000,000, divided into 1,000,000,000 common shares, $0.002 par value per share (“common shares”),
and no preferred shares are currently issued.
Pursuant to our bye-laws (“Bye-laws”), our board of directors is authorized to issue any of our authorized but unissued shares. There are no
limitations on the right of non-Bermudians or non-residents of Bermuda to hold our common shares.
Common Shares
As of August 21, 2020, we had 670,160,194 common shares issued and outstanding.
In the event of our liquidation, dissolution or winding up, holders of common shares would be entitled to receive all of our assets, pro rata, after
payment in full of all our debts and liabilities, and any liquidation payment that we may be required to pay to our preferred shareholders on the date of
liquidation.
The common shares do not have preemptive or conversion rights or other subscription rights and there are no redemption or sinking fund
provisions. The outstanding common shares are, and the common shares offered hereby, when issued and upon our receipt of the full purchase price
therefore, will be, fully paid and nonassessable.
Preferred Shares
Our board of directors is authorized to issue preferred shares in one or more series. Our board of directors may, without any further approval of
our shareholders:
•

determine or alter the rights, preferences, privileges and restrictions of the preferred shares, including dividend rights, dividend rates,
conversion rights, voting rights, terms of redemption, redemption prices, and liquidation preferences; and

•

fix the number of shares and designation of any series of preferred shares.

Although our board of directors presently does not intend to do so, it could issue preferred with voting and conversion rights which could
adversely affect the voting power and other rights of the holders of common shares, including the loss of voting control to others, without obtaining
further approval of our shareholders. The issuance of preferred shares could delay or prevent a change in control of this company, without further action
by our shareholders.
Bermuda Law
We were incorporated as an exempted Bermuda company under The Companies Act 1981, as amended, of Bermuda (“Companies Act”). This
means that we are exempted from the provisions of Bermuda law which currently stipulate that at least 60% of our equity must be beneficially owned by
Bermudians.
The rights of our shareholders, including those persons who will become our shareholders in connection with this offering, are governed by
Bermuda law, our Memorandum of Association and Bye-laws. The following is a summary of certain provisions of Bermuda law and our organizational
documents.
Because this summary does not contain all of the information set forth in the Bermuda law provisions or our organizational documents, we
encourage you to read those documents.
24

Table of Contents

Dividends. Bermuda law authorizes a company to declare or pay a dividend or make a distribution out of contributed surplus, unless there are
reasonable grounds for believing that,
•

the company would not be able to pay its debts as they become due; or

•

the realizable value of the company’s assets would thereby be less than its liabilities.

Our Bye-laws provide that our board of directors may from time to time declare dividends or distributions out of contributed surplus to be paid to
the shareholders according to their rights and interests, such dividend may be paid in cash or wholly or partly in specie.
Voting Rights. Unless otherwise provided by the Companies Act or a company’s bye-laws, under Bermuda law, questions brought before a
general meeting of shareholders are decided by a simple majority vote of shareholders present at the meeting. Each shareholder has one vote, regardless
of the number of shares held, unless a poll is requested. If a poll is requested, each shareholder present in person or by proxy has one vote for each share
held. A poll may be requested by:
•

the chairman of the meeting;

•

at least three shareholders present in person or represented by proxy;

•

any shareholder or shareholders present in person or represented by proxy and holding between them not less than one-tenth of the total
voting rights of all the shareholders having the right to vote; or

•

any shareholder or shareholders present in person or represented by proxy holding shares conferring the right to vote at the meeting, and
the total paid up on those shares has been paid up equal to at least one-tenth of the total sum paid up on all shares conferring the right vote
at the meeting.

Our Bye-laws provide that, subject to the provisions of the Companies Act, any questions sent to a shareholder vote will be decided by the
affirmative votes of a majority of the votes cast. In case of an equality of votes, the resolution shall fail. No shareholder shall (unless otherwise entitled
under the Companies Act) be entitled to vote at any general meeting unless such shareholder has paid all the calls on all shares held by such shareholder.
Rights in Litigation. Under Bermuda law, in the event of a winding up of a company, the proceeds of such company being wound up are
distributed on a pro rata basis among the holders of common shares, after satisfaction in full of all claims of creditors and subject to the preferential
rights accorded to any series of preferred stock or preferential creditors.
Repurchase of Shares. At its discretion and without the sanction of a resolution, our board of directors may authorize the purchase by our
company of our own shares, of any class, at any price. To the extent permitted by Bermuda law, the shares to be purchased may be selected in any
manner whatsoever, upon such terms as our board of directors may determine in its discretion.
Meetings of Shareholders. Under Bermuda law, a company is required to convene at least one general shareholders’ meeting per calendar year
unless waived by the shareholders. Bermuda law provides that a special general meeting must be called by our board of directors and must be called
upon the request of shareholders holding not less than 10% of such of the paid-up capital of the company having the right to vote.
Bermuda law also requires that shareholders be given at least five days’ advance notice of a general meeting, but the accidental omission of notice
to any person does not invalidate the proceedings at such meeting. Our Bye-laws require at least five days’ notice be given to each shareholder of the
annual general meeting and of any special general meeting.
Under Bermuda law, the number of shareholders constituting a quorum at any general meeting of shareholders is determined by the bye-laws of
the company. Our Bye-laws provide that two persons present in
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person and representing in person or by proxy at least 50% of the total issued voting shares throughout the meeting constitutes a quorum.
Shareholder Written Resolutions. Subject to certain exceptions in our Bye-laws and provisions of the Companies Act, anything which may be
done by resolution of us in general meeting may without a meeting and without any previous notice being required, be done by resolution in writing
signed by all the shareholders who at the date of the resolution would be entitled to attend the meeting and vote on the resolution.
Such exceptions in our Bye-laws include resolutions passed for the purpose of (a) appointing and removing its auditors before the expiration of its
term of office; or (b) removing a director before the expiration of his term of office.
Access to Books and Records and Dissemination of Information. Members of the general public have the right to inspect the public documents
of a company available at the office of the Registrar of Companies in Bermuda. These documents include:
•

our Memorandum of Association (including its objects and powers); and

•

any amendment of our Memorandum of Association.

In addition, our shareholders have the right to inspect:
•

our Bye-laws;

•

our minutes of general meetings; and

•

our audited financial statements, which must be presented at the annual general meeting.

Our register of shareholders is also open to inspection by our shareholders and to members of the general public without charge.
We are required to maintain our share register in Bermuda but may, subject to the provisions of the Companies Act, establish a branch register
outside Bermuda. We are required to keep at our registered office a register of our directors and officers which is open for inspection for not less than
two hours each day by members of the public without charge. However, Bermuda law does not provide a general right for shareholders to inspect or
obtain copies of any other corporate records.
Election or Removal of Directors. Under Bermuda law and our Bye-laws, directors are elected at the annual general meeting for a term of one
year or until their successors are elected or appointed, unless they resign or are earlier removed. Pursuant to our Bye-laws, our board of directors shall
consist of not less than two directors or such number in excess thereof as our board of directors may from time to time determine.
Under Bermuda law, unless otherwise provided in a company’s bye-laws, a director may be removed at a special general meeting of shareholders
specifically called for that purpose, provided that the director was served with at least 14 days’ notice of the meeting. The director has a right to be heard
at such meeting. Any vacancy created by the removal of a director at a special general meeting may be filled at such meeting by the election of another
director in his or her place or, in the absence of any such election, by our board of directors.
Amendment of Memorandum of Association and Bye-laws. Bermuda law provides that the memorandum of association of a company may be
amended by a resolution passed at a general meeting of shareholders after due notice has been given. An amendment to the memorandum of association,
other than an amendment which alters or reduces a company’s share capital, also requires the approval of the Registrar of Companies, who may grant or
withhold approval at his or her discretion. The directors may amend the bye-laws, but the amendment must be approved by the shareholders at a general
meeting and approved by the affirmative votes of a majority of the votes cast in accordance with the provisions of the bye-laws and in case of an
equality of votes the resolutions shall fail.
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Under Bermuda law, the holders of a total of at least 20% in par value of any class of a company’s issued share capital have the right to apply to
the Bermuda courts for an annulment of any amendment of the memorandum of association adopted by shareholders at any general meeting, other than
an amendment which alters or reduces a company’s share capital as provided in the Companies Act. Where such an application is made, the amendment
becomes effective only to the extent that it is confirmed by the Bermuda courts. An application for annulment of any amendment of the memorandum of
association must be made within 21 days after the date on which the resolution altering the company’s memorandum is passed and may be made on
behalf of the persons entitled to make the application by one or more of their number as they may appoint in writing for that purpose. No such
application may be made by persons voting in favor of the amendment.
Appraisal Rights and Shareholder Suits. Under Bermuda law, in the event of a merger or amalgamation of a Bermuda company with another
company, a shareholder of the Bermuda company who is not satisfied that fair value has been offered for his or her shares may within one month of
giving of the notice of the shareholder meeting apply to the Bermuda courts to appraise the fair value of his or her shares. The merger or amalgamation
of a company with another company requires the approval of the merger or amalgamation agreement by our board of directors and by the shareholders,
and of the holders of each class of such shares.
Class actions and derivative actions are generally not available to shareholders under Bermuda law. However, the Bermuda courts would
ordinarily be expected to follow English case law precedent, which would permit a shareholder to commence an action in the name of a company to
remedy a wrong done to the company where the act complained of is alleged:
•

to be beyond the corporate power of the company;

•

to be illegal; or

•

to violate the company’s memorandum of association or bye-laws.

Furthermore, consideration would be given by the Bermuda courts to acts that are alleged to constitute a fraud against the minority shareholders
or, for instance where an act requires the approval of a greater percentage of the company’s shareholders than those who actually approve it.
When the affairs of a company are being conducted in a manner oppressive or unfairly prejudicial to the interests of some of the shareholders, one
or more shareholders may apply to the Bermuda courts for an order to regulate the company’s conduct of affairs in the future or for an order for the
purchase of the shares by any shareholder, by other shareholders or by the company.
Board Actions. Under Bermuda law, the directors of a Bermuda company owe their fiduciary duties to the company, rather than to individual
shareholders. Our Bye-laws provide that some actions are required to be approved by our board of directors. Actions must be approved by a majority of
the votes present and entitled to be cast at a properly convened meeting of our board of directors.
Our Bye-laws contain a provision by virtue of which our shareholders waive any claim or right of action that they have, both individually and on
our behalf, against any director or officer in relation to any action or failure to take action by such director or officer, except in respect of any fraud or
dishonesty of such director or officer. Our Bye-laws also indemnify our directors and officers in respect of their actions and omissions, except in respect
of their fraud or dishonesty. The indemnification provided in our Bye-laws is not exclusive of other indemnification rights to which a director or officer
may be entitled, provided these rights do not extend to his or her fraud or dishonesty.
Our Bye-laws provide that our business is to be managed and conducted by our board of directors. Bermuda law does not require that our directors
be individuals, and there is no requirement in our Bye-laws or Bermuda law that directors hold any of our shares. There is also no requirement in our
Bye-laws or Bermuda law that our directors must retire at a certain age.
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Related Party Transactions and Loans. Pursuant to our Bye-laws, provided a director discloses a direct or indirect interest in any contract or
arrangement with us as required by Bermuda law, such director is may be counted in the quorum and vote in respect of any such contract or arrangement
in which he or she is interested unless he or she is disqualified from voting by the chairman of the relevant board meeting.
Discontinuance/Continuation. Under Bermuda law, an exempted company may be discontinued in Bermuda and continued in a jurisdiction
outside Bermuda as if it had been incorporated under the laws of that other jurisdiction. Our Bye-laws provide that our board of directors may exercise
all our power to discontinue to another jurisdiction.
Foreign Exchange Controls. We have been designated as a “non-resident” of Bermuda by the Bermuda Monetary Authority for the purposes of
the Exchange Control Act, 1972 and regulations made under it and there is no restriction or requirement of Bermuda binding on us which limits the
availability or transfer of foreign exchange (i.e. monies denominated in currencies other than Bermuda dollars).
Transfer of Common Shares to Non-Residents of Bermuda. The Bermuda Monetary Authority has given its general permission for the issue and
free transferability of securities of Bermuda companies, which would include the common shares that are the subject of this offering, to and between
non-residents of Bermuda for exchange control purposes, provided that our common shares remain listed on an appointed stock exchange, which
includes NASDAQ. Approvals or permissions given by the Bermuda Monetary Authority do not constitute a guarantee by the Bermuda Monetary
Authority as to our performance or our creditworthiness. Accordingly, in giving such consent or permissions, the Bermuda Monetary Authority shall not
be liable for the financial soundness, performance or default of our business or for the correctness of any opinions or statements expressed in this
prospectus.
In accordance with Bermuda law, share certificates are only issued in the names of companies, partnerships or individuals. In the case of a
shareholder acting in a special capacity (for example as a trustee), certificates may, at the request of the shareholder, record the capacity in which the
shareholder is acting. Notwithstanding such recording of any special capacity, we are not bound to investigate or see to the execution of any such trust.
We will take no notice of any trust applicable to any of our common shares, whether or not we have been notified of such trust.
DESCRIPTION OF WARRANTS
We may issue warrants for the purchase of common shares and/or debt securities in one or more series. We may issue warrants independently or
together with the other offered by this prospectus that are offered by any prospectus supplement and may be attached to or separate from the securities
offered by this prospectus. Each series of warrants will be issued under a separate warrant agreement to be entered into between us and a warrant agent
specified in the applicable prospectus supplement. The warrant agent will act solely as our agent in connection with the warrants of such series and will
not assume any obligation or relationship of agency or trust for or with any holders or beneficial owners of warrants.
The applicable prospectus supplement will describe the following terms, where applicable, of the warrants in respect of which this prospectus is
being delivered:
•

the title of the warrants;

•

the aggregate number of the warrants;

•

the price or prices at which the warrants will be issued;

•

the currencies in which the price or prices of such warrants may be payable;

•

the designation, number and terms of the securities purchasable upon exercise of the warrants;
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•

the designation and terms of the other securities offered by this prospectus with which the warrants are issued and the number of the
warrants issued with each security offered by this prospectus;

•

the date, if any, on and after which the warrants and the related securities will be separately transferable;

•

the price or prices at which and currency or currencies in which the securities purchasable upon exercise of the warrants may be purchased;

•

the date on which the right to exercise the warrants shall commence and the date on which that right shall expire;

•

the minimum or maximum amount of the warrants which may be exercised at any one time;

•

information with respect to book-entry procedures, if any;

•

a discussion of material U.S. federal income tax considerations; and

•

any other material terms of the warrants, including terms, procedures and limitations relating to the exchange and exercise of the warrants.

Exercise of Warrants. Each warrant will entitle the holder of warrants to purchase for cash the amount of debt or equity securities at the exercise
price stated or determinable in the prospectus supplement for the warrants. Warrants may be exercised at any time up to the close of business on the
expiration date shown in the applicable prospectus supplement, unless otherwise specified in such prospectus supplement. After the close of business on
the expiration date, unexercised warrants will become void. Warrants may be exercised as described in the applicable prospectus supplement. When the
warrant holder makes the payment and properly completes and signs the warrant certificate at the corporate trust office of the warrant agent or any other
office indicated in the prospectus supplement, we will, as soon as possible, forward the debt or equity securities that the warrant holder has purchased. If
the warrant holder exercises the warrant for less than all of the warrants represented by the warrant certificate, we will issue a new warrant certificate for
the remaining warrants.
DESCRIPTION OF UNITS
We may issue, in one more series, units comprised of a combination of any two or more of the securities described in this prospectus or debt
obligations of third parties, including U.S. Treasury securities. Each unit will be issued so that the holder of the unit is also the holder of each security
included in the unit. Thus, the holder of a unit will have the rights and obligations of a holder of each included security.
The applicable prospectus supplement will describe the following terms, where applicable, of the units in respect of which this prospectus is being
delivered:
•

the designation and terms of the units and of the securities comprising the units, including whether and under what circumstances the
securities comprising the units may be held or transferred separately;

•

a description of the terms of any unit agreement governing the units;

•

a description of the provisions for the payment, settlement, transfer or exchange of the units; and

•

whether the units will be issued in fully registered or global form.

The descriptions of the units and any applicable underlying security in this prospectus and in any prospectus supplement are summaries of the
material provisions of the applicable agreements and are subject to, and qualified in their entirety by reference to, the terms and provisions of the
applicable agreements.
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PLAN OF DISTRIBUTION
We may offer and sell the securities described in this prospectus from time to time in one or more transactions:
•

to purchasers directly;

•

to underwriters for public offering and sale by them;

•

through agents;

•

through dealers; or

•

through a combination of any of the foregoing methods of sale.

The securities may be offered and sold at a fixed price or prices, which may be changed, or from time to time at market prices or at negotiated
prices.
We may sell the securities directly to institutional investors or others who may be deemed to be underwriters within the meaning of the Securities
Act, with respect to any resale of the securities. A prospectus supplement will describe the terms of any sale of the securities we are offering hereunder.
Direct sales may be arranged by a securities broker-dealer or other financial intermediary.
The applicable prospectus supplement will name any underwriter involved in a sale of securities. Underwriters may be deemed to have received
compensation from us from sales of the securities in the form of underwriting discounts or commissions and may also receive commissions from
purchasers of the securities for whom they may act as agent. Underwriters may be involved in any at the market offering of the securities by us or on our
behalf.
Underwriters may sell the securities to or through dealers, and such dealers may receive compensation in the form of discounts, concessions or
commissions from the underwriters and/or commissions (which may be changed from time to time) from the purchasers for whom they may act as
agent.
The applicable prospectus supplement will set forth whether or not underwriters may over-allot or effect transactions that stabilize, maintain or
otherwise affect the market price of the securities at levels above those that might otherwise prevail in the open market, including, for example, by
entering stabilizing bids, effecting syndicate covering transactions or imposing penalty bids.
Our common shares may also be sold in one or more of the following transactions: (i) block transactions (which may involve crosses) in which a
broker-dealer may sell all or a portion of such shares as agent, but may position and resell all or a portion of the block as principal to facilitate the
transaction; (ii) purchases by any such broker-dealer as principal, and resale by such broker-dealer for its own account pursuant to a prospectus
supplement; (iii) a special offering, an exchange distribution or a secondary distribution in accordance with applicable Nasdaq or other stock exchange,
quotation system or over-the-counter market rules; (iv) ordinary brokerage transactions and transactions in which any such broker-dealer solicits
purchasers; (v) sales “at the market” to or through a market maker or into an existing trading market, on an exchange or otherwise, for such shares; and
(vi) sales in other ways not involving market makers or established trading markets, including direct sales to purchasers.
We will name any agent involved in a sale of the securities, as well as any commissions payable by us to such agent, in the applicable prospectus
supplement. Unless otherwise specified in the applicable prospectus supplement, any such agent will be acting on a reasonable efforts basis for the
period of its appointment.
If we utilize a dealer in the sale of the securities being offered pursuant to this prospectus, we will sell the securities to the dealer, as principal. The
dealer may then resell the securities to the public at varying prices to be determined by the dealer at the time of resale.
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Underwriters, dealers and agents participating in a sale of the securities may be deemed to be underwriters as defined in the Securities Act, and
any discounts and commissions received by them and any profit realized by them on resale of the securities may be deemed to be underwriting discounts
and commissions under the Securities Act. We may have agreements with underwriters, dealers and agents to indemnify them against certain civil
liabilities, including liabilities under the Securities Act, and to reimburse them for certain expenses.
Underwriters or agents and their affiliates may be customers of, engage in transactions with or perform services for us or our affiliates in the
ordinary course of business.
LEGAL MATTERS
Unless otherwise indicated in the applicable prospectus supplement, certain legal matters as to U.S. and New York law will be passed upon for us
by Gibson, Dunn & Crutcher LLP, San Francisco, California. Certain legal matters as to Bermuda law will be passed upon for us by Appleby (Bermuda)
Limited, Hamilton, Bermuda.
EXPERTS
The consolidated financial statements and the related consolidated financial statement schedule, incorporated in this prospectus by reference from
Marvell Technology Group Ltd.’s Annual Report on Form 10-K, and the effectiveness of Marvell Technology Group Ltd.’s internal control over
financial reporting have been audited by Deloitte & Touche LLP, an independent registered public accounting firm, as stated in their reports, which are
incorporated herein by reference. Such financial statements and financial statement schedule have been so incorporated in reliance on the reports of such
firm given upon their authority as experts in accounting and auditing.
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PART II
INFORMATION NOT REQUIRED IN PROSPECTUS
Item 14.

Other Expenses of Issuance and Distribution

The following is an estimate, subject to future contingencies, of the expenses to be incurred by the Registrant in connection with the issuance and
distribution of the securities being registered:
Registration Fee
Legal Fees and Expenses
Trustee Fees and Expenses
Accounting Fees and Expenses
Blue Sky and Legal Investment Fees and Expenses
Printing and Engraving Fees
Rating Agency Fees
Listing Fees
Miscellaneous
Total*
*

$76,342
*
*
*
*
*
*
*
*
$76,342

These fees and expenses depend on the securities offered and the number of issuances, and accordingly cannot be estimated at this time and will
be reflected in the applicable prospectus supplement.

Item 15.

Indemnification of Directors and Officers

The registrant was incorporated under the laws of Bermuda. Set forth below is a description of certain provisions of the Companies Act, 1981 of
Bermuda (the “Companies Act”), the registrant’s Memorandum of Association, and the registrant’s Bye-laws, as such provisions relate to the
indemnification of the registrant’s directors and officers. This description is intended only as a summary and is qualified in its entirety by reference to
the applicable provisions of the Companies Act, the registrant’s Memorandum of Association, and the registrant’s Bye-laws, which are incorporated
herein by reference.
The Companies Act permits the registrant to indemnify its directors or officers in their capacity as such in respect of any loss arising or liability
attaching to them by virtue of any rule of law in respect of any negligence, default, breach of duty or breach of trust of which a director or officer may
be guilty in relation to the registrant other than in respect of his or her own fraud or dishonesty.
The registrant’s Bye-laws provide that every director, officer, committee member and any resident representative of the registrant be indemnified
and secured harmless out of the assets of the registrant from and against all actions, costs, charges, losses, damages or expenses incurred or sustained in
such capacity, and none of them shall be answerable for the acts, receipts, neglects or defaults of the others of them subject to limitations imposed in the
Companies Act and provided that the indemnity shall not extend to any matter in respect of any fraud or dishonesty.
Bye-law 32 of the registrant’s Bye-laws stipulates that each shareholder and the registrant agree to waive any claim or right of action against any
director, officer or committee member, in respect of any failure to act or any action taken by such director, officer or committee member in the
performance of his or her duties with or for the registrant. The waiver does not extend to claims arising under United States federal securities laws or
any claims, rights of action arising from the fraud or dishonesty of the director, officer, committee member.
Item 16.

Exhibits

The exhibits to this Registration Statement are listed on the Exhibit Index to this Registration Statement, which Exhibit Index is hereby
incorporated herein by reference.
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Item 17.
(a)

Undertakings
The undersigned Registrant hereby undertakes:
(1)

To file, during any period in which offers or sales are being made, a post-effective amendment to this Registration Statement:
(i)

to include any prospectus required by Section 10(a)(3) of the Securities Act of 1933;

(ii)

to reflect in the prospectus any facts or events arising after the effective date of the Registration Statement (or the most recent
post-effective amendment thereof) which, individually or in the aggregate, represent a fundamental change in the information
set forth in the Registration Statement. Notwithstanding the foregoing, any increase or decrease in volume of securities
offered (if the total dollar value of securities offered would not exceed that which was registered) and any deviation from the
low or high end of the estimated maximum offering range may be reflected in the form of prospectus filed with the
Commission pursuant to Rule 424(b) if, in the aggregate, the changes in volume and price represent no more than a 20%
change in the maximum aggregate offering price set forth in the “Calculation of Registration Fee” table in the effective
Registration Statement;

(iii)

to include any material information with respect to the plan of distribution not previously disclosed in the Registration
Statement or any material change to such information in the Registration Statement;

provided, however, that paragraphs (a)(1)(i), (a)(1)(ii) and (a)(1)(iii) do not apply if the information required to be included in a post-effective
amendment by those paragraphs is contained in reports filed with or furnished to the Commission by the Registrant pursuant to Section 13 or
Section 15(d) of the Securities Exchange Act of 1934 that are incorporated by reference in the Registration Statement, or is contained in a form of
prospectus filed pursuant to Rule 424(b) that is part of the Registration Statement.
(2)

That, for the purpose of determining any liability under the Securities Act of 1933, each such post-effective amendment shall be
deemed to be a new registration statement relating to the securities offered therein, and the offering of such securities at that time
shall be deemed to be the initial bona fide offering thereof.

(3)

To remove from registration by means of a post-effective amendment any of the securities being registered which remain unsold at
the termination of the offering.

(5)

That, for the purpose of determining liability under the Securities Act of 1933 to any purchaser:
(i)

Each prospectus filed by the Registrant pursuant to Rule 424(b)(3) shall be deemed to be part of the Registration Statement
as of the date the filed prospectus was deemed part of and included in the Registration Statement; and

(ii)

Each prospectus required to be filed pursuant to Rule 424(b)(2), (b)(5), or (b)(7) as part of a Registration Statement in
reliance on Rule 430B relating to an offering made pursuant to Rule 415(a)(1)(i), (vii), or (x) for the purpose of providing the
information required by Section 10(a) of the Securities Act of 1933 shall be deemed to be part of and included in the
Registration Statement as of the earlier of the date such form of prospectus is first used after effectiveness or the date of the
first contract of sale of securities in the offering described in the prospectus. As provided in Rule 430B, for liability purposes
of the issuer and any person that is at that date an underwriter, such date shall be deemed to be a new effective date of the
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Registration Statement relating to the securities in the Registration Statement to which that prospectus relates, and the
offering of such securities at that time shall be deemed to be the initial bona fide offering thereof. Provided, however, that no
statement made in a Registration Statement or prospectus that is part of the Registration Statement or made in a document
incorporated or deemed incorporated by reference into the Registration Statement or prospectus that is part of the
Registration Statement will, as to a purchaser with a time of contract of sale prior to such effective date, supersede or modify
any statement that was made in the Registration Statement or prospectus that was part of the Registration Statement or made
in any such document immediately prior to such effective date.
(6)

That, for the purpose of determining liability of the Registrant under the Securities Act of 1933 to any purchaser in the initial
distribution of the securities:
The undersigned Registrant undertakes that in a primary offering of securities of the undersigned Registrant pursuant to this
Registration Statement, regardless of the underwriting method used to sell the securities to the purchaser, if the securities are offered
or sold to such purchaser by means of any of the following communications, the undersigned Registrant will be a seller to the
purchaser and will be considered to offer or sell such securities to such purchaser:
(i)

Any preliminary prospectus or prospectus of the undersigned Registrant relating to the offering required to be filed pursuant
to Rule 424;

(ii)

Any free writing prospectus relating to the offering prepared by or on behalf of the undersigned Registrant or used or referred
to by the undersigned Registrant;

(iii)

The portion of any other free writing prospectus relating to the offering containing material information about the
undersigned Registrant or its securities provided by or on behalf of the undersigned Registrant; and

(iv)

Any other communication that is an offer in the offering made by the undersigned Registrant to the purchaser.

(b)

The undersigned Registrant hereby undertakes that, for purposes of determining any liability under the Securities Act of 1933, each filing
of the Registrant’s annual report pursuant to Section 13(a) or Section 15(d) of the Securities Exchange Act of 1934 that is incorporated by
reference in the Registration Statement shall be deemed to be a new registration statement relating to the securities offered therein, and the
offering of such securities at that time shall be deemed to be the initial bona fide offering thereof.

(h)

Insofar as indemnification for liabilities arising under the Securities Act of 1933 may be permitted to directors, officers and controlling
persons of the Registrant pursuant to the foregoing provisions, or otherwise, the Registrant has been advised that in the opinion of the
Securities and Exchange Commission such indemnification is against public policy as expressed in the Securities Act of 1933 and is,
therefore, unenforceable. In the event that a claim for indemnification against such liabilities (other than the payment by the Registrant of
expenses incurred or paid by a director, officer or controlling person of the Registrant in the successful defense of any action, suit or
proceeding) is asserted by such director, officer, or controlling person in connection with the securities being registered, the Registrant will,
unless in the opinion of its counsel the matter has been settled by controlling precedent, submit to a court of appropriate jurisdiction the
question whether such indemnification by it is against public policy as expressed in the Securities Act of 1933 and will be governed by the
final adjudication of such issue.

(j)

The undersigned registrant hereby undertakes to file an application for the purpose of determining the eligibility of the trustee to act under
subsection (a) of Section 310 of the Trust Indenture Act (the “Act”) in accordance with the rules and regulations prescribed by the SEC
under section 305(b)(2) of the Act.
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EXHIBIT INDEX
1.1*

Form of Underwriting Agreement.

3.1

Certificate of Incorporation of Marvell Technology Group Ltd. (incorporated by reference to Exhibit 3.2 to Registrant’s Quarterly Report
on Form 10-Q filed with the SEC on June 5, 2018, File No. 000-30877).

3.2

Memorandum of Association of Marvell Technology Group Ltd. (incorporated by reference to Exhibit 3.1 to Registrant’s Annual Report
on Form 10-K filed with the SEC on March 29, 2018, File No. 000-30877).

3.3

Memorandum of Reduction of Share Premium of Marvell Technology Group Ltd. (incorporated by reference to Exhibit 3.1 to
Registrant’s Quarterly Report on Form 10-Q filed with the SEC on June 5, 2018, File No. 000-30877).

3.4

Memorandum of Increase of Share Capital of Marvell Technology Group Ltd. dated June 29, 2006, June 7, 2004, April 25, 2000, July 16,
1999, July 22, 1998, September 26, 1996 and March 10, 1995 (incorporated by reference to Exhibit 3.5 to Registrant’s Quarterly Report
on Form 10-Q filed with the SEC on June 5, 2018, File No. 000-30877).

3.5

Fourth Amended and Restated Bye-laws of Marvell Technology Group Ltd. (incorporated by reference to Exhibit 3.1 to Registrant’s
Current Report on Form 8-K filed with the SEC on November 10, 2016, File No. 000-30877).

4.1

Specimen common share certificate of Marvell Technology Group Ltd. (incorporated by reference to Exhibit 4.1 of Registrant’s Annual
Report on Form 10-K filed with the SEC on March 29, 2018, File No. 000-30877).

4.2

Indenture, dated as of June 22, 2018, by and between the registrant and U.S. Bank National Association, as trustee (incorporated by
reference to Exhibit 4.1 to Registrant’s Current Report on Form 8-K filed with the SEC on June 22, 2018, File No. 000-30877).

4.3*

Form of Debt Security.

4.4*

Form of Warrant Certificate.

4.5*

Form of Warrant Agreement.

4.6*

Form of Unit Agreement.

5.1

Opinion of Appleby (Bermuda) Limited.

5.2

Opinion of Gibson, Dunn & Crutcher LLP.

23.1

Consent of Appleby (Bermuda) Limited, included in Exhibit 5.1.

23.2

Consent of Gibson, Dunn & Crutcher LLP, included in Exhibit 5.2.

23.3

Consent of Deloitte & Touche LLP, independent registered public accounting firm for the Registrant.

24.1

Powers of Attorney (included on signature page).

25.1**

Statement of Eligibility under the Trust Indenture Act of 1939 on Form T-1 of the Trustee under the Indenture.

*
**

To be filed by an amendment or as an exhibit to a document filed under the Securities Exchange Act of 1934, as amended and incorporated by
reference herein.
Previously filed.
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SIGNATURES
Pursuant to the requirements of the Securities Act of 1933, the Registrant certifies that it has reasonable grounds to believe that it meets all of the
requirements for filing on Form S-3 and has duly caused this Registration Statement to be signed on its behalf by the undersigned, thereunto duly
authorized, in the City of Santa Clara, State of California, on August 28, 2020.
MARVELL TECHNOLOGY GROUP LTD.
By: /s/ Jean Hu
Jean Hu
Chief Financial Officer
Pursuant to the requirements of the Securities Act of 1933, this Registration Statement has been signed on August 28, 2020 by the following
persons in the capacities with the Registrant indicated:
Name

Title

/s/ Matthew J. Murphy
Matthew J. Murphy

Director, President and Chief Executive Officer (Principal Executive Officer)

/s/ Jean Hu
Jean Hu

Chief Financial Officer
(Principal Financial Officer)

/s/ Willem Meintjes
Willem Meintjes

Chief Accounting Officer
(Principal Accounting Officer)

/s/ Richard Hill
Richard Hill

Chairman of the Board

/s/ Tudor Brown
Tudor Brown

Director

/s/ Brad Buss
Brad Buss

Director

/s/ Edward Frank
Edward Frank

Director

Director
Marachel Knight
/s/ Bethany Mayer
Bethany Mayer

Director

/s/ Michael Strachan
Michael Strachan

Director
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Name

Title

/s/ Robert Switz
Robert Switz

Director

* Jean Hu, by signing her name hereto, does hereby sign this document on behalf of each of the directors named above pursuant to powers of attorney
duly executed by the directors and officers named and filed with the Securities and Exchange Commission on behalf of such directors.
/s/ Jean Hu
Jean Hu, Attorney-in-Fact

Exhibit 5.1
Board of Directors
Marvell Technology Group Ltd.

Email jwilson@applebyglobal.com
Direct Dial +1 441 298 3559
Tel +1 441 295 2244
Fax +1 441 292 8666
Your Ref
Appleby Ref 124194.0060/ JW
28 August 2020

Bermuda Office
Appleby (Bermuda)
Limited
Canon’s Court
22 Victoria Street
PO Box HM 1179
Hamilton HM EX
Bermuda
Tel +1 441 295 2244

Dear Sirs
Marvell Technology Group Ltd. (Company)
INTRODUCTION
This opinion as to Bermuda law is addressed to you in connection with the filing by the Company with the Securities
and Exchange Commission under the Securities Act of 1933, as amended (Securities Act) of a Registration Statement
on Form S-3 (Registration Statement) with respect to the issue by the Company from time to time and in one or more
offerings of securities comprising Common Shares, Debt Securities, Share Purchase Units and Warrants (Securities)
(all as described in the Registration Statement, and collectively referred to as Securities Offerings).
OUR REVIEW
For the purposes of giving this opinion we have examined and relied upon the Registration Statement and the
documents listed in Part 2 of Schedule 1 to this opinion (Documents). We have not examined any other documents,
even if they are referred to in the Documents.
For the purposes of giving this opinion we have carried out the Company Search and the Litigation Search described in
Part 3 of Schedule 1.
We have not made any other enquiries concerning the Company and in particular we have not investigated or verified
any matter of fact or representation (whether set out in any of the Registration Statement or elsewhere) other than as
expressly stated in this opinion.

Appleby (Bermuda) Limited
(the Legal Practice) is a
limited liability company
incorporated in Bermuda
and approved and
recognised under the
Bermuda Bar (Professional
Companies) Rules 2009.
“Partner” is a title referring
to a director, shareholder or
an employee of the Legal
Practice. A list of such
persons can be obtained
from your relationship
partner.

Unless otherwise defined herein, capitalised terms have the meanings assigned to them in the Registration Statement.
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LIMITATIONS
Our opinion is limited to, and should be construed in accordance with, the laws of Bermuda at the date of this opinion.
We express no opinion on the laws of any other jurisdiction.
This opinion is strictly limited to the matters stated in it and does not extend to, and is not to be extended by
implication, to any other matters. We express no opinion on the commercial implications of the Documents or whether
they give effect to the commercial intentions of the parties.
This opinion is given solely for the benefit of the addressee(s) in connection with the matters referred to herein and,
except with our prior written consent, it may not be transmitted or disclosed to or used or relied upon by any other
person or be relied upon for any other purpose whatsoever, save as, and to the extent provided, below.
We consent to the inclusion of this opinion as Exhibit 5.2 to the Registration Statement but it is not to be made
available, or relied on by any other person or entity, or for any other purpose, nor quoted or referred to in any public
document nor filed with any governmental agency or person (other than the SEC in connection with the Registration
Statement), without our prior written consent except as may be required by law or regulatory authority. As Bermuda
attorneys, however, we are not qualified to opine on matters of law of any jurisdiction other than Bermuda, and
accordingly do not admit to being an expert within the meaning of the Securities Act.
ASSUMPTIONS AND RESERVATIONS
We give the following opinions on the basis of the assumptions set out in Schedule 2 (Assumptions), which we have
not verified, and subject to the reservations set out in Schedule 3 (Reservations).
OPINIONS
1.

Incorporation and Status: The Company is incorporated as an exempted company limited by shares and
existing under the laws of Bermuda and is a separate legal entity. The Company is in good standing with the
Registrar of Companies of Bermuda.

2.

Securities: When duly authorised, allotted, issued and fully paid for pursuant to the terms of the Resolutions, and
any other requisite resolutions of the Board of Directors in respect of any Common Shares, and in accordance
with the terms and conditions referred to or summarised in the Registration Statement and in any prospectus
supplement issued pursuant to and as contemplated by the Registration Statement, the Common Shares (including
any Common Shares duly issued upon the exercise of Warrants or Units) will be validly issued, fully paid and
non-assessable shares in the capital of the Company.
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3.

Securities Offerings: The Company has all the requisite corporate power to enter into, execute, deliver and
perform its obligations under the Securities Offerings to which it may become a party and to take all actions as
may be necessary to complete the transactions contemplated thereby.

4.

Notice to Public: By Notice to the Public published by the Bermuda Monetary Authority on 1 June 2005
(Exchange Control Notice), general permission pursuant to the Exchange Control Act 1972 and the Exchange
Control Regulations 1973 made thereunder was given by the Bermuda Monetary Authority for the issue and
subsequent transfer of any securities of a Bermuda company from and/or to a non-resident, where any ‘Equity
Securities’, as defined in the Exchange Control Notice, are listed on an appointed stock exchange, which includes
the NASDAQ Global Select Market.

Yours faithfully
/s/ Appleby (Bermuda) Limited
Appleby (Bermuda) Limited
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SCHEDULE 1
Part 1
The Registration Statement
1.

A copy, in PDF format of the final form of the Registration Statement dated 28 August 2020, excluding the
documents incorporated by reference therein. (Registration Statement)
Part 2
Documents Examined

1.

A certified copy of the certificate of incorporation of the Company dated 11 January 1995 (Certificate of
Incorporation).

2.

A copy of the memorandum of association, certificate of deposit of memorandum of reduction of share premium
dated 8 August 2011, certificates of deposit of memorandum of increase of share capital respectively dated
29 June 2006, 7 June 2004, 25 April 2000, 16 July 1999, 22 July 1998, 26 September 1996, 10 March 1995 and
bye-laws of the Company adopted on 8 November 2016 and certified as a true copy by the secretary on 14 August
2020 (together the Constitutional Documents).

3.

A Certificate of Compliance, dated 26 August 2020 issued by the Registrar of Companies in respect of the
Company (Certificate of Compliance).

4.

A copy of the resolutions adopted by the board of directors of the Company at a meeting duly convened on
12 March 2020 certified by the secretary on 24 August 2020 (Resolutions).

5.

A copy of the Register of Directors and Officers of the Company certified as a true copy by the secretary of the
Company on 14 August 2020 (Register of Directors and Officers).

6.

A Secretary’s Certificate (Certificate) dated 14 August 2020.

7.

A copy of the results of the Litigation Search.

8.

A copy of the results of the Company Search.
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9.

A certified copy of the Foreign Exchange Letter, dated 4 January 1995, issued by the Bermuda Monetary
Authority, Hamilton Bermuda in relation to the Company (Foreign Exchange Letter).

10. A certified copy of the Tax Assurance Certificate, dated 5 April 2012, issued by the Registrar of Companies for
the Minister of Finance in relation to the Company (Tax Assurance).
11. A PDF copy of the Notice to the Public issued by the Bermuda Monetary Authority on 1 June 2005.
Part 3
Searches
1.

A search of the entries and filings shown and available for inspection in respect of the Company in the register of
charges and on the file of the Company maintained in the register of companies at the office of the Registrar of
Companies in Hamilton, Bermuda, as revealed by a search conducted on 26 August 2020 (Company Search).

2.

A search of the entries and filings shown and available for inspection in respect of the Company in the Cause and
Judgement Book of the Supreme Court maintained at the Registry of the Supreme Court in Hamilton, Bermuda,
as revealed by a search conducted on 26 August 2020 (Litigation Search).
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SCHEDULE 2
Assumptions
We have assumed:
1.

(i) that the originals of all documents examined in connection with this opinion are authentic, accurate and
complete; and (ii) the authenticity, accuracy completeness and conformity to original documents of all documents
submitted to us as copies;

2.

that the Registration Statement and other documentation which was received by electronic means is complete,
intact and in conformity with the transmission as sent;

3.

that there has been no change to the information contained in the Certificate of Incorporation or to the
Constitutional Documents;

4.

that the signatures and seals on all documents and certificates submitted to us as originals or copies of executed
originals are genuine and authentic, and the signatures on all documents executed by the Company are the
signatures of the persons authorised to execute the documents by the Company;

5.

the truth, accuracy and completeness of all representations and warranties or statements of fact or law (other than
as to the laws of Bermuda in respect of matters upon which we have expressly opined) made in the Registration
Statement and any correspondence submitted to us;

6.

that: (i) the Registration Statement is in the form of the documents approved in the Resolutions; (ii) any meetings
at which Resolutions were passed were duly convened and had a duly constituted quorum present and voting
throughout; (iii) all interests of the directors on the subject matter of the Resolutions, if any, were declared and
disclosed in accordance with the law and Constitutional Documents; and (iv) the Resolutions have not been
revoked, amended or superseded, in whole or in part, and remain in full force and effect at the date of this
opinion; and (v) the directors of the Company have concluded that the entry by the Company into the Registration
Statement and such other documents approved by the Resolutions and the transactions contemplated thereby are
bona fide in the best interests of the Company;

7.

that there is no matter affecting the authority of the directors issue the Registration Statement including breach of
duty or lack of good faith which would have any adverse implications in relation to the opinions expressed in this
opinion;
6
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8.

that the Company has entered into its obligations under the Registration Statement in good faith for the purpose
of carrying on its business and that, at the time it did so, there were reasonable grounds for believing that the
transactions contemplated by the Registration Statement would benefit the Company; and

9.

that at the time of any issue and sale of any Securities, such Securities will be listed on an “appointed stock
exchange” as understood under Bermuda law, or permission will have otherwise been given by the Bermuda
Monetary Authority for the issue and if necessary, transfer of the relevant Securities;

10. that at the time of the issue of any shares of the Company which are comprised in the Securities, the Company
will have sufficient authorised and unissued share capital and will hold any relevant necessary permissions or
directions of the Bermuda Monetary Authority, the Registrar of Companies and/or the Minister of Finance, or
such ministry’s successor (as applicable) for such issue and sale;
11. that any supplemental prospectus prepared in relation to the offer of any of the Securities, as contemplated by the
Registration Statement, will have been duly authorised by the Board of Directors of the Company and will
comply with and have been prepared in accordance with all relevant legislation and the Constitutional
Documents; and
12. that any contracts or instruments, including but not limited to indentures and warrant instruments, prepared in
relation to the offer and creation of any of the Securities, as contemplated by the Registration Statement, will
comply with and have been prepared in accordance with all relevant legislation and the Constitutional
Documents, and will constitute legal, valid and binding obligations of each of the parties therefore, enforceable in
accordance with their terms, under the laws by which they are governed.
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SCHEDULE 3
Reservations
Our opinion is subject to the following:
1.

Bermuda Law: We express no opinion as to any law other than Bermuda law and none of the opinions expressed
herein relates to compliance with or matters governed by the laws of any jurisdiction except Bermuda. This
opinion is limited to Bermuda law as applied by the courts of Bermuda at the date hereof.

2.

Enforcement: Where an obligation is to be performed in a jurisdiction other than Bermuda, the courts of
Bermuda may refuse to enforce it to the extent that such performance would be illegal under the laws of, or
contrary to public policy of, such other jurisdiction.

3.

Good Standing: The term “good standing” means that the Company has received a Certificate of Compliance
from the Registrar of Companies.

4.

Non-assessable: Any reference in this opinion to shares being “non-assessable” shall mean, in relation to fullypaid shares of the Company and subject to any contrary provision in any agreement in writing between such
Company and the holder of shares, that: no shareholder shall be obliged to contribute further amounts to the
capital of the Company, either in order to complete payment for their shares, to satisfy claims of creditors of the
Company, or otherwise; and no shareholder shall be bound by an alteration of the Memorandum of Association or
Bye-Laws of the Company after the date on which he became a shareholder, if and so far as the alteration requires
him to take, or subscribe for additional shares, or in any way increases his liability to contribute to the share
capital of, or otherwise to pay money to, the Company.
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Exhibit 5.2
Gibson, Dunn & Crutcher LLP
555 Mission Street
San Francisco, CA 94105-0921
Tel 415.393.8200
www.gibsondunn.com
Client: 63829-00014
August 28, 2020
Marvell Technology Group Ltd.
Canon’s Court
22 Victoria Street
Hamilton HM 12
Bermuda
Re:

Marvell Technology Group Ltd.
Registration Statement on Form S-3

Ladies and Gentlemen:
We have acted as counsel to Marvell Technology Group Ltd., a Bermuda exempted company (the “Company”) in connection with the preparation and
filing with the Securities and Exchange Commission (the “Commission”) of the Registration Statement on Form S-3, Registration No. 333-237335 (the
“Registration Statement”) under the Securities Act of 1933, as amended (the “Securities Act”), relating to the registration under the Securities Act and
the proposed issuance and sale from time to time pursuant to Rule 415 under the Securities Act, together or separately and in one or more series (if
applicable) of:
(i) the Company’s debt securities (the “Debt Securities”);
(ii) the Company’s common shares, par value $0.002 per share (the “Common Shares”);
(iii) warrants for the purchase of Common Shares or, Debt Securities (the “Warrants”); and
(iv) units of the Company comprised of any combination of Common Shares, Debt Securities or Warrants (the “Units”).
The Debt Securities, Common Shares, Warrants, and Units are collectively referred to herein as the “Securities.” Debt Securities are to be issued
under an indenture dated June 22, 2018 between the Company and U.S. Bank National Association (the “Trustee”), as trustee (the “Base Indenture”).
In arriving at the opinions expressed below, we have examined originals, or copies certified or otherwise identified to our satisfaction as being true and
complete copies of the originals, of Base Indenture, forms of the Debt Securities, specimen Common Share certificates, and such other documents,
corporate records, certificates of officers of the

Gibson, Dunn & Crutcher LLP
555 Mission Street
San Francisco, CA 94105-0921
Tel 415.393.8200
www.gibsondunn.com
Company and of public officials and other instruments as we have deemed necessary or advisable to enable us to render these opinions. In our
examination, we have assumed the genuineness of all signatures, the legal capacity and competency of all natural persons, the authenticity of all
documents submitted to us as originals and the conformity to original documents of all documents submitted to us as copies. As to any facts material to
these opinions, we have relied to the extent we deemed appropriate and without independent investigation upon statements and representations of
officers and other representatives of the Company and others.
We have assumed without independent investigation that:
(i) at the time any Securities are sold pursuant to the Registration Statement (the “Relevant Time”), the Registration Statement and any
supplements and amendments thereto (including post-effective amendments) will be effective and will comply with all applicable laws;
(ii) at the Relevant Time, a prospectus supplement will have been prepared and filed with the Commission describing the Securities
offered thereby and all related documentation and will comply with all applicable laws;
(iii) all Securities will be issued and sold in the manner stated in the Registration Statement and the applicable prospectus supplement;
(iv) at the Relevant Time, all corporate or other action required to be taken by the Company to duly authorize each proposed issuance of
Securities and any related documentation (including (i) the due reservation of any Common Shares for issuance upon exercise, conversion or exchange
of any Securities for Common Shares (a “Convertible Security”), and (ii) the execution (in the case of certificated Securities), delivery and performance
of the Securities and any related documentation referred to in paragraphs 1-3 below) shall have been duly completed and shall remain in full force and
effect;
(v) upon issuance of any Common Shares, including upon exercise, conversion or exchange of any Convertible Security, the total number
of shares of Common Shares issued and outstanding will not exceed the total number of Common Shares that the Company is then authorized to issue
under its memorandum of association or Bye-laws and other relevant documents;
(vi) at the Relevant Time, a definitive purchase, underwriting or similar agreement and any other necessary agreement with respect to any
Securities offered or issued will have been duly authorized by all necessary corporate or other action of the Company and duly executed and delivered
by the Company and the other parties thereto.

Based on the foregoing and in reliance thereon, and subject to the assumptions, exceptions, qualifications and limitations set forth herein, we are of the
opinion that:
1.

With respect to any Debt Securities, when:
a.

the terms and conditions of such Debt have been duly established by supplemental indenture or officers’ certificate in
accordance with the terms and conditions of the relevant Base Indenture,

b.

any such supplemental indenture has been duly executed and delivered by the Company and the Trustee (together with the
relevant Base Indenture, the “Indenture”), and

c.

such Debt Securities have been executed (in the case of certificated Debt Securities), delivered and authenticated in
accordance with the terms of the applicable Indenture and issued and sold for the consideration set forth in the applicable
definitive purchase, underwriting or similar agreement,

such Debt Securities will be legal, valid and binding obligations of the Company, enforceable against the Company in accordance
with their respective terms, and the Guarantees of such Debt Securities will be legal, valid and binding obligations of the Guarantors
obligated thereon, enforceable against such Guarantors in accordance with their respective terms.
2.

With respect to any Warrants, when:
a.

the warrant agreement relating to such Warrants (the “Warrant Agreement”), if any, has been duly executed and delivered by
the Company and each other party thereto,

b.

the terms of the Warrants have been established in accordance with the Warrant Agreement, if any, and the applicable
definitive purchase, underwriting or similar agreement, and

c.

the Warrants have been duly executed (in the case of certificated Warrants) and delivered in accordance with the Warrant
Agreement, if any, and the applicable definitive purchase, underwriting or similar agreement for the consideration provided
for therein,

such Warrants will be legal, valid and binding obligations of the Company, enforceable against the Company in accordance with their
terms.
3.

With respect to any Units, when:
a.

the unit agreement relating to the Units (the “Unit Agreement”), if any, has been duly executed and delivered by the
Company and each other party thereto,

b.

the terms of the Units have been duly established in accordance with the Unit Agreement, if any, and the applicable definitive
purchase, underwriting or similar agreement, and

c.

the Units have been duly executed (in the case of certificated Units) and delivered in accordance with the Unit Agreement, if
any, and the applicable definitive purchase, underwriting or similar agreement for the consideration provided for therein,

the Units will be legal, valid and binding obligations of the Company, enforceable against the Company in accordance with their
terms.
The opinions expressed above are subject to the following exceptions, qualifications, limitations and assumptions:
A. We render no opinion herein as to matters involving the laws of any jurisdiction other than the State of New York and the United States
of America. This opinion is limited to the effect of the current state of the laws of the State of New York and the United States of America and the facts
as they currently exist. We assume no obligation to revise or supplement this opinion in the event of future changes in such laws or the interpretations
thereof or such facts.
B. The opinions above with respect to the Indenture, the Debt Securities, the Warrants, the Warrant Agreement, the Units and the Unit
Agreement (collectively, the “Documents”) are each subject to the effect of any bankruptcy, insolvency, reorganization, moratorium, arrangement or
similar laws affecting the rights and remedies of creditors’ generally, including without limitation the effect of statutory or other laws regarding
fraudulent transfers or preferential transfers.
C. We express no opinion regarding the effectiveness of (i) any waiver of stay, extension or usury laws or of unknown future rights;
(ii) provisions relating to indemnification, exculpation or contribution, to the extent such provisions may be held unenforceable as contrary to public
policy or federal or state securities laws or due to the negligence or willful misconduct of the indemnified party; (iii) any provision in any Document
waiving the right to object to venue in any court; (iv) any agreement to submit to the jurisdiction of any Federal court; (v) any waiver of the right to jury
trial or (vii) any provision to the effect that every right or remedy is cumulative and may be exercised in addition to any other right or remedy or that the
election of some particular remedy does not preclude recourse to one or more others.

D. To the extent relevant to our opinions in paragraphs 2 or 3 and not covered by our opinions in paragraph 1, we have assumed that any
securities, currencies or commodities underlying, comprising or issuable upon exchange, conversion or exercise of any Warrants, or Units are validly
issued, fully paid and non-assessable (in the case of an equity security) or a legal, valid and binding obligation of the issuer thereof, enforceable against
such issuer in accordance with its terms.
You have informed us that you intend to issue Securities from time to time on a delayed or continuous basis, and we understand that prior to issuing any
Securities pursuant to the Registration Statement (i) you will advise us in writing of the terms thereof, and (ii) you will afford us an opportunity to
(x) review the operative documents pursuant to which such Securities are to be issued or sold (including the applicable offering documents), and (y) file
such supplement or amendment to this opinion (if any) as we may reasonably consider necessary or appropriate.
We consent to the filing of this opinion as an exhibit to the Registration Statement, and we further consent to the use of our name under the caption
“Validity of the Securities” in the Registration Statement and the prospectus that forms a part thereof. In giving these consents, we do not thereby admit
that we are within the category of persons whose consent is required under Section 7 of the Securities Act or the rules and regulations of the
Commission promulgated thereunder.
Very truly yours,
/s/ Gibson, Dunn & Crutcher LLP

Exhibit 23.3
CONSENT OF INDEPENDENT REGISTERED PUBLIC ACCOUNTING FIRM
We consent to the incorporation by reference in this Registration Statement Amendment No. 1 on Form S-3 (Registration No. 333-237335) of our
reports dated March 23, 2020, relating to the financial statements of Marvell Technology Group Ltd. and subsidiaries and the effectiveness of Marvell
Technology Group Ltd. and subsidiaries’ internal control over financial reporting, appearing in the Annual Report on Form 10-K of Marvell Technology
Group Ltd. and subsidiaries for the year ended February 1, 2020. We also consent to the reference to us under the heading “Experts” in such Registration
Statement.
/s/ Deloitte & Touche LLP
San Jose, California
August 28, 2020

