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SECURITIES AND EXCHANGE COMMISSION

Washington, D.C. 20549

FORM 10-K

ANNUAL REPORT PURSUANT TO SECTION 13 OR 15(d) OF THE SECURITIES EXCHANGE ACT OF 1934
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OR
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For the transition period from to
Commission file number: 001-35451
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Delaware 27-030687E
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Securities registered pursuant to Section 12(b) t¢fie Act:
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Securities registered pursuant to Section 12(g) diie Act:
None
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to such filing requirements for the past 90 day¥es No O
Indicate by check mark whether the registrant ldsmstted electronically and posted on its corpo¥ab site, if any, every Interactive Data
File required to be submitted and posted pursuaRide 405 of Regulation S-T (8§ 232.405 of thispthg) during the preceding 12 months (or
for such shorter period that the registrant wasired to submit and post such files). Y&3 No O
Indicate by check mark if disclosure of delinquiletrs pursuant to Item 405 of Regulation S-K (25 of this chapter) is not contained
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Act.
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Indicate by check mark whether the registrantstell company (as defined in Rule 12b-2 of the BExge Act). YesO No
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date as reported on the NASDAQ Global Select Martket purposes of the foregoing calculations oslgres of common stock held by each
executive officer and director of the registrand &meir respective affiliates have been excludedsuzh persons may be deemed to be affiliate
This determination of affiliate status is not nexz@#ly a conclusive determination for other purpose
The number of outstanding shares of the regissaammon stock, par value $0.001 per share, a®eoéiber 15, 2014 was 47,604,204,
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CAUTIONARY STATEMENT

This Annual Report on Form 10-K (Annual Report) tzoms forward-looking statements within the mearsh&ection 21E of the
Securities and Exchange Act of 1934, as amendellidimg statements regarding our business outlsin&tegy, plans, expectations, estimates
and objectives for future operations, and our ®in@sults of operations and financial position ward-looking statements include all
statements that are not historical facts and gépenay be identified by terms such as “anticipdtéselieves,” “could,” “continue,”
“estimates,” “expects,” “intends,” “may,” “plansipotential,” “predicts,” “projects,” “seeks,” “shdd,” “targets,” “will,” “would,” or similar
expressions or variations or the negatives of thesas, but are not the exclusive means of ideintifforward-looking statements in this

Annual Report.

Although forward-looking statements in this Ann&adport reflect the good faith judgment of our maamagnt based on what we know at
the time they are made, such statements involverémt risks and uncertainties and actual resutdlsoatcomes may differ materially and
adversely from the results and outcomes expressiaptied by our forward-looking statements. A nwenlof important factors could cause
actual results to differ materially and adversednf those in the forwartboking statements. We urge you to consider tHesr@gd uncertainti
in Item 1A. “Risk Factors” and elsewhere in thisnal Report and the other documents filed by ub thié Securities and Exchange
Commission (SEC). Except as required by law, weeh@vplans, and undertake no obligation, to resisgpdate our forward-looking
statements to reflect any event or circumstancentiag arise after the date of this report. We cauteaders not to place undue reliance upon
any such forward-looking statements, which speadk as of the date made.

In this document, the words “Company,” “we,” “ouf(is,” and similar terms refer only to M/A-COM Teutlogy Solutions Holdings,
Inc. and its consolidated subsidiaries, and notathgr person or entity.

“M/A-COM” and “MACOM" are trademarks of M/A-COM Tdmology Solutions Holdings, Inc. All other brandslanames listed are
trademarks of their respective owners.
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PART |

ITEM 1. BUSINESS
Overview

We are a leading provider of high-performance agpakmiconductor solutions that enable next-germ@ratiternet applications, the cloud
connected apps economy, and the modern, netwodkiddfleld across the radio frequency (RF), micreevand millimeterwave spectrum. We
design and manufacture differentiated, high-valualpcts for customers who demand high performamealjty and reliability. We offer a
broad portfolio of over 3,500 standard and custewiaks, which include integrated circuits (IC), tmohip modules, power pallets and
transistors, diodes, switches and switch limitpessive and active components and complete subsyséeross 42 product lines serving over
6,000 end customers in four primary markets. Oorisenductor products are electronic componentsatiatustomers incorporate into their
larger electronic systems, such as point-to-poirgless backhaul radios, optical networking equiptnkigh density data networks, radar,
automobile navigation systems, magnetic resonanaging systems and unmanned aerial vehicles. @uapr markets are: Networks, which
includes wired broadband, cellular backhaul, callimfrastructure, enterprise networking, broadeasto transmission and optical
communications applications; Aerospace and Deféh&®), which includes military and commercial rad&F jammers, electronic
countermeasures and communication data links; Aotive, which includes global positioning (GPS) miesduwe sell to Ford and Ford
affiliates; and Multi-market, which includes indtat, medical, test and scientific applications.

We build upon a 60-year heritage of delivering watttve solutions dating back to the founding of Migave Associates, Inc. We utilize
our system-level knowledge and our extensive cdifiabiin high-frequency modeling, IC design, imatpn, manufacturing and packaging of
semiconductors to address our customers’ needsspgaialized engineers and technologists locatamba@leven global design centers
collaborate with our customers during the earlgstaf their system development process to incotparar standard products and identify
custom products we can develop to enhance therabhaystem performance. We intend to continuexmaad our revenue opportunities
through our market-facing strategy of aligning salutions with our customerseeds and collaborating with them during the prodedinition
stage of their systems toward design-in of our pctel We believe this approach will allow us td sgre complete semiconductor solutions
that integrate more functions and incorporate nhiglly-valued content into our products. We beli#ive combination of our market-facing
strategy and our engineering expertise enables identify profitable growth opportunities and rdiyi develop and deliver new products and
solutions. Many of our products have long lifecgatanging from five to ten years, and some of @adpcts have been shipping for over 20
years. We believe these factors create a competitivantage. Our goal is to strengthen customatiorkhips and capture design wins, wt
a customer allows us to be a supplier of a pagrccbmponent used in its system.

We believe our “fab-lite” manufacturing model prdes us with a competitive advantage and an atteafiiancial model through a
largely variable cost structure. We operate a GallArsenide (GaAs) and silicon semiconductor fabuaitLowell, Massachusetts headquari
and we are currently in the process of adding GallNitride (GaN) fabrication capacity at that siewell. In the A&D market, a domestic fab
can be a requirement to be a strategic supplieryanbelieve our status as a “Trusted Foundryreftes further competitive differentiation.

We also utilize external semiconductor foundriesupply us with additional capacity, lower costs] o provide us access to additional
process technologies. The ability to utilize a lraaray of internal proprietary process technolsgie well as commercially available foundry
technologies allows us to select the most apprtptéchnology to solve our customers’ needs. Wiebebur fab-lite strategy also provides us
with dependable domestic supply, control over qualeduced capital investment requirements, faster to market, and additional outsour
capacity when needed. In addition, the experiemse loultivated through the continued operationuofiaternal fab provides us with the
expertise to better manage our external foundrplgers.
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We serve our broad and diverse customer base th@ugulti-channel sales strategy utilizing our dirgales force, a global network of
independent sales representatives, distributor@aaredcommerce channel. Our direct sales forceapptication engineers are focused on
securing design wins by supporting industry-leadiriginal equipment manufacturer (OEM) customengt €xternal sales representatives,
distributors and our e-commerce channel, are fatosencreasing our design wins with smaller or gyimg customers early in their new
product development efforts.

Our Markets & Products

The growth of advanced electronic systems usingpgriRF, microwave and millimeterwave technologias breated demand for high-
performance analog semiconductor components, medume solutions. The terms RF, microwave and melleanwave are used to refer to
electromagnetic waves in a particular frequencgegoroduced by applying an alternating currenntartenna or conductor. A wide variety of
advanced electronic systems rely on electromagneties for high-speed data transmission or recepiée offer high-performance analog
semiconductor products for both wireless and wirehpplications across the frequency spectrum Réno millimeterwave. We regularly
develop high-value products to serve our custorimeigur primary markets: Networks, A&D, Automotiamd Multi-market, which represented
43.8%, 20.9%, 19.3% and 16.0%, respectively, ofreuenue in fiscal year 2014.

The market demand for analog RF, microwave andm@tierwave semiconductors is driven by the grovitmobile internet devices,
cloud computing and streaming video that straistéxy network capacity, as well as the growth imaated information-centric military
applications. In addition, the increasing needréal-time information, sensing and imaging funcsi@m automotive, industrial, medical,
scientific and test and measurement applicatiodsiving demand for our products.

Networks. Growth in the Networks market is driven by theliferation of wireless and wired devices from stphones and tablets to
data centers, as well as the data rich applicaiodsservices they enable such as mobile inteclwetd computing, video-on-demand, social
media, global positioning functionality and locatibased services. Growth in global next-generatiternet and internet of things (IoT) drives
demand for communications infrastructure equipmeqtiiring amplifiers, filters, receivers, switchegnthesizers, transformers, upconverters
and other components to expand and upgrade cellatkhaul, cellular infrastructure, wired broadband fiber optic networks.
Semiconductor products and solutions must contipa&liver greater bandwidth and functionality ke tlemands of our customers and end
users increase.

Our expertise in system-level architectures ancdaded IC design capability allow us to offer Netkwso©EMSs highly-integrated
solutions optimized for performance and cost. Weeaaleader in high-frequency semiconductors us@iimt-to-point radios for cellular
backhaul, where we provide a highly-integrated siigsolution featuring innovative IC and low coatkage design capabilities. Similarly, our
portfolio of opto-electronics products for clockdasiata recovery, optical post amplifiers, laser arudiulator drivers, transimpedence
amplifiers, transmitter and receiver applicatiom® i5/6/10/40/100 gigabit per second (Gbps) long,lmaetro and fiber-to-the-home (FTTXx)
fiber optic networks enable telecommunicationsiessrand data centers to cost-efficiently increbs& network capacity by a factor of four to
ten times over earlier generation solutions. Fdicabcommunications applications, we utilize agetary combination of GaAs, Indium
Phosphide (InP) and Silicon Germanium (SiGe) teldgies to obtain advantages in performance and Bmewired broadband applications,
we offer OEMs the opportunity to streamline theipgly chain through our broad catalog of active ponents such as active splitters,
amplifiers, multi-function ICs and switches, as &l passive components such as transformersxdiglefilters, power dividers and
combiners.

Aerospace & Defensdn the A&D market, military applications requingore advanced electronic systems, such as radaingar
receivers, communications data links and tactiadias, unmanned aerial vehicles (UAVs), RF jammaegtronic countermeasures and smatrt
munitions. Military applications are becoming memphisticated, favoring higher performance semiootat ICs based on GaAs and GaN
technologies due to their high power density, impbpower efficiency and broadband capability. Ragatems for mapping and
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targeting missions are undergoing a major transitiom existing mechanically-scanned radar prodietsnext-generation of active
electronically-scanned array (AESA) based prodw@tmsisting of hundreds or thousands of transroiéike modules commonly based on
GaAs and GaN technologies, AESAs deliver greateedprange, resolution and reliability over mecbalhj-scanned radar products that
utilize a single transmitter and receiver with mesubal steering. Military communications employingeless infrastructure and tactical radios
in the field remain critical for allowing geographily dispersed operators to exchange informatigiokdy and efficiently. UAVs and their
underlying semiconductor content require innovatiesigns to meet rigorous specifications for higifgrmance, small size and low power
consumption.

We believe our in-depth knowledge of critical ragdgstem requirements, integration expertise aruk tracord of reliability make us a
valued resource for our A&D customers faced witmdading application parameters. Further, we haea becredited by the United States
Department of Defense with “Trusted Foundry” statudesignation conferred on microelectronics vesi@ahibiting the highest levels of
process integrity and protection, which we belidifferentiates us as a trusted manufacturer offd€&).S. military and aerospace applications
For radar applications, we offer standard and engiower transistor pallets, discrete componentigckwimiters, phase shifters and integrated
modules for transmit and receive functions in @dfftc control, marine, weather and military ra@gplications. For military communications
data link and tactical radio applications, we otidamily of active, passive and discrete produsiish as integrated IC modules, control
components, voltage-controlled oscillators (VC@snsformers, power transistors and pallets andedioln some cases, we design parts
specifically for these applications, while in otheour reputation for quality and broad catalogwal these demanding customers to reduce th
cost of their high-performance systems by desigmrsgandard dual-use or commercial off-the-shattgpthat we have developed for other
applications. We believe manufacturing many of ¢h@sducts in our Lowell, Massachusetts “Trustedrfdoy” fab offers us a competitive
advantage in the A&D market because of our proprjeprocess technologies and certain A&D custontexplirements for a domestic supply
chain.

Automotive Demand for our products targeting the Automotivekatis largely driven by the need for real-timeess to information to
support driver information, active safety and effitcy applications in vehicles which automotive GENMave begun adopting in their vehicle
designs to comply with government fuel efficieneyd@mission reduction requirements, increase sadaty deliver an improved driving
experience to the consumer. Advanced driver assistaystems (ADAS) such as telematics, active eostrol, vision systems, collision
avoidance and hybrid energy management systemseaguine highly accurate location information, tiared other data as inputs to complex
control systems and algorithms, as well as convigcto global data infrastructure.

Through RF reception, signal processing, and systamgineering, we deliver staatbne, networked embedded modules. Our autom
module products include RF reception, signal prsicgsand other functionality enabling the delivefythe required location, time, and
predictive horizon data to these ADAS system apgiims. Our distributed architecture approach alovultiple control systems across the
vehicle (e.g. telematics, powertrain, safety) ieetfage a single sensor, resulting in lower systesh @and quicker time to market with next
generation technologies for OEMs.

Multi-market. Multi-market encompasses industrial, medical, &&sl measurement and scientific applications, e/healog RF,
microwave and millimeterwave semiconductor solwiane gaining prevalence. In addition, evolving im&dechnology has increased the r
for high-performance semiconductor solutions in it&ldmaging and patient monitoring to provide emted analysis and functionality.

In Multi-market, our products are used in industrial, médieat and measurement and scientific applicationthe medical industry, ol
custom designed non-magnetic diode product liedstical component for certain MRI applicatiof®r sensing and test and measurement
applications, we believe our patented heterolithicrowave integrated circuit (HMIC) process is idea high-performance, integrated bias
networks and switches. Our catalog of general mep®aAs ICs includes low noise amplifiers, switciied power amplifiers that address a
wide range of applications such as industrial aatiion systems to test and measurement equipment.

6
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To address our target markets, we offer a broagerah standard and custom ICs, modules and comglibigystems across 42 product
lines. Our product catalog currently consists oferthan 3,500 products including the following k@gduct platforms: power pallets and
transistors, ICs, diodes, switches and switch &msitpassive and active components, maliip modules and complete subsystems. Many o
product platforms are leveraged across multiplekatarand applications. For example, our applicatixpertise with regard to power transistor
technology is leveraged across both scientific latwry equipment applications and commercial arfdride radar system applications. Our
diode technology is used in switch filter banksyilitary tactical radios as well as medical imagsygtems. The table below presents the maj
product families and major applications in our mmntarget markets.

TARGET MARKET
Networks

Aerospace and Defen

Automotive
Multi-Market

MAJOR PRODUCT FAMILIES

MAJOR APPLICATIONS

Active Splitters

Amplifiers

Attenuators

Clock and Data Recove
Crosspoint Switche

Carrier Convergence Process

Enterprise Voice & Data Processi

Filters/Diplexers

Laser Drivers

Modulator Driver Amplifiers
Post Amplifiers

SDI Cable Drivers

SDI Equalizers

SDI Reclocker:

Signal Conditioner

Switches
Transformers/Balun
Transimpedance Amplifiel
Upconverters/Downconverte
VoIP Processor

Voltage Controlled Oscillator

Amplifiers

Attenuators

Component:

Diodes

Power Transistors & Module
Mixers

Phase Shifter

Switch Limiters

Voltage Control Oscillator

GPS Module

Amplifiers
Attenuators
Couplers

Diodes

Logic Drivers
Mixers

Power Detector
Power Transistor
Switches
Transceiver:

2G/3G/4G Wireless Basestatic
40/100G Fiber Optic
Broadcast Vide«

CATV Infrastructure

Enterprise Routing and Switchil
GPON/FTTx

Hybrid PBX

IP PBX

Optical Transport Network
Poinito-Point Wireless Backhau
Session Border Controll

Set Top Boxe:

Unified Communicatiot
Wireless Trunk Gatewa
Wireline Access Gatewe
Wireline Trunk Gatewa'

Air Traffic Control Rada
Weather Rade

Public Safety Radio
Tactical & Manpack Radia
Satellite Communicatior
Military Communications

Global Positioning Systel

Industrial

Medical

Scientific

Test & Measuremer
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We believe the combination of our market-facingtgtgy and our engineering expertise enables wkettdify profitable growth
opportunities and rapidly develop and deliver neadpcts and solutions. Many of our products hawg llifecycles ranging from five to ten
years, and some of our products have been shifipirayer 20 years. Our goal is to strengthen custamlationships and capture design w
where a customer allows us to be a supplier ofréicpdar component used in its system.

Research and Development

Our research and development efforts are direct@drd the rapid development of new and innovatigglpcts and solutions, process
technologies and packaging techniques. The inferaof semiconductor process technology, circugtigle technology and packaging
technology defines the performance parameterstendustomers’ acceptance of our products. We lebew core competency is the ability to
model, design, integrate, manufacture and packfgeahtiated solutions. We leverage this core cetapcy to solve difficult and complex
challenges that our customers face during thetesyslesign phases. We believe our integrated astdmized solutions offer customers high
performance, quality, reliability and faster tineenbarket.

Circuit design and device modeling experti§gur engineers are experts in the design of ¢saaspable of reliable, high-performance
analog RF, microwave and millimeterwave signal ¢bming. Our staff has decades of experience misg complex design challenges in
applications involving high frequency, high powand environmentally-rugged operating conditions. aM® develop proprietary device and
electro-magnetic modeling techniques that our exggmuse to generate predictive models prior todation. Our predictive modeling
expertise allows us to achieve faster design aywles resulting in shorter time to market for otwaucts.

Packaging expertiseOur extensive packaging expertise enables usttehthe interaction between the semiconductoritsnuhckage.
Our engineers make adjustments in the design &f thet semiconductor and the package, to take atodtimat interaction. We offer products
in a variety of different package types for spec#pplications, including plastic over-molded, cei@and laminate-based.

Semiconductor process technologl/e leverage our domestic semiconductor wafeiidabon capabilities and our foundry suppliers to
offer customers the right process technology totrtiesr particular requirements. Depending on gguirements for the application, our
semiconductor products may be designed using amially developed or externally sourced procedsnalogy.

We continue to invest in proprietary processestibée us to develop and manufacture high-valudisak! For example, we have
developed innovative, patented technologies su¢tMi€, which provides high integration, high powserd low loss switching capabilities for
our primary markets. This technology replaces meicla switches for very high power applicationstsas wireless basestations. We are alsc
in the process of transferring from an externahfiny supplier an innovative, high-performance Gabcpss technology manufacturing
capability to our Lowell, Massachusetts fabricatiacility. Upon completion of the transfer and dfiedtion process, we believe that being ¢
to offer our customers this dual-sourced, inteamal external GaN supply capability will providewish a competitive advantage.

Our engineers’ system-level design expertise allosvi® offer differentiated solutions that leverageitiple process technologies and are
integrated into a single, higher-level assemblgreby delivering our customers enhanced functignali

Research and development expenses were $73.7miia.6 million and $36.8 million for fiscal yed2814, 2013 and 2012,
respectively. We anticipate that we will continoentake significant research and development expediin order to drive future new prod
and process introductions and maintain our conipetitosition.
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Sales and Marketing

We employ a global multi-channel sales strategysargport model intended to facilitate our custormevaluations and selections of our
products. We sell through our direct sales foree,application engineering staff and our globalwork of independent sales representatives,
resellers and distributors, as well as an e-comenelnannel. We have strategically positioned owadisales and applications engineering staf
in 32 locations worldwide, augmented by independefds representatives and distributors with amfthli domestic and foreign locations to
offer responsive local support resources to outornsrs and to build long-term relationships. Fram global design centers, our application
engineers visit customers at their engineeringraadufacturing facilities, aid them in understanding capabilities, and collaborate with them
to deliver products that can optimize their sysmmarformance. Our global independent sales reprathees and distributor network allows us
extend our sales capabilities to new customergwm greographies more cost effectively than we camgusur direct sales force alone.

Our products are principally sold in the U.S., Aarad Europe, which is where we concentrate ouctgales force, engineering staff,
independent sales representatives, and distribiBaies to our distributors accounted for 22.5%4%8and 21.3% of our revenue in fiscal y
2014, 2013 and 2012, respectively. Our agreemeititssales representatives, resellers and distributy provide for an initial term of one or
more years with the opportunity for subsequentweat® or for an indefinite term, and also typicalhpvide that either party may terminate the
agreement for convenience with a minimum periogdradr notice to the other party, typically betwe&hand 90 days.

Our sales efforts are focused on customers’ needsrifour primary markets rather than on particpladuct lines, facilitating product
cross-selling across end markets and within kegatts. Through our website, customers can ordénenlequest samples, as well as access
our product selection guides, detailed product lwoes and data sheets, application notes, suggissegh block diagrams and test fixture
information, technical articles and information aedjng quality and reliability.

Customers

Our diversified base of over 6,000 end customersides original equipment manufacturers (OEMs) trem manufacturers and
distributors. For fiscal years 2014, 2013 and 2@h2 direct customer individually accounted for entiran 10% of our revenue, Ford Motor
Company (Ford) at 19.0%, 24.8% and 15.7%, respadgtiin addition, our principal distributor, Riclieson Electronics, an Arrow Electronics
Company (Richardson), accounted for 15.0%, 15.6&61an5% of our revenue in fiscal years 2014, 20182012, respectively. Our top 25
direct customers accounted for an aggregate o?/689.0% and 54.0% of our revenue in fiscal ye@s122013 and 2012, respectively.
Revenue from our distributors accounted for an egate of 22.5%, 18.4% and 21.3% of our revenusdafyears 2014, 2013 and 2012
respectively.

Competition

The markets for our products are highly competitine are characterized by rapid technological caamgl continuously evolving
customer requirements. We believe that the prihcipapetitive factors in our markets include:

» the ability to timely design and deliver produatsi aolutions that meet custon” performance, reliability and price requiremel
» the breadth and diversity of product offerin

» the ability to provide a reliable supply of produat sufficient quantities and in a timely manr

» the ability of engineering talent to drive innowatiand new product developme

» the quality of customer service and technical suppnd

« the financial reliability, operational stability édmeputation of the supplie

9
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We believe that we compete favorably with respethése factors. We compete primarily with othgapdiers of high-performance
analog semiconductor solutions for use in wirebrss wireline RF, microwave and millimeterwave apgiions, some of whom have greater
financial resources and scale than us. We exp@egpettion in our markets to intensify, as new cotitpes enter the RF, microwave and
millimeterwave markets, existing competitors mesgéorm alliances, and new technologies emergeb@lieve in the future there will be
increased competition from companies utilizing ralédive technologies, such as high-volume manufacswsing low-cost silicon process
technology. Some of our competitors are also ostarners, and in certain product categories we ctanpith semiconductor manufacturers
from which we also obtain foundry services, inchgidSumitomo Electric Device Innovations, Inc. arfd RRicro Devices, Inc. (RFMD).

We compete with Analog Devices, Inc. (ADI) acrdsee of our primary markets, Networks, A&D and Ntafiarket. In the Networks
market, we also compete with Avago Technologiesiteith(Avago), RFMD, TriQuint Semiconductor, Inc.riquint) and SEMtech
Corporation. In the A&D market, we also competew@iobham Defense Electronic Systems (Cobham), Igéemd Corporation (Microsemi)
and TriQuint. In the Multi-market arena, we alsongete with Cobham, Avago, Microsemi and Skyworkkians, Inc (Skyworks).

Segment and Geographic Information

We manage our operations in one reportable segsemiconductors and modules. Financial informagibout our operations, including
our revenue and long-lived assets by geographiomegs included in our consolidated financial staents and accompanying notes in ltem 8.
“Financial Statements and Supplementary Data” ajmgealsewhere in this Annual Report.

Risks attendant to our foreign operations are dised in this Annual Report under Item 1A. “Risk tBes.”

Backlog and Inventory

Our sales are made primarily on a purchase ordss,bather than pursuant to lotegm contracts where the customer commits to by
minimum amount of product over an extended pei@muoccasion, we ship finished goods inventory ttad® customer or third-party “hub”
locations, but do not recognize revenue associatiédsuch shipments until these customers constmtentory from the hub. We also
frequently ship products from inventory shortlyeafteceipt of an order, which we refer to as “turnsiness”. Due to these arrangements and
industry practice, which allows customers to camcders with limited advance notice prior to shimmend with little or no penalty, we
believe that backlog as of any particular date maybe a reliable indicator of our future revenessls.

Intellectual Property

Our success depends in part upon our ability teept@ur intellectual property. To accomplish thig rely on a combination of
intellectual property rights, including patentspgadghts, trademarks and trade secrets, as welistomary contractual protections with our
customers, suppliers, employees and consultants.

As of October 3, 2014, we had 380 U.S. and 118darpatents and 45 U.S. and 25 foreign pendingnpateplications covering elements
of circuit design, manufacturing and wafer fabiiimat We do not know whether any of our pending peggplications will result in the
issuance of patents or whether the examinationggowill require us to narrow our claims. The exfpdn dates of our patents range from 201.
to 2032. We do not regard any of the patents sdbdda expire in the next 12 months as materi@uiooverall intellectual property portfolio.
Notwithstanding our active pursuit of patent prtitat when available, we believe that our futurecass will be determined by the innovati
technical expertise and management abilities ofeogineers and management more than by patent skvper

The semiconductor industry is characterized byettistence of a large number of patents, copyrigragdemarks and trade secrets, an
the vigorous pursuit, protection and enforcementilectual property rights. Many of our custoragreements require us to indemnify our
customers for third-party intellectual
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property infringement claims, which may in the fttwequire that we defend those claims and migiuire that we pay damages in the case o
adverse rulings. Claims of this sort could harmmlationships with our customers and might datéure customers from doing business with
us. With respect to any intellectual property rigbaims against us or our customers or distrilsytee may be required to cease manufactt
the infringing product, pay damages or settlememunts, expend resources to develop non-infringgegnology, seek a license, which may
not be available on commercially reasonable tenna all, or relinquish patents or other intelledtproperty rights.

Manufacturing, Sources of Supply and Raw Materials

In any particular situation, we may choose to lagerour internal proprietary process technologiestiwer technologies from external
fabs. We believe this ability to leverage our @ristinternal capabilities and external outsourdie¢ps us to provide optimized solutions for
customers.

All of our internal wafer fabrication, and a majgrof our internal assembly and test operatiores,canducted at our Lowell,
Massachusetts headquarters. We believe having.sbdsgd wafer fab is a competitive advantage faves fabless competitors, in that we
have greater control over quality, a secure soofseipply, and a domestic source for U.S. A&D costes. We also believe that our domestic
fab allows us to better manage quality control dedelop products faster with shorter fabricaticadl&émes than we otherwise could at exte
foundries. We also perform internal assembly astftenctions at our Long Beach, California, Nashiew Hampshire and Hsinchu, Taiwan,
locations.

We complement our internal manufacturing with outsed foundry partners and other supply chain sergplOur operations staff has
extensive expertise in the management of outsouraetufacturing service providers and other suppbirec participants. We believe our fab-
lite model of outsourcing certain of our manufairtgractivities rather than investing heavily in itapintensive production facilities, provides
us with the flexibility to respond to new marketpaptunities, simplifies our operations, providesess to other process technologies and
additional manufacturing capacity and reduces apital requirements. We also use third-party camtreanufacturers for assembly, packaging
and test functions and in some cases for fully-autsed turnkey manufacturing of our products.

The principal materials used in the productionwf i products are high purity source materialshsag gallium, aluminum, arsenic,
nitrite, carbon and silicon. We purchase from heddrof suppliers worldwide, a wide variety of semniductors, wafers, packages, metals,
printed circuit boards, electromechanical companeant other materials for use in our operationss€&tsupply relationships are generally
conducted on a purchase order basis. The useaheksuppliers involves a number of risks, inahgdihe possibility of material disruptions in
the supply of key raw materials and componentslable of control over delivery schedules, capaajtyality and costs.

While we attempt to maintain alternative sourcesiar principal raw materials to reduce the rislsopply interruptions or price
increases, some of the raw materials and componeatsot readily available from alternate suppldare to their unique nature, design or the
length of time necessary for re-design or qualifia We routinely utilize single sources of supfily various materials based on availability,
performance, efficiency or cost considerations. &@mple, wafers procured from merchant foundeesfparticular process technology are
generally sourced through a single foundry, on Wwhe rely for all of our wafers in that processr@eliance on external suppliers puts us at
risk of supply chain disruption, if the supplieredonot have sufficient raw material inventory toetngur manufacturing needs, goes out of
business, changes or discontinues the processiaiwbmponents or wafers are manufactured, ormeglio continue supplying us for
competitive or other reasons, as discussed in ol in ltem 1A. “Risk Factors” herein. Where glieal, we attempt to mitigate these risks
by qualifying multiple sources of supply, redesignproducts for alternative components and puralgasicremental inventory of raw materi
and components in order to protect us against gupgtuptions.
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Quality Assurance

The goal of our quality assurance program is fargroducts to meet our customers’ requirementsidiigered on time and function
reliably throughout their useful lives. The Intetinpaal Organization for Standards (1SO) providegeis for quality assurance for various
operational disciplines, such as design, manufexguand testing, which comprise part of our oMegahlity management system. Our Lowell,
Massachusetts, Long Beach, Santa Clara and NeBpadh, California, Morrisville, North Carolina, Nag, New Hampshire, Belfast,
Northern Ireland, Cork, Ireland, Sydney, Austraie Hsinchu, Taiwan locations have each receiv€dd®)1:2008 certifications in one
more of their principal functional areas. In aduliti our Lowell facility has received an 1ISO 140@02 environmental management systems
certification.

Environmental Regulation

Our operations involve the use of hazardous subsgaand are regulated under federal, state, antlléves governing health and safety
and the environment in the U.S. and other countflieese regulations include limitations on disckavgpollutants into the air, water and soil,
remediation requirements, product chemical conteritations, manufacturing chemical use and hamgiigstrictions, pollution control
requirements, waste minimization considerationd, requirements regarding the treatment, transptotage and disposal of hazardous waste:
We are also subject to regulation by the U.S. Oatiapal Safety and Health Administration and similealth and safety laws in other
jurisdictions. While we are committed to compliangi¢h applicable regulations, the risk of enviromta liabilities can never be complete
eliminated, and there can be no assurance thaiptblecation of environmental and health and salfays to our business will not require us to
incur material future expenditures.

We are also regulated under a number of federdk sind local laws regarding responsible soure#ycling, product packaging and
product content requirements in the U.S. and atbantries, including legislation enacted in thedpgran Union and other foreign jurisdictions
that have placed greater restrictions on the useaof among other chemicals, in electronic pragjuehich affects materials composition and
semiconductor packaging. These laws are becoming stongent and may in the future cause us torintaterial expenditures or otherwise
cause financial harm.

Export Regulations

We market and sell our products both inside andidetthe U.S. Certain products are subject to tpoE Administration Regulations,
administered by the Department of Commerce, Buodédndustry Security, which require that we obtamexport license before we can expor
certain controlled products or technology to speditountries. Additionally, some of our produats subject to the International Traffic in
Arms Regulations, which restrict the export of imh@tion and material that may be used for mili@ryntelligence applications by a foreign
person. Similar controls exist in other jurisdiciso Failure to comply with these laws could reBultanctions by the government, including
substantial monetary penalties, denial of expavtlpges, and debarment from government contrags maintain an export compliance
program staffed by dedicated personnel under wiviglscreen export transactions against currentdfstsstricted exports, destinations, and
end users with the objective of managing expostesl decisions, transactions and shipping logisti@sure compliance with these
requirements.

Employees

As of October 3, 2014, we employed 918 personsdwode and none of our domestic employees were septed by a collective
bargaining agreement; however, a number of our eyegls working in our European operations were @by collective bargaining
agreements. We consider our relations with empkyede good, and we have not experienced a woppage due to labor issues.
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General Development

We were incorporated under the laws of the Staf@etéware in March 2009. Our operations are coretutttrough our various
subsidiaries, which are organized and operatedrditepto the laws of their respective jurisdictiafdncorporation.

M/A-COM Technology Solutions Inc., our primary opng subsidiary, which provides high-performanoalag semiconductor
solutions for use in wireless and wireline applmas across the RF, microwave, and millimeterwgacsum, was incorporated under the law
of the state of Delaware on July 16, 2008. M/ACO#tHnology Solutions (Cork) Limited, our primaryéayn operating subsidiary, was
incorporated under the laws of Ireland on Noveni#2008. In September 2008, Cobham acquired neatsiets from a third party, including
the RF and microwave component and subsystem dasijbusiness operations that would ultimately bexthe operations of M/A-COM
Technology Solutions Inc. and M/ACOM Technology 8mmins (Cork) Limited. The heritage of some of #hésisiness operations dates back
over 60 years to the founding of Microwave Assasatnc. and the M/A-COM brand dates back overe&dry.

On March 30, 2009, we acquired 100% of the outsienstock of M/A-COM Technology Solutions Inc. aRdACOM Technology
Solutions (Cork) Limited and the related M/A-COMahd from Cobham (MACOM Acquisition) for $22.1 midl in cash net of purchase price
adjustments, the issuance of $35.0 million in shemtl longterm debt payable to the seller and contingentiderstion of approximately $30
million based on our achievement of revenue tangetise 12-month periods ended September 30, ZIi1, and 2012.

On May 28, 2010, we acquired Mimix Holdings, Inilifhix), a supplier of high-performance GaAs semidoctors, for $1.2 million in
cash and 17.5 million shares of our Series A-2 editle preferred stock (Mimix Merger). We acquitdinix for its complementary products
and technologies in our core markets, which enaldei strengthen customer relationships.

On April 25, 2011, we acquired Optomai, Inc. (Opsi)na fabless semiconductor company that devéiggsperformance ICs and
modules for next generation fiber optic networks,$1.8 million in cash and potential contingentsideration based on our achievement of
certain revenue, product release and contributiargm targets based on sales of products utili@dpgpmai intellectual property through, as
amended, September 2013. No amounts of contingasideration have been paid nor are payable pursoéime terms of the agreement. We
acquired Optomai for technologies that acceleratedentrance into the fiber optics market.

On December 18, 2013, we acquired Mindspeed Teogied, Inc. (Mindspeed), a supplier of semicondustdutions for
communications infrastructure applications (Mind=spécquisition). We acquired Mindspeed to further expansion into high-performance
analog products. We funded the acquisition thraihghuse of available cash and borrowings underexalving credit facility (see Note 8 of
our Notes to Consolidated Financial Statements}. ddgregate purchase price paid by us in the Magtspcquisition, net of cash acquired,
was $232.0 million and we assumed $81.3 milliohatfilities and incurred costs of $4.5 million exysed in fiscal year 2014. The Mindspeed
Acquisition was accounted for as a purchase andbkeations of Mindspeed have been included irconsolidated financial statements since
December 18, 2013, the date of acquisition.

Subsequent to closing the Mindspeed Acquisitiofsebruary 2014, we divested the wireless businestraspeed. The operations of
the wireless business are included in discontiropeations. In May 2014, we divested the customamfse equipment communication
processor (CPE) product line we acquired in thedgjieed Acquisition. The operations of the CPE prbline are included in the results of
operations through the date of the sale.

On February 13, 2014, we completed the acquisdfdditronex, LLC (Nitronex Acquisition). Nitronexesigns, develops, manufactures
and markets GaN semiconductors and holds an exellisense to fundamental
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GaN patents in the RF field of use. We completedNtironex Acquisition through a cash payment d.$2million for all of the outstanding
membership interests of Nitronex. We funded thedxigx Acquisition through the use of available castl borrowings under our revolving
credit facility.

We acquired Nitronex from a party under common intith MACOM, and as a result we have accountadtie Nitronex Acquisition
as a pooling of interest from the date of acquisitby the common control party in June 2012. Thgireal acquisition of Nitronex by the
common control party was accounted for as a puechiet®e financial statements of MACOM have beerogettively combined to include the
results of operations of Nitronex from June 2012.

On November 17, 2014, we entered into an AgreeimamtPlan of Merger to acquire BinOptics Corporafi®imOptics Acquisition). The
aggregate consideration payable for BinOptics beéllapproximately $230 million, subject to adjustirteased on customary post-closing
purchase price adjustment provisions and indenatitia obligations of BinOptics equityholders aftiee closing of the BinOptics Acquisition.
We currently expect the acquisition to close ptiothe end of calendar 2014. See the risk fadiedti’ We may be unable to close the
BinOptics Acquisition or successfully integrate thesiness and personnel of BinOptics, and may edlize the anticipated synergies &
benefits of the BinOptics Acquisitidhin Item 1A. “Risk Factors” in this Annual Report

We intend to continue to pursue acquisitions ofitedogies, design teams, products and companiésdh#lement our strengths and
help us execute our strategies. Our acquisitiatedy is designed to accelerate our revenue gr@xfiand our technology portfolio, grow our
addressable market, and create shareholder valedelléve our management team has a proven traokdren identifying, acquiring and
successfully integrating companies and technoldgi¢ise high-performance analog semiconductor itrglus

Available Information

We maintain a website at www.macom.com, includingneestors section at which we routinely post imbg@at information, such as
webcasts of quarterly earnings calls and othersitoreevents in which we participate or host, angrafated materials. You may access our
annual reports on Form 10-K, quarterly reports om#10-Q, current reports on Form 8-K and amendsienthose reports, as well as other
reports relating to us that are filed with or fwiméd to the SEC, free of charge in the investatoeof our website as soon as reasonably
practicable after such material is electronicaillgdf with or furnished to the SEC. The public mésoaead and copy materials we file with the
SEC at the SEC’s Public Reference Room, whichdatkd at 100 F Street, NE, Room 1580, Washingt@20649. You can obtain
information on the operation of the Public RefeeRoom by calling the SEC at 1-800-SEC-0330. Th€ 8o maintains a website that
contains reports, proxy and information statemantsother information regarding issuers that fikztonically with the SEC at www.sec.gov.
The contents of the websites mentioned above armecarporated into and should not be considerpdraof this Annual Report.
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ITEM 1A. RISK FACTORS

Our business involves a high degree of risk. If afhe following risks actually occurs, our busisefinancial condition or results of
operations could suffer. The risks described bedosvnot the only ones facing us. Additional risks presently known to us or that we
currently consider immaterial also may adverselgeif our Company.

Risks Relating to Our Business
Our revenue growth is substantially dependent orr successful development and release of new prosluct

Maintaining or growing our revenue will depend amr ability to timely develop new products for ekigt and new markets that meet
customers’ performance, reliability and price regoients. The development of new products is a highinplex process, and we have in the
past and may in the future experience delays ahdda in completing the development and introdutiof new products. Our successful
product development depends on a number of fadtarsiding the following:

» the accurate prediction of market requirementsngéa in technology and evolving standa

« the availability of qualified product designers grdcess technologies needed to solve difficuligiheshallenges in a cosffective,
reliable manner

« our ability to design products that meet custor' cost, size and performance requireme

« our ability to manufacture new products accordimgustomer needs with acceptable manufacturingy

e our ability to offer new products at competitivéces;

» the acceptance by customers of our new producgde:

» the identification of and entry into new markets dor products

» the acceptance of our custon’ products by the market and the lifecycle of suadpcts;

» our ability to deliver products in a timely manmégthin our custome’ product planning and deployment cycle; i

» our ability to maintain and increase our level ofgquct content in our custom’ systems

A new product design effort may last 12 to 18 merndhlonger, and requires significant investmentsrigineering hours and materials

well as sales and marketing expenses, which wilbeaecouped if the product launch is unsuccesdfal may not be able to design and
introduce new products in a timely or cost-efficieranner, and our new products may fail to meeteheirements of the market or our

customers, or may be adopted by customers slowantike expect. In that case, we may not reach queated level of production orders and
may lose market share, which could adversely affaciability to sustain our revenue growth or maimtour current revenue levels.

Various factors may reduce our gross margin, whicbhuld negatively affect our business, financial adition and results of operations.

If we are unable to utilize our design, fabricatiaesembly and test facilities at a high level, digaificant fixed costs associated with
these facilities may not be fully absorbed, resglin higher average unit costs and lower grosgima®ur various products have different
gross margin and increased sales of lower-margidymts, such as our products targeted at automatigeother consumer markets, in a given
period relative to sales of higher-margin prodwsttsh as our optical products, may cause us totrépeer overall gross margin. In our fourth
quarter of fiscal year 2012 and at other timeh@gast, we have experienced periods where ous grasgin declined due to, among other
things, reduced factory utilization resulting freeduced customer demand, reduced selling prices@hdnge in product mix towards lower-
margin products. Future market
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conditions may adversely affect our revenue arldation rates and consequently our future grossgimaand this, in turn, could have an
adverse impact on our business, financial condgioth results of operations. In addition, increasedmaterial costs, changes in manufactL
yields, more complex engineering requirements ahdrdactors may lead to lower margins for us mfiiture. As a result of these or otl
factors, we may be unable to maintain or increaseggooss margin in future periods and our grosggmanay fluctuate from period to period.

Our operating results may fluctuate significantlydm period to period. We may not meet investorsaderly or annual financial
expectations and, as a result, our stock price naggline.

Our quarterly and annual operating results ande@laxpectations may vary significantly in the fetbased upon a number of factors,
many of which are beyond our control. Factors thwatid cause operating results and related expentato fluctuate include:

the general economic growth or decline in the W@rSoreign markets

the reduction or cancellation of orders by cust@anehether as a result of a loss of market shangshyr our customers, changes in
the design of custom¢ products or slowing demand for our products oraustr? products;

the amount of new customer orders we both bookshilin any particular fiscal quarter, which accisuior a significant amount «
our net revenue in any particular quarter, and whgn often be weighted toward the latter partawhefiscal quarter, making the
timing of recognition of the associated revenuédlift to forecast with fidelity and susceptiblegtippage between quarte

the relative linearity of our shipments within gogrticular fiscal quarter, in that a less lineapstent pattern within a given fiscal
quarter tends to result in lower gross margin at tjuarter, and a shipment pattern weighted towerdatter part of a fiscal quarter
tends to reduce our cash flows from operationkam quarter, as collections of related receivabiesot occur until later fiscal
periods;

the gain or loss of a key customer or significdranges in the financial condition of one or mong kestomers

the fluctuations in manufacturing output, yieldapacity levels, quality control or other potenpabblems or delays we or our
subcontractors may experience in the fabricatissembly, testing or delivery of our produc

the fluctuations in demand relating to the A&D metrlue to changes in government programs, budg@i®ourement

the market acceptance of our products and partlgutze timing and success of new product and teldgy introductions by us,
customers or competitor

the amount, timing, and relative success of ouestiments in research and development, which impaictability to develop,
introduce and market new products and solutiona timely basis

the periow-to-period changes in the mix of products we sell, Widan result in lower gross marg

the availability, quality and cost of semiconduci@fers and other raw materials, equipment, compisrend internal or outsourc
manufacturing, packaging and test capacity, pddiuwhere we have only one qualified source qfgy;

the effects of seasonal and other changes in cestpurchasing cycles and component inventory le'
the effects of competitive pricing pressures, idelg decreases in average selling prices of owlymts;
the effects of impairment charges associated witimigible assets, including goodwill and acquis-related intangible asse!
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» the loss of key personnel or the shortage of abiailskilled workers

» the effects of factors that could cause our repodamestic and foreign income taxes and incomeatgexto increase in future
periods, such as limits on our ability to utilizetmperating losses or tax credits and the geograistribution of our income, whic
may change from period to period; ¢

» the effects of war, natural disasters, acts obtesim, macroeconomic uncertainty or decline or géitpal unrest.

The foregoing factors are difficult to forecastdahese, as well as other factors, could materaily adversely affect our quarterly and
annual operating results and related expectatiomiifure periods. In addition, if our operatingu#ts in any period do not meet our publicly
stated guidance, if any, or the expectations ofstars or securities analysts, our stock price deajine. Similarly, any publicly stated
guidance we provide in the future may itself faihteet the expectations of investors or secutdtiegysts, and our stock price may decline as
result.

If our primary markets decline or fail to grow, ourevenue and profitability may suffe

Our future growth depends to a significant extentte continued growth in usage of advanced eleitti®ystems in our primary marke
Networks, A&D, Automotive and Mul-market. The rate and extent to which these markets, if at all, is uncertain. These markets mai f
to grow or decline for many reasons, including ffisient consumer demand, lack of access to cgmtjuestration or other changes in the
U.S. defense budget and procurement processegjehanregulatory environments, macro-economi®ofacind changes in network
specifications. If demand for electronic systeme/imch our products are incorporated decliness failgrow, or grows more slowly than we
anticipate, purchases of our products may be retjwdeich may adversely affect our business, finmnmndition and results of operations. In
particular, our sales to Ford, which accountedLféx0% of our revenue for fiscal year 2014 and srigtlly all of the revenue in our
Automotive market, are dependent upon the healtheofiutomotive industry, Ford’s ability to maimtair grow its market share, Ford’s
continuing to source parts from us for its curqgatforms, lack of success by potential competitordisplacing us and Ford’s continuing to
design our products into its automotive platforrasteey evolve, none of which are assured.

We may be unable to close the BinOptics Acquisitmmsuccessfully integrate the business and perselnof BinOptics, and may not realize
the anticipated synergies and benefits of the Birnt@p Acquisition.

On November 17, 2014, we entered into an AgreemaatPlan of Merger to acquire BinOptics. The Biri€@pAcquisition is subject to
various conditions to closing and may not clos¢héf BinOptics Acquisition does not close, we Wilve expended significant time and
resources and we will not realize the expected fitsrieom the transaction.

We also may not realize the expected benefits tlerBinOptics Acquisition after closing becauséntégration difficulties or other
challenges. The success of the BinOptics Acquisitvdl depend, in part, on our ability to realiZé@ some of the anticipated synergies and
other benefits from integrating the BinOptics besis with our existing businesses. The integrationgss may be complex, costly, and time-
consuming. The potential difficulties we may fandritegrating the operations of the BinOptics basiinclude, among others:

» failure to implement our business plan for the coraB business and expand BinOptics production égpas planned
* unexpected losses of key employees, customergptists of BinOptics

* unanticipated issues in conforming BinOptics stadslgprocesses, procedures and controls with aenatipns;

» coordinating new product and process developn
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» increasing the scope, geographic diversity and dexitp of our operations
» diversion of manageme’s attention from other business conce

» adverse effects on our or BinOptics existing bussnelationships

e unanticipated changes in applicable laws and réignks

e operating risks inherent in BinOptics business aperations

e unanticipated expenses and liabiliti

« unfamiliarity with BinOptics technology, productscamarkets, including the high-performance, highezblaser market generally,
which may place us at a competitive disadvantage

« other difficulties in the assimilation of BinOpticperations, technologies, products and syst

BinOptics may have unanticipated or larger thaicgted liabilities for patent and trademark inffement claims, violations of laws,
commercial disputes, taxes and other known andawhkrypes of liabilities. There may be liabilitifeat we underestimated or did not discc
in the course of performing our due diligence itigegion of these entities. We have limited recewsder the merger agreement to recover
damages relating to the liabilities of BinOpticglats subsidiaries.

We may not be able to maintain or increase thddesferevenue, earnings or operating efficiencyt #sch of BinOptics and us had
achieved or might achieve separately. In additieenmay not accomplish the integration of the BiriG&pbusiness smoothly, successfully or
within the anticipated costs or timeframe. If wg@esience difficulties with the integration processf the BinOptics business deteriorates, the
anticipated cost savings, growth opportunities aiier synergies of the BinOptics Acquisition may be realized fully, or at all, or may take
longer to realize than expected. If any of the @&xisks occur, our business, financial conditi@sutts of operations and cash flows may be
materially and adversely impacted, we may fail &etrthe expectations of investors or analysts.camagtock price may decline as a result.

We typically depend on orders from a limited numbmsrcustomers for a significant percentage of owrvenue.

In fiscal years 2014, 2013 and 2012, sales to mtrilsutor Richardson and to Ford each accountednfare than 10% of our revenue.
Sales to our top 10 direct and distribution cust@anaecounted for an aggregate of 60%, 59% and &&gpectively, of our revenue. While the
composition of our top 10 customers varies fronr yeaear, we expect that sales to a limited nunabeustomers will continue to account for
a significant percentage of our revenue for thedeeable future. The purchasing arrangements withustomers are typically conducted on a
purchase order basis that does not require ouomgss to purchase any minimum amount of our pradoregr a period of time. As a result,
possible that any of our major customers could iteaite their purchasing arrangements with us orifsdgmtly reduce or delay the amount of
our products that they order, purchase producta fsar competitors or develop their own productsrinally. The loss of, or a reduction in,
orders from any major customer could cause a deatimevenue and adversely affect our results efatfons.

Our investment in research and development may betsuccessful, which may impact our profitability.

The semiconductor industry requires substantiséstment in research and development in order teldp\and bring to market new and
enhanced technologies and products. Research aetbgdment expenses were $73.7 million, $44.6 mmlknd $36.8 million for our fiscal
years 2014, 2013 and 2012, respectively. In eatheolast three fiscal years, we invested in reteand development as part of our strai
toward the development of innovative products asidtens to fuel our growth and profitability. Warnot assure you if or when the products
and solutions where we have focused our reseatll@relopment expenditures will become commercrligcessful. In addition, we may not
have sufficient resources to maintain the leveheéstment in
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research and development required to remain cotiyeetir succeed in our strategy. Our efforts toedep new and improved process
technologies for use in our products require sultistieexpenditures that may not generate any retarimvestment, may take longer than we
anticipate to generate a return or may generagéuanron investment that is inadequate. In July328& announced that we had licensed 0.5,
0.25 and 0.15 micron GaN process technology froob&lCommunications Semiconductors, LLC (GCS) andld/be installing such process
technology to our Lowell, Massachusetts manufactufacility. This installation effort is expectedl be a multiyear process and to involve t
of millions of dollars of investment in capital egment, license fees and other related costs aperses. We have in the past and may in the
future experience unexpected difficulties, expensedelays in installing and qualifying this Gadthnology, and ultimately, may not be
successful in our efforts, may not realize the cetitipe advantage we anticipate from the licens gorting effort, and may not realize
customer demand for the GaN technology that maetexpectations following the installation effaahy of which could lead to reduced
revenues and gross margin or otherwise harm oundss Similarly, following the Nitronex Acquisitiove have announced a number of
strategic plans and positive expectations concgrtia future cost structure, manufacturability, kedapplicability and potential positive
impact on our market share of another type of Gatkiriology called GaN-on-Silicon, which is a focfidldronex’s business. We may
experience unexpected difficulties, expenses aysah driving the scale manufacturing, decreasadufacturing cost structure, productiza:
or customer adoption of GaN of any type that wetargeting, and ultimately may not be successfalunefforts, may not realize the
competitive advantage or revenues or profits weigatte from this technology, any of which coulddeto reduced revenues and gross margir
or otherwise harm our business.

We may incur significant risk and expense in attetig to win new business, and such efforts may rnegenerate revenue.

To obtain new business, we often need to win a ebitiye selection process to develop semicondudtrase in our customers’
systems, known in the industry as a “design wirffe3e competitive selection processes can be leagithgan require us to incur significant
and unreimbursed design and development expenslitund dedicate scarce engineering resources inipafa single customer opportunity.
We may not win the competitive selection proceskraay never generate any revenue despite incusigmgficant design and development
expenditures and selling, general and administakpenses. Failure to obtain a design win somstprevents us from supplying component:
for an entire generation of a customer’s systenis ¢an result in lost or foregone revenue and cauddken our position in future competitive
selection processes.

Even when we achieve a design win, success isssoted. Customer qualification and design cyclesbealengthy, and it may take a
year or more following a successful design win prmtuct qualification for one of our products tofagchased in volume by the customer.
may experience difficulties manufacturing the pantolume, such as low yields, supply chain delayshortages, or quality issues. Further,
while the customer has successfully qualified aut for use in its system when it awards a desigmtavus, it may not have qualified all of the
other components being sourced for its systemualified its system as a whole with its end cust@mAny difficulties our customer may
experience in completing those qualifications malayg or prevent us from translating the design iwio revenue. These risks can be
particularly acute in our A&D market, where we ngpend material amounts and commit substantial desigineer resources to product
development work in support of an OEM customerterapt to win business tied to a government contraetrd, but realize no related revenue
or less than expected revenue from that investimasad on failure of the OEM to win the businessggoment program cancellation, federal
budget limitations, or otherwise. Any of these dgenr any cancellation of a customer’s prograrfaidure of our customer to successfully
market its own product after our design win coulat@nially and adversely affect our business, fimgrmondition and results of operations, as
we may have incurred significant expense and géebrao revenue.
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We are subject to order and shipment uncertainti€aur profitability will decline if we fail to accuately forecast customer demand when
managing inventory.

We generally sell our products on the basis of ipase orders rather than long-term purchase commisnfim our customers. Our
customers can typically cancel purchase ordergfar goroduct shipments for some period without iring liability to us. We typically plan
production and inventory levels based on interag¢dasts of customer demand, which can be highyadictable and can fluctuate
substantially, leading to excess inventory writevds, and resulting negative impacts on gross mangihnet income. We have limited
visibility into our customers’ inventories, futucestomer demand, and the product mix that our oueste will require, which could adversely
affect our production forecasts and operating nmargin a number of markets we serve, large dobdwescustomer orders scheduled for
delivery in the current fiscal quarter may be céed®r rescheduled by the customer for delivers fature fiscal quarter on short notice, wh
could cause our reported revenue to vary mateffigiy our prior expectations. In addition, the thpace of innovation in our industry could
render significant portions of our inventory obs$eldf we overestimate our customers’ requirememésmay have excess inventory, which
could lead to obsolete inventory and unexpectetsc@onversely, if we underestimate our customeguirements, we may have inadequate
inventory, which could lead to foregone revenueaspmities, loss of potential market share and dgara customer relationships as product
deliveries may not be made on a timely basis, gisrg our customers’ production schedules. Sonmuofarger customers also require us to
build and maintain minimum inventories and keeprttevailable for purchase at specified locationgtas non-binding demand estimates
that are subject to change, which exposes us tedsed inventory risk and makes it more difficaltrtanage our working capital. If demand
from such customers decreases, we may be leftexitss or obsolete inventory we are unable tolgalésponse to anticipated long lead til
to obtain inventory and materials from outside digpp and foundries, we periodically order matexri@hd build a stock of finished goods
inventory in advance of customer demand. This aclamdering of raw material and building of finishgoods inventory has in the past and
may in the future result in excess inventory lewelsinanticipated inventory write-downs if expecteders fail to materialize, or other factors
make our products less saleable. In addition, amjfcant future cancellation or deferral of pradwrders could adversely affect our revenue
and margins, increase inventory write-downs dugbplete inventory, and adversely affect our ofrggatsults and stock price.

The average selling prices of our products may dege over time, which could have a material advezffect on our revenue and gross
margin.

Itis common in our industry for the average sellprice of a given product to decrease over timgraduction volumes increase,
competing products are developed, technology, indgsandards and customer platforms evolve, or teelwnologies featuring higher
performance or lower cost emerge. To combat thathegeffects that erosion of average selling gritave had in the past and may in the
future have on our revenue and gross margin, veengttto actively manage the prices of our exisgragucts and introduce new process
technologies and products in the market that ekhigher performance, new features that are in deinar lower manufacturing cost. Despite
this strategy, we may experience price erosiorlacs product platforms or generally in future pds. Failure to maintain our current prices o
to successfully execute on our new product devetayrstrategy will cause our revenue and gross maogilecline, which could decrease the
value of your investment in our common stock.

We face intense competition in our industry, andrdnability to compete successfully could negatiyeiffect our operating results.

The semiconductor industry is highly competitivehil® we compete with a wide variety of companies,a@mpete with ADI across mu
of our primary markets. Our other significant comipes include, among others, Avago, Cobham, Mieros RFMD, Skyworks and TriQuint.

We believe future competition could also come frmampanies developing new alternative technologiesiponent suppliers based in
countries with lower production costs and IC mantifeers achieving higher
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levels of integration that exceed the functionatitiered by our products. Our customers and sugptieuld also develop products that com,
with or replace our products. A decision by anpof large customers to design and manufactureritesnally could have an adverse effect on
our operating results. Increased competition coudéin lower prices for our products, reduced denfi@ndur products, and a corresponding
reduction in our ability to recover developmentyi@eering and manufacturing costs.

Many of our existing and potential competitors hawerenched market positions, historical affiliasavith original equipment
manufacturers, considerable internal manufactuwragpcity, established intellectual property rights] substantial technological capabilities.
Many of them may also have greater financial, tesdinmanufacturing or marketing resources thardaeProspective customers may decide
not to buy from us due to concerns about our radaize, financial stability or other factors. Qaiture to successfully compete could result in
lower revenue, decreased profitability and a logteck price.

We operate in the semiconductor industry, whickcigclical and subject to significant downturns.

The semiconductor industry is highly cyclical andharacterized by constant and rapid technologltahge, price erosion, product
obsolescence, evolving standards, short prodeyldies and significant fluctuations in supply aeenand. The industry has historically
experienced significant fluctuations in demand pratluct obsolescence, resulting in product overgigpaiigh inventory levels and
accelerated erosion of average selling prices. Manug in many sectors of the electronic systemastigl have in the past contributed to
extended periods of weak demand for semiconductatyets. We have experienced adverse effects oprofitability and cash flows during
such downturns in the past, and our business majniikarly harmed by any downturns in the futurestigularly if we are unable to effectively
respond to reduced demand in a particular market.

We expect to make future acquisitions, dispositi@msl investments, which involve numerous risks.

We have an active corporate development programr@rtthely evaluate potential acquisitions of, ameestments with or other strategic
alliances involving, complementary technologiesigie teams, products, and companies. We also medyae the merits of a potential
divestment of one or more of our existing busiregEs. We expect to pursue such transactions ifgpjate opportunities arise. However, we
may not be able to identify suitable transactionthe future, or if we do identify such transactipwe may not be able to complete them on
commercially acceptable terms, or at all. We atgefintense competition for acquisitions from otheguirers in our industry. These compe
acquirers may have significantly greater finaneaiad other resources than us, which may preverrous $uccessfully pursuing a transaction
the event we pursue acquisitions, we will face nuome risks including:

» difficulties in integrating the personnel, cultuoperations, technology or products and servicerioifjs of the acquired compar
« diversion of manageme’s attention from normal daily operations of ouribass;
» difficulties in entering markets where competithesre stronger market positior

» difficulties in improving and integrating the fingial reporting capabilities and operating systefrsny acquired operations,
particularly foreign and formerly private operatpas needed to maintain effective internal cortvelr financial reporting and
disclosure controls, and procedur

» loss of any key personnel of the acquired companyedl as their know-how, relationships and exgertivhich is common
following an acquisition

e maintaining customer, supplier or other favorahisibess relationships of acquired operatit

* generating insufficient revenue from completed &sitjans to offset increased expenses associatddamy abandoned or
completed acquisition:
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* acquiring material or unknown leasehold, environtakemegulatory, infringement, contractual or othabilities associated with ar
acquired operation:

» litigation frequently associated with merger andusition transactions; ar
» increasing expense associated with amortizatiatepreciation of intangible and tangible assets eegiize.

Our past acquisitions required or continue to nagsignificant management time and attention medgtid the transaction and integration
activities. If we fail to properly integrate thesequired companies with ours, we may not receigesttpected benefits of the acquisitions. Evel
if a proposed acquisition is successfully realiaad integrated, we may not receive the expectedfitgf the transaction.

Past transactions, whether completed or abandonead,thave resulted, and in the future may resutignificant costs, expenses,
liabilities and charges to earnings. The accourttiegtment for any acquisition may result in sigmiht amortizable intangible assets which,
when amortized, will negatively affect our consatied results of operations. The accounting treatfoerany acquisition may result in
significant goodwill, which, if impaired, will negiaely affect our consolidated results of operasiofurthermore, we may incur indebtednes
issue equity securities to pay for acquisitionse Trturrence of indebtedness could limit our opegafiexibility and be detrimental to our
profitability, and the issuance of equity secusitigould be dilutive to our existing stockholdersyfor all of the above factors may differ from
the investment community’s expectations in a gigearter, which could negatively affect our stocic@r In addition, as a result of the
foregoing, we may not be able to successfully etecaaquisitions in the future to the same extentedave the in the past, if at all.

In the event we make future investments, the imaests may decline in value or fail to deliver atmagic benefits we anticipate from
them, and we may lose all or part of our investminthe event we undertake divestments, we mdgisfrbom associated management
distraction, damaged customer relationships, faitarrealize the perceived strategic, or financiatits of the divestment, or we may incur
material indemnity liabilities to the purchaserrtfer, the investments may have unanticipatedrgefathan anticipated liabilities for patent
trademark infringement claims, violations of lawsmmercial disputes, taxes and other known andawkriypes of liabilities. There may be
liabilities that we underestimate or do not diseanethe course of performing our due diligencegstigation of the investment. We may not
have recourse under the transaction documenteteee any damages relating to potential liabilities

We may incur liabilities for claims of intellectugbroperty infringement relating to our products.

The semiconductor industry is generally subjedtéquent litigation regarding patents and othegllattual property rights. Other
companies in the industry have numerous patentptbgect their intellectual property rights in seeareas, and have made in the past and me
make in the future, claims that we have infringednisappropriated their intellectual property righ®ur customers may assert claims against
us for indemnification if they receive claims aileg that their or our products infringe others'aitéctual property rights, and have in the past
and may in the future choose not to purchase adymts based on their concerns over such a pegtliing. In the event of an adverse resul
any intellectual property rights litigation, we ddupe required to pay substantial damages forrigément, expend significant resources to
develop non-infringing technology, incur materiability for royalty payments or fees to obtainditses to the technology covered by the
litigation or be subjected to an injunction, whimbuld prevent us from selling our products, andemally and adversely affect our revenue anc
results of operations. Negotiated settlements vespkuch claims may require us to pay substastiais, as was the case in September 2013
when we paid $7.25 million in settlement of a sllitging intellectual property misappropriation. \W&nnot be sure that we will be successful
in any such non-infringing development or that aagh license would be available on commerciallgoeable terms, if at all. Any claims
relating to the infringement of third-party propgey rights, even if not meritorious, could resaoltostly litigation, lost sales, or damaged
customer relationships and diversion of managemetténtion and resources.
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We depend on third parties for products and sergicequired for our business, which may limit our #ity to meet customer demand, assure
product quality and control cost:

We purchase numerous raw materials, such as cepmolkages, precious metals, semiconductor wafer$Gs) from a limited number
external suppliers. We also currently use sevedareal manufacturing suppliers for assembly astirig of our products, and in some cases
for fully-outsourced turnkey manufacturing of our products. a¥frrently expect to increase our use of outsauntanufacturing in the future
a strategy. The ability and willingness of our enge suppliers to perform is largely outside of oantrol. The use of external suppliers
involves a number of risks, including the possipibf material disruptions in the supply of key quanents, the lack of control over delivery
schedules, capacity constraints, manufacturinglgjejuality and fabrication costs and misapprojoriadf our intellectual property. If these
vendors’ processes vary in reliability or qualityey could negatively affect our products and,dfane, our customer relations and results of
operations. We generally purchase raw materiaks purchase order basis and we do not have sigmificag-term supply commitments from
our vendors. Where we do have long-term supply citmemts, they may result in our being obligategtiochase more material than we need
materially and negatively impacting our operatiaguits. In terms of relative bargaining power, mahgur suppliers are larger than we are,
with greater resources, and many of their othetotners are larger and have greater resources thalowf these vendors experience short
or fail to accurately predict customer demand, tmey have insufficient capacity to meet our demaneiating a capacity constraint on our
business. They may also choose to supply othgreefierence to us in times of capacity constrairdtberwise, particularly where the other
customers purchase in higher volume. Third-parppBer capacity constraints have in the past and im#he future prevent us from supplying
customer demand that we otherwise could haveladfiat attractive prices. If we have a firm commatmto supply our customer but are uni
to do so based on inability or unwillingness of afi@ur suppliers to provide related materialsenwiges, we may be liable for resulting
damages and expense incurred by our customer.

Based on superior performance features, cost paeasnar other factors, we utilize sole source seppfor certain semiconductor
packages and other materials, and it is commoanrferof our outside semiconductor foundries to kresole supplier for the particular
semiconductor fabrication process technologies ri@atwred at that supplier’s facility. Such suppliencentrations involve the risk of a
potential future business interruption if the sigpbecomes unable or unwilling to supply us at point. While in some cases alternate
suppliers may exist, because there are limited rusnbf third-party wafer suppliers that use thecpss technologies we select for our product
and that have sufficient capacity to meet our neiédsay not be possible or may be expensive o &in alternative source of supply. Even if
we are able to find an alternative source, movirggipction to an alternative supplier requires atemsive qualification or re-qualification
process that could prevent or delay product shigsp@n disrupt customer’s production schedulesctvisould harm our business. In addition,
some of our external foundry suppliers competeregais in the market in addition to being our sigspThe loss of a supplier can also
significantly harm our business and operating tesél supplier may discontinue supplying us ifitssiness is not sufficiently profitable, for
competitive reasons or otherwise. We have in tis¢ @ad may in the future have our supply relatigngiscontinued by an external foundry,
causing us to experience supply chain disruptiostamer dissatisfaction, loss of business and &se@ cost.

If we lose key personnel or fail to attract and ait key personnel, we may be unable to pursue basmopportunities or develop o
products.

We believe our continued ability to recruit, hiretain and motivate highly-skilled engineering, @i®ns, sales, administrative and
managerial personnel is key to our future sucegesmpetition for these employees is intense, pdeituwith respect to qualified engineers.
Our failure to retain our present employees ane &détditional qualified personnel in a timely manaed on reasonable terms could harm our
competitiveness and results of operations. In addifrom time to time, we may recruit and hire éoyges from our competitors, customers,
suppliers and distributors, which could resultiability to us, and has in the past and could & th
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future, damage our business relationship with tipagges. None of our senior management team isaxmnally bound to remain with us for a
specified period, and we generally do not mainkaipn person life insurance covering our senior manant. The loss of any member of our
senior management team could strengthen a competite@arm our ability to implement our businessitsgy.

Sources for certain components and materials amaitied, which could result in interruptions, delayer reductions in product shipment

Our industry may be affected from time to time iogiled supplies of certain key components and nmateWe have in the past and may
in the future, experience delays or reductionsuppsy shipments, which could reduce our revenuepanfitability. If key components or
materials are unavailable, our costs could incraaseour revenue could decline.

In particular, our manufacturing headquarters,gfefacilities, assembly and test facilities, angmy chain, and those of our contract
manufacturers, are subject to risk of catastrofutss due to fire, flood, or other natural or mandedisasters. The majority of our
semiconductor products are fabricated in our Lov#issachusetts headquarters, where our only altesfer fab is located. The majority of
the internal and outsourced assembly and testtfasilve utilize are located in the Pacific Rimgaome of our internal design, assembly and
test facilities are located in California regionghrabove average seismic and severe weathertgctiviaddition, our research and developn
personnel are concentrated in a few locations, gmilynour headquarters, Santa Clara, Californiar®y, Australia, Belfast, Northern Ireland
and Cork, Ireland locations, with the expertis¢hef personnel at each such location generally &xtos one or two specific areas. Any
catastrophic loss or significant damage to anyes$é facilities would likely disrupt our operatipdglay production, shipments and revenue,
and result in significant expenses to repair otagpthe facility, and in some instances, couldiicantly curtail our research and developm
efforts in a particular product area or primary kedy which could have a material adverse effeabamoperations. For example, in October
2011, heavy monsoon rains in Thailand caused widasiflooding affecting major cities and industparks where there is a concentration of
semiconductor manufacturing, assembly and test. sime of our contract manufacturing supplierstiedtan Thailand was affected by the
flooding and, as a result of the flooding of oueafed contract manufacturer, $2.7 million of osdirat were scheduled for shipment to our
customers in the three months ended December 30, \@6re delayed into the second quarter of fiseal Y012, or were canceled. In
particular, any catastrophic loss at our headqrsaféeility would materially and adversely affecirdusiness and financial results, revenue ar
profitability.

Ouir failure to continue to keep pace with new orpmoved semiconductor process technologies couldampur competitive position.

Semiconductor manufacturers constantly seek toldevew and improved semiconductor process teclgnesoOur future success
depends in part upon our ability to continue tongaicess to these semiconductor process technslaggernally or externally, in order to ad
to emerging customer requirements and competitigekeat conditions. We may be unable to internallyali@p such technologies successfully,
and may be unable to gain access to them from metébundries or other sources on commerciallyaralle terms, or at all. If we fail for
any reason to remain abreast of new and improvaitsaductor process technologies as they emergeyaydose market share and our
revenue and gross margin may decline, which codvesely affect our operating results.

Minor deviations in the manufacturing process camgse substantial manufacturing yield loss or evesiuse halts in production, whicl
could have a material adverse effect on our reveram gross margin.

Our products involve complexities in both theiridesand the semiconductor process technology ereglaytheir fabrication. In many
cases, the products are also assembled in cusmpémkages or feature high levels of integratiom. @roducts must meet exacting customer
specifications for quality, performance and reli&i
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Our manufacturing yield, or the percentage of uoita given product in a given period that is usaielative to all such units produced, is a
combination of yields including wafer fabricatiagsembly, and test yields. Due to the complexityusfproducts, we periodically experience
difficulties in achieving acceptable yields as ewginor deviations in the manufacturing process@arse substantial manufacturing yield loss
or even cause halts in production. Our customessatso test our components once they have beembgsinto their products. The number
of usable products that result from our producpeoocess can fluctuate as a result of many facieeck)ding the following:

» design errors
» defects in photomasks, which are used to printigson wafers
* minute impurities in materials use
» contamination of the manufacturing environme
* equipment failure or variations in the manufactgnmocesses
* losses from broken wafers or other human e
» defects in packaging; at
* issues and errors in testir
Typically, for a given level of sales, when ourlgieimprove, our gross margin improves. When oaldg decrease, our unit costs are

typically higher, our gross margin is lower and puofitability is adversely affected, any or allwhich can harm our results of operations and
lower our stock price.

We depend on third-party sales representatives distributors for a material portion of our revenues

We sell many of our products to customers througlependent sales representatives and distrib@®rsell as through our direct sales
force. We are unable to predict the extent to whichindependent sales representatives and digiriwill be successful in marketing and
selling our products. Moreover, many of our indegent sales representatives and distributors alskehand sell competing products. Our
relationships with our representatives and distatsitypically may be terminated by either partyp@ay time, and do not require them to buy
any of our products. Sales to distributors accalifde 22.5% of our revenue in fiscal year 2014, aalés to our largest distributor, Richards
represented 15.0% of our revenue in the same péfiodr distributors cease doing business witlowfail to successfully market and sell our
products, our ability to sustain and grow our rexenould be materially adversely affected.

Our internal and external manufacturing, assemblyd test model subjects us to various manufacturigwgd supply risks.

We operate a semiconductor wafer processing andifaemring facility at our headquarters in Lowdllassachusetts. This facility is a
our primary internal design and assembly and seslitfy. \WWe maintain other internal assembly arst tperation facilities as well, including
leased sites in Long Beach, California and Hsindlaizvan. We also use multiple external foundrigsofiatsourced semiconductor wafer
supply, as well as multiple domestic and Asian iméde and test suppliers to assemble and test amaugts. A number of factors will affect the
future success of these internal manufacturindifi@si and outsourced supply and service arrang&namtiuding the following:

» the level of demand for our produc

* our ability to expand and contract our facilitieslgpurchase commitments in a timely and cost-gffeehanner in response to
changes in demand for our produt

* our ability to generate revenue in amounts thaecdve significant fixed costs of operating ouiilfaes;
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our ability to qualify our facilities for new prodts in a timely manne

the availability of raw materials, including Ga/&iGe and InP substrates and high purity sourceriabtsuch as gallium,
aluminum, arsenic, carbon, nitrite, indium andcsii;

our manufacturing cycle times and yiel

the political and economic risks associated withreliance on outsourced Asian assembly and tegtlisus;

the location of our facilities and those of oursmutrced supplier:

natural disasters impacting our facilities and ¢hosour outsourced supplie

our ability to hire, train, manage and retain dfiedi production personne

our compliance with applicable environmental arfteolaws and regulations; a

our ability to avoid prolonged periods of downtimrehigh levels of scrap in our and our supp’ facilities for any reasor

We may experience difficulties in managing any futugrowth.

To successfully conduct business in a rapidly anglvnarket, we must effectively plan and manage@nyent and future growth. Our
ability to do so will be dependent on a numberaatdrs, including:

maintaining access to sufficient manufacturing cégdo meet customer demanu
arranging for sufficient supply of key raw matesiahd services to avoid shortages or supply beitles)

building out our administrative infrastructure la¢ toroper pace to support any current and futdes ggiowth while maintaining
operating efficiencies

adhering to our high quality and process execugtandards, particularly as we hire and train newleyees and during periods of
high volume;

managing the various components of our workingteapifectively;

upgrading our operational and financial systems¢@dures and controls, including improvement ofamaounting and internal
management systems; a

maintaining high levels of customer satisfacti

If we do not effectively manage any future growtle, may not be able to take advantage of attraotiaeket opportunities, our operations
may be impacted, and we may experience delaydliivedag products to our customers or damaged castaelationships, and achieve lower
than anticipated revenue and decreased profitabilit

We may not realize the expected benefits of ouergaestructuring activities and other initiativedesigned to reduce costs and increase
revenue across our operations.

We have pursued a number of restructuring initestilesigned to reduce costs and increase reverags acir operations. These
initiatives included reductions in our number ofrmagacturing facilities and significant workforcedrections in certain areas as we realignec
business. Additional initiatives included establighcertain operations closer in location to owbgll customers and evaluating functions that
may be more efficiently performed through outsougcarrangements. These initiatives have been suttadtan scope and disruptive to some of
our historical operations. We may not realize tkgeeted benefits of these new initiatives.
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As a result of these initiatives, we have incumestructuring or other charges and we may in theréuexperience disruptions in our operati
loss of personnel and difficulties in deliveringpgucts in a timely fashion. In fiscal years 201@12 and 2012, we incurred restructuring
charges of $14.8 million, $1.1 million and $1.9lroit, respectively, consisting primarily of empl@yseverance and related costs resulting
reductions in our workforce.

Our business could be harmed if systems manufactarehoose not to use components made of compounuamductor materials we
utilize.

Silicon semiconductor technologies are the domipantess technologies for the manufacture of IGsgh-volume, commercial
markets, and the performance of silicon ICs cortsme improve. While we use silicon for some aians, we also often use compound
semiconductor technologies such as GaAs, InP, SiG8aN to deliver reliable operation at higher povhigher frequency, or smaller form
factor than a silicon solution has historicallyoaled. While these compound semiconductor matesféds high-performance features, it is
generally more difficult to design and manufactpreducts with reliability and in volume using the®aN and InP, in particular, are newer
process technologies that do not have as exteadiaek record of reliable performance in the figédmany of the competing process
technologies. Compound semiconductor technologgstém be more expensive than silicon technologytduts above-described challenges,
and the generally lower volumes at which parthose processes tend to be manufactured relatsiédon parts for high-volume consumer
applications.

System designers in some markets may be reluctaudpt our non-silicon products or may be likeatlopt silicon products in lieu of
our products if silicon products meeting their dediag performance requirements are available, tscafi

e their unfamiliarity with designing systems using guoducts;

» their concerns related to manufacturing costs aelds;

» their unfamiliarity with our design and manufachgriprocesses; ¢

» the uncertainties about the relative cost effectdgs of our products compared to I-performance silicon componen

We cannot be certain that additional systems maturfers will design our compound semiconductor potslinto their systems or that
the companies that have utilized our products ediitinue to do so in the future. Improvements epkrformance of available silicon process
technologies and solutions could result in a ldssarket share on our part. If our products faibthieve or maintain market acceptance fol
of the above reasons, our results of operatioriswuffer.

We may incur material costs and our business mayiriterrupted in connection with consolidation andutsourcing initiatives.

We have a number of ongoing strategic initiativiesea at reducing our long-term operating cost madeluding the outsourcing of
various manufacturing functions to third party digms and consolidation of our operations withiriséirg facilities. While the goal of these
actions is to reduce recurring fixed cost, theeeamsociated restructuring charges and executks aissociated with these initiatives. Exiting &
leased site may involve contractual or negotiatetdpayments with the landlord, temporary holdingoat an increased lease rate, costs to
perform restoration work required by the leaseassociated environmental liability, any of whichyntee material in amount. Consolidation of
operations and outsourcing may involve substanéipltal expenses and the transfer of manufactymiogesses and personnel from one site tc
another, with resultant startup issues at the veagiite and need for re-qualification of the s#ioned operations with major customers and
for ISO or other certifications. We may experiesbertages of affected products, delays and hidtzer éxpected expenses. Affected
employees may be distracted by the transition or segk other employment, which could cause ouradveperational efficiency to suffer.

27



Table of Contents

We are subject to risks from our international salend operations.

We have operations in Europe, Asia and Austrafid, aistomers around the world. As a result, wesabgect to regulatory, geopolitical
and other risks associated with doing businesddmutie U.S. Global operations involve inhereritsjsncluding currency controls, currency
exchange rate fluctuations, tariffs, required ini@ord export licenses, associated delays and mtlaed international trade restrictions and
regulations.

The legal system in many of the regions where welaot business can lack transparency in certapenss relative to that of the U.S.
and can accord local government authorities a higagree of control and discretion over busineas th customary in the U.S. This makes
process of obtaining necessary regulatory appraradsmaintaining compliance inherently more diffi@nd unpredictable. In addition, the
protection accorded to proprietary technology amoMkhow under these legal systems may not be asgstrs in the U.S., and, as a result, we
may lose valuable trade secrets and competitivargtdges. The cost of doing business in Europe#stjations can also be higher than in the
U.S. due to exchange rates, local collective baiggiregimes, and local legal requirements and saggarding employee benefits and
employer-employee relations, in particular. Weals® subject to U.S. legal requirements relateslitdforeign operations, including the
Foreign Corrupt Practices Act.

Sales to customers located outside the U.S. aceddiot 49.1%, 41.3% and 47.1% of our revenue feffigtal years 2014, 2013 and
2012, respectively. We expect that revenue fromrirgtional sales will continue to be a significpatt of our total revenue. Because the
majority of our foreign sales are denominated i8.4lollars, our products become less price-conipeiih countries with currencies that are
low or are declining in value against the U.S. @olAlso, we cannot be sure that our internaticnatomers will continue to accept orders
denominated in U.S. dollars. If they do not, oyrarted revenue and earnings will become more dyrsabject to foreign exchange
fluctuations. Some of our customer purchase oraledsagreements are governed by foreign laws, whih differ significantly from U.S.
laws. We may be limited in our ability to enforaer @ights under such agreements and to collect ats@mwed to us.

The majority of our assembly, packaging, and tesiders are located in Asia. We generally do busimésh our foreign assemblers in
U.S. dollars. Our manufacturing costs could incegascountries with currencies that are increagingalue against the U.S. dollar. Also, our
international manufacturing suppliers may not amngi to accept orders denominated in U.S. dollateel do not, our costs will become more
directly subject to foreign exchange fluctuatiodfsom time to time we may attempt to hedge our expoto foreign currency risk by buying
currency contracts or otherwise, and any such tsffovolve expense and associated risk that theeiecies involved may not behave as we
expect, and we may lose money on such hedginggtestor not properly hedge our risk.

In addition, if terrorist activity, armed confliatjvil, economic or military unrest or politicalstability occurs in the U.S. or other
locations, such events may disrupt our manufaaguassembly, logistics, security and communicatiansl could also result in reduced
demand for our products. We have in the past a@ag,again in the future, experience difficultiesatelg to employees traveling in and out of
countries facing civil unrest or political instahjl and with obtaining travel visas for our empd@g. Major health pandemics could also
adversely affect our business and our customer gatéerns. We could also be affected if laboréssdisrupt our transportation arrangements
or those of our customers or suppliers. There eamdbassurance that we can mitigate all identifigds with reasonable effort. The occurrence
of any of these events could have a material adweffect on our operating results.

Our business could be adversely affected if we edmee product returns, product liability and defescclaims.

Our products are complex and frequently operateégh-performance, challenging environments. We matybe able to anticipate all of
the possible performance or reliability problemat ttould arise with our products after they areaséd to the market. If such problems occur
or become significant, we may experience reduced
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revenue and increased costs related to produdtsgio@entory write-offs, warranty or damage claindelays in, cancellations of, or returns of
product orders and other expenses. The many miatarid vendors used in the manufacture of our ptsdacrease the risk that some defects
may escape detection in our manufacturing processabsequently affect our customers, even indle of long-standing product designs.
Our use of newly-developed or less mature semicttiodprocess technologies, such as GaN and InRhwiave a less extensive track record
of reliability in the field than other more matysecess technologies, also increases the riskrédnpeance and reliability problems. These
matters have arisen in our operations from timtnte in the past, have resulted in significant exgeeto us per occurrence, and will likely
occur again in the future. The occurrence of defeotild result in product returns and liabilityisia, reduced product shipments, the loss of
customers, the loss of or delay in market acceptafour products, harm to our reputation, diverssdbmanagement’s time and resources,
lower revenue, higher expenses and reduced pritifigalhny warranty or other rights we may have agh our suppliers for quality issues
caused by them may be more limited than those wstomers have against us, based on our relatigglsazgaining power, or otherwise. In
addition, even if we ultimately prevail, such claicould result in costly litigation, divert managamtis time and resources and damage our
customer relationships.

We also face exposure to potential liability resigifrom the fact that some of our customers irdégour products into consumer
products such as automobiles or mobile communicat@vices, which are then sold to consumers imtaeketplace. We may be named in
product liability claims even if there is no eviderthat our products caused a loss. Product bgloikims could result in significant expense
connection with the defense of such claims andiplesdamages. In addition, we may be required ttigipate in a recall if our products prove
to be defective. Any product recall or product ilisp claim brought against us, particularly in higolume consumer markets, could have a
material negative impact on our reputation, businfisancial condition or results of operations.

The outcome of litigation in which we are involvesl unpredictable and an adverse decision in anylsueatter could subject us to damage
awards and lower the market price of our stock.

From time to time we are a party to litigation reastsuch as those described in Part 1. Item 1g&l @roceedingsdf this Annual Repor
These and any other future disputes, litigatiomgestigations, administrative proceedings or emforent actions we may be involved in may
divert financial and management resources thatdvotlierwise be used to benefit our operationsiresnegative publicity and harm our
customer or supplier relationships. Although weimt to contest such matters vigorously, we cansgira you that their outcome will be
favorable to us. An adverse resolution of any suaelter in the future, including the results of @myicable settlement, could subject us to
material damage awards or settlement paymentserwise materially harm our business.

Our financial results may be adversely affectedibgreased tax rates and exposure to additional tibilities.

Our effective tax rate is highly dependent upongeegraphic composition of our worldwide earningd tax regulations governing each
region, each of which can change from period t@ogeiVe are subject to income taxes in both the Bn8 various foreign jurisdictions, and
significant judgment is required to determine owrldwide tax liabilities. Our effective tax rate well as the actual tax ultimately payable
could be adversely affected by changes in the atafusur earnings attributable to countries witfieting statutory tax rates, changes in the
valuation of our deferred tax assets, changes«ifatas or tax rates (particularly in the U.S. alénd), increases in non-deductible expenses,
the availability of tax credits, material audit @ssments, or repatriation of non-U.S. earningd) edwhich could materially affect our
profitability. Any significant increase in our efféve tax rates could materially reduce our nebine in future periods and decrease the val
your investment in our common stot

Changes in tax laws are introduced from time te@ettmreform U.S. taxation of international businassvities. Depending on the final
form of legislation enacted, if any, these consegae may be significant for
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us due to the large scale of our internationalriess activities. If any of these proposals aretedaato legislation, they could have material
adverse consequences on the amount of tax we playheneby, on our financial position and resufteerations.

Our limited ability to protect our proprietary infomation and technology may adversely affect our l#iito compete.

Our future success and ability to compete is depehich part upon our protection of our proprietarfprmation and technology through
patent filings and otherwise. We cannot be cettzn any patents we apply for will be issued ot #rey claims allowed from pending
applications will be of sufficient scope or stremg¢p provide meaningful protection or commercialattage. Our competitors may also be able
to design around our patents. The laws of sometdesrin which our products are or may be develppsahufactured, or sold, may not protec
our products or intellectual property rights to #zne extent as U.S. laws, increasing the posgibiiipiracy of our technology and products.
Although we intend to vigorously defend our intetleal property rights, we may not be able to préweisappropriation of our technology or
may need to expend significant financial and otkspurces in defending our rights.

In addition, we rely on trade secrets, technicalvkihow and other unpatented proprietary informatilating to our product
development and manufacturing activities. We trpitotect this information by entering into confidiality agreements with employees and
other parties. We cannot be sure that these agresmwél be adequate and will not be breached, weatvould have adequate remedies for an
breach or that our trade secrets and proprietasywkmow will not otherwise become known or indeperttediscovered by others.

Additionally, our competitors may independently di®p technologies that are substantially equivabersuperior to our technology.
Despite our efforts to protect our proprietary tgjlunauthorized parties may attempt to copy, leemtise obtain or use our products or
technology. Patent litigation is expensive, andatility to enforce our patents and other intellatiproperty, is limited by our financial
resources and is subject to general litigationsrikwe seek to enforce our rights, we may beextlip claims that the intellectual property
rights are invalid, are otherwise not enforceabiegre licensed to the party against whom we assedim. In addition, our assertion of
intellectual property rights could result in théet party seeking to assert alleged intellectuaperty rights of its own against us, which is a
frequent occurrence in such litigations.

If we fail to comply with export control regulationwe could be subject to substantial fines or otsanctions, including loss of expo
privileges.

Certain of our products are subject to the Expaitnfistration Regulations, administered by the Depant of Commerce, Bureau of
Industry Security, which require that we obtainexport license before we can export products dirtelogy to specified countries. Other
products are subject to the International Traffidrms Regulations, which restrict the export dbimation and material that may be used for
military or intelligence applications by a foreigerson. U.S. regulators have announced “exportaclomform” that is expected to change
many of the rules applicable to us in this arethénfuture in ways we do not yet fully understaaagl we could experience challenges in
complying with the new rules as they become effegtor face difficulties or an inability to shipguiucts to certain countries and customers.

We are also subject to U.S. import regulationsthedmport and export regimes of other countriesliich we operate. Failure to com,
with these laws could result in sanctions by theegoment, including substantial monetary penaltiesjal of export privileges and debarment
from government contracts. Export and import retjoies may create delays in the introduction of uaducts in international markets, or
prevent the export or import of our products tadai@rcountries or customers altogether. Any changexport or import regulations or related
legislation, shift in approach by regulators to éméorcement or scope of existing regulations, gkarin the interpretation of existing
regulations by regulators or change in the cousitpersons or technologies targeted by such régodatcould harm our business by resulting
in decreased use of our products by, or our
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decreased ability to export or sell our productseiasting or potential customers with internatioogerations. In addition, our sale of our
products to or through third-party distributorsselters and sales representatives creates ththaskny violation of these laws they may
engage in may cause disruption in our marketsheratise bring liability on us.

We face risks associated with government contragtin

Some of our revenue is derived from contracts aghbncies of the U.S. government or subcontractsitgitprime contractors. Under
some of our government subcontracts, we are redjtorenaintain secure facilities and to obtain siégutearances for personnel involved in
performance of the contract, in compliance withl@aple federal standards. If we were unable togrwith these requirements, or if
personnel critical to our performance of these @mi$ were to lose their security clearances, wghhiie unable to perform these contracts or
compete for other projects of this nature, whichld@dversely affect our revenue.

We may need to modify our activities or incur sudnstial costs to comply with environmental laws, aifdve fail to comply with
environmental laws, we could be subject to subsi@rines or be required to change our operations.

We are subject to a variety of international, fedlestate and local governmental regulations dieket preventing or mitigating climate
change and other environmental harms, as well teetetorage, discharge, handling, generationpdedpand labeling of toxic or other
hazardous substances used to manufacture our psotfuge fail to comply with these regulationspstantial fines could be imposed on us,
and we could be required to suspend productioar alanufacturing processes, cease operations @diata polluted land, air or groundwater,
any of which could have a negative effect on oueneie, results of operations and business. Fditucemply with environmental regulations
could subject us to civil or criminal sanctions gmdperty damage or personal injury claims. Conmgkéawith current or future environmental
laws and regulations could restrict our abilityetgpand our facilities or build new facilities, @quire us to acquire additional expensive
equipment, modify our manufacturing processesnaur other substantial expenses which could hambuosiness, financial condition and
results of operations. In addition, under someéhese laws and regulations, we could be held firmdiggiesponsible for remedial measures if
properties or, those nearby are contaminated, évemdid not cause the contamination. We haverirgzliin the past and may in the future
incur environmental liability based on the actiofprior owners, lessees or neighbors of sites aweheased or may lease in the future, or
we become associated with due to acquisitions. &vleat predict:

» changes in environmental or health and safety tawegulations

« the manner in which environmental or health andtgdfiws or regulations will be enforced, admimsteor interpretec

« our ability to enforce and collect under any indéynagreements and insurance policies relatingitorenmental liabilities; o

» the cost of compliance with future environmentahealth and safety laws or regulations or the casteciated with any future
environmental claims, including the cost of cl-up of currently unknown environmental conditio

In addition to the costs of complying with enviroamtal, health and safety requirements, we mayarfuture incur costs defending
against environmental litigation brought by goveemiagencies, lessors at sites we currently leakawe been associated with in the past anc
other private parties. We may be defendants indés/&rought by parties in the future alleging eanmental damage, personal injury or
property damage. A significant judgment or fineidelagainst us, or agreed settlement payment, coatdrially harm our business, financial
condition and results of operations.

31



Table of Contents

Environmental regulations such as the WEEE and RoHi8ectives limit our flexibility and may require a1to incur material expense¢

Various countries require companies selling a braade of electrical equipment to conform to regjakes such as the Waste Electrical
and Electronic Equipment (WEEE) and the Europeardiive 2002/95/Ec on Restriction of Hazardous &rtises (RoHS). New environmer
standards such as these could require us to redesigoroducts in order to comply with the standardquire the development of compliance
administration systems or otherwise limit our flahty in running our business or require us tounsubstantial compliance costs. For exan
ROHS requires that certain substances be remowedrfrost electronic components. The WEEE directia&es producers of electrical and
electronic equipment financially responsible foeaified collection, recycling, treatment and disglasf past and future covered products. We
have already invested significant resources intopdging with these regimes, and further investmeméy be required. Alternative designs
implemented in response to regulation may be maséycto produce, resulting in an adverse effecoongross profit margin. If we cannot
develop compliant products in a timely fashion mperly administer our compliance programs, ouerexe may also decline due to lower
sales, which would adversely affect our operatesyplts. Further, if we were found to be naympliant with any rule or regulation, we could
subject to fines, penalties and/or restrictionsasgul by government agencies that could adverstagtafur operating results.

Customer demands and new regulations related toriftiet” minerals may force us to incur additionalxpenses and liabilities.

In August 2012, the SEC adopted its final rulenbpliement Section 1502 of the Do#idank Wall Street Reform and Consumer Protes
Act regarding disclosure and reporting requiremémtgompanies who use “conflict” minerals minedrfr the Democratic Republic of Congo
and adjoining countries in their products. In teengonductor industry, these minerals are most contyrfound in metals used in the
manufacture of semiconductor devices and relateenalslies. These new requirements could adverskgtafur ability to source related
minerals and metals and increase our related \bestvill face difficulties and increased expenseaigged with complying with the disclosure
requirements, such as costs related to determthingource of any conflict minerals used in oudpiats. Continued timely reporting is
dependent upon the improvement and implementafioew systems and processes and information supplieur suppliers of products that
contain, or potentially contain, conflict minera#dso, our supply chain is complex, and some s@pplinay be unwilling to share related
confidential information regarding the source ditlproducts, or may provide us information thaheccurate or inadequate. If those risks
arise, or if our processes in obtaining that infation do not fulfill the SEC’s requirements, we nfage both reputational challenges and SEC
enforcement risks based on our inability to sufitly verify the origins of the subject mineralglanetals or otherwise. More recently,
Executive Orders issued by the President of the hh%e increased sanctions in this area as weithwhay impact us in the scenarios
described above. Moreover, we may encounter clggdeto satisfy any related requirements of ourarasts, which may be different from or
more onerous than the requirements of the relai@i rBles and Executive Orders. If we cannot satisfge customers, they may choose a
competitors products or may choose to disqualify us as al®sppnd we may have to write off inventory in teent that it becomes unsala
as a result of these regulations.
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Our term loan and revolving credit facility couldasult in outstanding debt with a claim to our asséhat is senior to that of our
stockholders, and may have other adverse effect®onresults of operations

As of October 3, 2014, we have a term loan outstandf $349.1 million and revolving credit facilityith a syndicate of lenders with a
potential future borrowing availability of up to @10 million, subject to compliance with financzld other covenants. As of October 3, 2014
we had no outstanding borrowings under the revgleiredit facility. However, we currently intenddeaw approximately $100 million on the
revolving credit facility to partially fund the B@ptics Acquisition. The facility is secured by esfipriority lien on all domestic subsidiaries.
The amount of our indebtedness could have impodamsequences, including the following:

« our ability to obtain additional financing in thatfire for working capital, capital expendituresj@isitions, general corporate or
other purposes may be limite

« our ability to make distributions to our stockhatlén a sale or liquidation until any balance oa fihe is repaid in full

e we may be more vulnerable to economic downturiss, &ble to withstand competitive pressures andligble in responding to
changing business and economic conditi

» our cash flow from operations will be allocatedtie payment of the principal of, and interest ary, autstanding indebtedness; ¢

e we cannot assure you that our business will geaerticient cash flow from operations or otherrses to enable us to meet our
payment obligations under the facility and to fuotder liquidity needs

Our credit facility also contains certain restneticovenants that may limit or eliminate our apitit incur additional debt, sell, lease or
transfer our assets, pay dividends, make capitmrditures, investments and loans, make acquisjtiuarantee debt or obligations, create
liens, enter into transactions with our affiliateafer into new lines of business and enter inttasemerger, consolidation or other
reorganizations transactions. These restrictiongddamit our ability to withstand downturns in obusiness or the economy in general or to
take advantage of business opportunities that mag,any of which could place us at a competitisadvantage relative to our competitors
that are not subject to such restrictions. If wedlsh a loan covenant, the lenders could eithesedfulend funds to us or accelerate the
repayment of any outstanding borrowings under tkditfacility. We might not have sufficient asstigepay such indebtedness upon a
default. If we are unable to repay the indebtedrbsslenders could initiate a bankruptcy proceg@igainst us or collection proceedings with
respect to our subsidiaries securing the fachitiyich could materially decrease the value of ounemn stock.

We are a holding company and rely on dividends tudlgitions and other payments, advances and tramsfef funds from our subsidiaries to
meet our obligations.

As a holding company, we derive substantially &lbar cash flow from our subsidiaries. Because wmdtict our operations through our
subsidiaries, we depend on those entities for divild and other payments or distributions to meebperating needs. Legal and contractual
restrictions in any existing and future outstandimigbtedness we or our subsidiaries incur mayt ki ability to obtain cash from our
subsidiaries. The deterioration of the earningmfror other available assets of, our subsidianesifiy reason could limit or impair their ability
to pay dividends or other distributions to us.

Variability in self-insurance liability estimatesauld adversely impact our results of operations.

We self-insure for employee health insurance ankers’ compensation insurance coverage up to aepeemined level, beyond which
we maintain stop-loss insurance from a third-parsyrer. Our aggregate exposure varies from yegeao based upon the number of
participants in our insurance plans. We estimate ou
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self-insurance liabilities using an analysis preddy our claims administrator and our historidalms experience. Our accruals for insurance
reserves reflect these estimates and other manag@mgments, which are subject to a high degreedbility. If the number or severity of
claims for which we self-insure increases, it cotddise a material and adverse change to our reserveelf-insurance liabilities, as well as to
our earnings.

We may be subject to liabilities based on allege#id between the semiconductor manufacturing prosesd certain ilinesses and birth
defects.

In recent years, there has been increased medigngycand associated reports regarding a potditlabetween working in
semiconductor manufacturing clean room environmantsbirth defects and certain illnesses, primardgcer. Regulatory agencies and
industry associations have begun to study the igsdetermine if any actual correlation exists. 8ese we utilize clean rooms, we may bec
subject to liability claims alleging personal injuin addition, these reports may also affect daility to recruit and retain employees. A
significant judgment against us or material defestssts could harm our reputation, business, firdraindition and results of operations.

We rely on third parties to provide corporate inBucture services necessary for the operation of business. Any failure of one or more
of our vendors to provide these services could haveaterial adverse effect on our business.

We rely on third-party vendors to provide criticalrporate infrastructure services, including, ametiger things, certain services related
to information technology and network developmert enonitoring. We depend on these vendors to erlbat®ur corporate infrastructure v
consistently meet our business requirements. Thigyatf these third-party vendors to successfydtpvide reliable, high quality services is
subject to technical and operational uncertairitias are beyond our control. While we may be exditb damages if our vendors fail to perfi
under their agreements with us, our agreementsthgthe vendors limit the amount of damages we megive. In addition, we do not know
whether we will be able to collect on any awardlamages or that any such damages would be sufficieover the actual costs we would
incur as a result of any vendor’s failure to parfarnder its agreement with us. Any failure of oorporate infrastructure could have a materia
adverse effect on our business, financial condiiod results of operations. Upon expiration or teation of any of our agreements with third-
party vendors, we may not be able to replace thecgs provided to us in a timely manner or on ®and conditions, including service levels
and cost, that are favorable to us, and a transit@m one vendor to another vendor could subjsdbwoperational delays and inefficiencies
until the transition is complete.

Risks Relating to Ownership of our Common Stock
The market price of our common stock may be voltivhich could result in substantial losses for iestors.

You should consider an investment in our commoalkstisky and invest only if you can withstand arsfigant loss and wide fluctuatiol
in the market value of your investment. In additiorthe risks described in this report, other fextbat may cause the market price of our
common stock to fluctuate include:

» changes in general economic, industry and markaditions;
» domestic and international economic factors uneellé our performanc
» actual or anticipated fluctuations in our quartenperating results

» changes in or failure to meet publicly disclosefdestations as to our future financial performasawas the case in August 2012
when the trading price of our common stock decliapgroximately 21% on the day following our putditnouncement of lower
than expected revenue, gross margin and busindssltigures;
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» changes in securities analy estimates of our financial performance or lackesferarch and reports by industry analy
» changes in market valuations or earnings of sinsitenpanies
» addition or loss of significant custome

e announcements by us or our competitors, custontessppliers of significant products, contracts,asigions, strategic partnershi
or other events

« developments or disputes concerning patents orrigtapy rights, including any injunction issuedmaterial sums paid for damage
awards, settlement payments, license fees, attarfess or other litigation expenses associatel iniellectual property lawsuits
we may initiate, or in which we may be named asdgénts

» failure to complete significant sale

» developments concerning current or future stratalliinces or acquisition
e any future sales of our common stock or other seesirand

« additions or departures of directors, executivelsegrpersonne

Furthermore, the stock markets recently have egpeeid price and volume fluctuations that have ##tkand continue to affect the
market prices of equity securities of many companidese fluctuations often have been unrelatatisproportionate to the operating
performance of those companies. These broad mankkeindustry fluctuations, as well as general eotnppolitical, and market conditions
such as recessions, interest rate changes oratitamal currency fluctuations, may negatively intfghe market price of our common stock. In
the past, companies that have experienced vofatilithe market price of their stock have beenecifo securities class action litigation. We
may be the target of this type of litigation in flaéure. Securities litigation against us couldutes substantial costs and divert our
management’s attention from other business congetmish could seriously harm our business.

If securities or industry analysts do not publiskesearch or reports about our business, or publistgative reports about our business, ¢
stock price and trading volume could declir

The trading market for our common stock will depemdhe research and reports that securities aisinglanalysts publish about us or
our business. We do not have any control over theagysts. If one or more of the analysts who cogetlowngrade our common stock or
change their opinion of our common stock, our stmgke would likely decline. If one or more of tieesnalysts cease their coverage of us or
fail to regularly publish reports on us, we cowddé visibility in the financial markets, which cduause our stock price or trading volume to
decline.

Our common stock price may decline if a substantimber of shares are sold in the market by ourditbolders.

Future sales of substantial amounts of sharesrod@umon stock by our existing stockholders inghblic market, or the perception that
these sales could occur, may cause the marketqfrimer common stock to decline. Increased salesioEommon stock in the market for any
reason could exert significant downward pressurewrstock price. These sales also might make ierddficult for us to sell equity or equity-
related securities in the future at a time andgowe deem appropriate.

Some of our stockholders can exert control over asd they may not make decisions that reflect onierests or those of other stockholde

Our largest stockholders control a significant antaf our outstanding common stock. As of Octohe2®L4, John and Susan Ocampo
beneficially owned 52.6% of our common stock andaie investment funds affiliated with Summit Pants, L.P. owned 19.9% of our
common stock on an as-converted basis. As a result,
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these stockholders will be able to exert a sigaificdegree of influence over our management amdirgtind control over matters requiring
stockholder approval, including the election of directors and approval of significant corporatsmiactions. In addition, this concentration of
ownership may delay or prevent a change in cowofrak and might affect the market price of our s#ies. In addition, the interests of these
stockholders may not always coincide with yourriests or the interests of other stockholders.

We may engage in future capital-raising transactiethat dilute our stockholders or cause us to inalebt.

We may issue additional equity, debt or convertsideurities to raise capital in the future. If we dxisting stockholders may experience
significant further dilution. In addition, new instors may demand rights, preferences or privilélgatsdiffer from, or are senior to, those of
existing stockholders. Our incurrence of indebtesdreould limit our operating flexibility and be detental to our results of operations.

We are required to evaluate our internal control @vfinancial reporting under Section 404 of the Szanes-Oxley Act of 2002, and any
adverse results from such evaluation could resulta loss of investor confidence in our financial perts and have an adverse effect on our
stock price.

Pursuant to Section 404 of the Sarbanes-Oxley A2002, we are required to furnish a report by management on our internal control
over financial reporting and evaluate the effeatiags of our internal control over financial repagtas of the end of each fiscal year. Such a
report will contain, among other matters, an ageess of the effectiveness of our internal contndrofinancial reporting as of the end of our
fiscal year, including a statement as to whetherabrour internal control over financial reportiisgeffective. This assessment must include
disclosure of any material weaknesses in our iaterantrol over financial reporting identified byamagement. If our management identifies
one or more material weaknesses in our internakabover financial reporting during this proces& will be unable to assert such internal
control is effective. If we are unable to asseat thur internal control over financial reportingeifective, or if our independent registered pu
accounting firm is unable to express an opiniortheneffectiveness of our internal controls, we ddake investor confidence in the accuracy
and completeness of our financial reports, whialldbdave an adverse effect on our stock price. Wmot assure you that we will not have
deficiencies or weaknesses in our internal comvelr financial reporting in the future.

We may also rely on external consultants to supelgraur internal controls. For example, we may mglyexternal consultants to
supplement our financial reporting in connectiothvgur accounting for income taxes and other comaéeounting and financial matters,
some of which require significant technical accanmexpertise or require significant judgment. Wéexternal consultants involves additional
risk that our external consultants may not perfasmexpected, or that coordination between ourniateand external resources may not be
adequate, resulting in one or more procedureseiaglperformed or reviewed as planned, or one ageragors not being identified and
corrected. If we do not effectively manage our mdéconsultants or if they fail to perform as eseel or fail to provide an adequate level of
expertise in certain areas, our ability to complithwaur financial reporting requirements and othdes that apply to reporting companies coul
be impaired and the accuracy and completenessrdinaumcial reports could be compromised, whichldadversely affect our stock price.

As an emerging growth company, we have electedaiayladoption of new or revised accounting standsrend thus our financia
statements may not be comparable to those of mtistracompanies. In addition, we are entitled tolige other reduced disclosure ar
governance requirements applicable to emerging giiowompanies

Pursuant to the Jumpstart Our Business Startup§J@&S Act), as an emerging growth company, we ledegted to take advantage of
an extended transition period for any new or ra/msecounting standards that may be issued by trenEial Accounting Standards Board
(FASB) or the SEC, which means that when a standassued or revised and it has different applicatiates for public or private companies,
we, as an emerging growth company, can delay amlopfithe standard until it applies to private camigs. This may make a
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comparison of our financial statements with anyeofhublic company that is not an emerging growtimgany difficult, as they may be
applying different standards. If some investors fiur common stock less attractive as a resultethiay be a less active trading market for
common stock and our stock price may be more Velatid could decline.

As an emerging growth company, we also intend itzetcertain exemptions from various reportinguiggments that are applicable to
other public companies that are not emerging grasthpanies, including, but not limited to, not lgerequired to provide the auditor
attestation report otherwise required by Sectioh dfithe Sarbanes-Oxley Act with respect to ougrimal control over financial reporting, and
reduced disclosure obligations regarding execuwtorapensation in our periodic reports and proxyestants. We may utilize these reporting
exemptions until we are no longer an emerging gnaeimpany. We will remain an emerging growth conypfan up to five years, subject to
certain conditions. We cannot predict if investail find our common stock less attractive becawserely on these exemptions.

Anti-takeover provisions in our charter documents an@lBware law could prevent or delay a change in aohbf our company that
stockholders may consider beneficial and may adetysaffect the price of our stocl

Provisions of our fourth amended and restatedfimati of incorporation and second amended andtexsbylaws may discourage, delay
or prevent a merger, acquisition or change of cbtitrat a stockholder may consider favorable. Thpesgisions could also discourage proxy
contests and make it more difficult for stockhofltr elect directors and take other corporate astidbhe existence of these provisions could
limit the price that investors might be willing pay in the future for shares of our common stodiese provisions include authorizing the
issuance of “blank check” preferred stock, staggi@tections of directors, and establishing advamatieze requirements for nominations for
election to the board of directors and for propgsimatters to be submitted to a stockholder voteviBions of Delaware law may also
discourage, delay or prevent someone from acquarngerging with our company or obtaining contrbbar company. Specifically,

Section 203 of the Delaware General Corporate Lay prohibit business combinations with stockholaewsing 15% or more of our
outstanding voting stock and could reduce our value

We do not intend to pay dividends for the foreselediture.

We do not intend to pay any cash dividends on omrmaon stock in the foreseeable future. The paymecash dividends is restricted
under the terms of the agreements governing o@bitediness. In addition, because we are a holdimgpaoy, our ability to pay cash dividends
may be limited by restrictions on our ability totaim sufficient funds through dividends from sulieiibs, including restrictions under the ter
of the agreements governing our indebtedness. \tigpate that we will retain all of our future eargs for use in the development of our
business and for general corporate purposes. Algyrdmation to pay dividends in the future will &ethe discretion of our board of directors.
Accordingly, investors must rely on sales of ttieimmon stock after price appreciation, which mayen@ccur, as the only way to realize any
future gains on their investments.

We are a “controlled company” within the meaning tifie rules of the NASDAQ Stock Market, and, as aué, will qualify for, and will rely
on, exemptions from certain corporate governanceu@ements. Our stockholders will not have the sapretections afforded to
stockholders of companies that are subject to suefuirements

John and Susan Ocampo control a majority of thenggiower of our outstanding common stock. We dieoatrolled company” within
the meaning of the corporate governance standéaitie dNasdaq Stock Market. Under these rulestedisompany of which more than 50% of
the voting power is held by an individual, groupaoiother company is a “controlled company” and rlagt not to comply with certain
corporate governance requirements, including:

« the requirement that a majority of the board oédiors consist of independent directc

» the requirement that the listed company have a matinig and governance committee that is composgegrof independent
directors with a written charter addressing the wiiite€’s purpose and responsibilitie
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» the requirement that the listed company have a eosgiion committee that is composed entirely offreshdent directors with a
written charter addressing the commi's purpose and responsibilities; a

» the requirement for an annual performance evalnatidghe nominating and governance and compensatioimittees

We currently are a “controlled company”, currenilgn to rely on the exemption regarding the reguést that a majority of the board of
directors consist of independent directors in titare, and may utilize any or all of these exempgirom time to time in the future.
Accordingly, you may not have the same protect&iferded to stockholders of companies that areesultp all of the corporate governance
requirements of the Nasdaq Stock Market.

ITEM 1B. UNRESOLVED STAFF COMMENTS.
None.

ITEM 2. PROPERTIES.

For additional information regarding property, gland equipment by geographic region for each efdlist two fiscal years, see Notes to
Consolidated Financial Statements in Item 8 of Arigual Report.

Our principal executive offices are located inasked facility in Lowell, Massachusetts. We alsontan leased facilities for our design
centers located in Massachusetts, California, NGetolina, New York, Ireland, Northern Ireland, fica, Canada and Australia as well as for
our administrative, assembly and test operatiocatéal in New Hampshire and Taiwan, and our lodaksaffices in Oregon, Canada,
Germany, Malaysia, China, Japan, India and Soutte&dNe do not own any real property. We beliea thur leased facilities are adequate
for our present operations. The following is a difbur main facilities and their primary functioas of November 30, 2014.

Site Major Activity Square Footagt Lease Expiration

Lowell, Massachusetts Administration, Wafer Fabrication, Assembly and 157,600 December 202
Test, Research and Development, Sales and
Marketing

Newport Beach, Californi Administration, Research and Development, Sales 88,160 December 201
and Marketing

Lowell, Massachusetts Administration, Research and Development, 60,700 December 202
Application Engineeriny

Long Beach, California Administration, Assembly and Test, Research and 25,317 January 2018
Development, Sales and Marketi

Cork, Ireland Administration, Research and Development, Sales 21,634 April 2017
and Marketing, Application Engineering, Reliabi
Testing

ITEM 3. LEGAL PROCEEDINGS.

From time to time we may be subject to commeraial @anployment disputes, claims by other compami¢ise industry that we have
infringed their intellectual property rights andhet similar claims and litigations. Any such claimay lead to future litigation and material
damages and defense costs. Other than as seb&aoth, we
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were not involved in any pending legal proceediag®f the filing date of this Annual Report on FatfiK that we believe could have a
material adverse effect on our business, operagisgits, financial condition or cash flows.

Patent Suit Against LairdWe brought a patent infringement suit againstd&iechnologies, Inc. (Laird) in the Federal DittCourt for
the District of Delaware on February 11, 2014, sggknonetary damages and a permanent injunctioa stift alleges that Laird infringes on
our United States Patent No. 6,272,349 (‘349 Pptatied “Integrated Global Positioning System Bieer,” by making, using, selling, offerir
to sell or selling products incorporating an intggd global positioning receiver that include diuue(s) recited in the ‘349 Patent, including
global positioning system modules for automotivauistry customers. Laird filed an answer and detdaygudgment claims of invalidity and
noninfringement on June 30, 2014. We filed a réplthe counterclaims on July 24, 2014.

We filed a motion for preliminary injunction, seegito enjoin Laird’s infringement pending full trian the merits. The court granted the
motion for a preliminary injunction on June 13, 2Gdnd required us to post a bond of $4 milliongouse the injunction. In granting the
injunction, the court found that we are likely taecseed on the merits of the case at a full tridl thiat the equities weighed in favor of
preliminarily enjoining Laird from making salesité product until trial. Trial is scheduled to begin May 16, 2016.

Mindspeed Tender Offer Litigation in Delaware analifornia . Following our November 2013 announcement of ttexation of a
definitive agreement between us and Mindspeed Tdobies, Inc. (Mindspeed) contemplating a tendérdfy us for all outstanding shares of
common stock of Mindspeed and thereafter a mergbrMindspeed (Merger), a number of purported ckgon lawsuits were filed against
Mindspeed, its directors, our merger subsidiary asdh the Delaware Court of Chancery and the Qaili& Superior Court for Orange County.

The complaints alleged, generally, that the Min@speirector defendants breached their fiduciaryedub Mindspeed stockholders, and
that the other defendants aided and abetted seeltines, by seeking to sell Mindspeed through agedlly defective process, for an unfair
price, and on unfair terms. The lawsuits soughragrother things, equitable relief that would emjtie consummation of the proposed
Merger, rescission of the proposed Merger (to ttierd the proposed Merger has already been constedindamages and attorneys’ fees anc
costs.

Further Discussion of Delaware Tender Offer Litigat On November 22, 2013, an amended complaint wed il the Delaware Court
of Chancery. The amended complaint included sinailigations to the original complaint, along withims that the Mindspeed Schedule
14D-9 filed in connection with the Merger includedsstatements or omissions of material facts. Omeltber 25, 2013, a motion for
preliminary injunction was filed in the Delaware @bof Chancery. On December 3, 2013, all of theglaints filed in the Delaware Court of
Chancery were consolidated (Delaware Actions).

On December 6, 2013, the plaintiffs in the Delawatéons filed their brief in support of a motionm €njoin the proposed Merger. While
the Defendants denied the allegations made iratlvedits and maintain that they have committed mngadoing whatsoever, to permit the
timely consummation of the Merger, and without ating the validity of any allegations made in thvbuits, the Defendants concluded that i
was desirable that the Delaware Actions be resolved

On December 9, 2013, the Defendants’ and plaihtifisnsel in the Delaware Actions entered into anoendum of understanding to
settle the Delaware Actions and to resolve allgatons which were brought or could have been bbby the purported class of Mindspeed
shareholder plaintiffs. The settlement providestli@r release of all claims against the Defendaaiéding to the proposed Merger. In connec
with the settlement, Mindspeed agreed to providétaal supplemental disclosures concerning thelde offer as reflected in Amendment
No. 3 to the Schedule 1-9 filed with the SEC on December 10, 2013, whighpement the information provided in the Sched4B-9.
After the parties entered into the memorandum of
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understanding, the motion for a preliminary injuoctwas withdrawn and the hearing vacated in the\@a&re Actions. The Merger closed on
December 18, 2013. The parties submitted finalesaéint papers to the Delaware Court of Chanceryjciwtrdered that notice of the
settlement be issued to class members. On Sept&8p2014, the Court of Chancery approved theese@ht and awarded plaintiffs’ counsel
the agreed-upon attorneys’ fee of $425,000.

Further Discussion of California Tender Offer Lét@n. On December 5, 2013, an amended complaint wasifilede of the California
actions. The amended complaint includes similagaltions to the original complaint along with claithat the Mindspeed Schedule 14D-9
filed in connection with the Merger included midgstaents or omissions of material facts. Plainiiffthe action filed a request to dismiss the
case in light of the settlement approved by thealdale Court of Chancery. On November 5, 2014, @iddatnia Court entered an order
dismissing the action.

CSR Matter In January 2013, CSR Technology Inc. (CSR) fdembmplaint against us in the Massachusetts Sup@aort for Suffolk
County alleging breach of contract, breach of thplied covenant of good faith and fair dealing, iefgsesentation, deceptive business prac
and unfair competition, all relating to our purpattffailure to honor an alleged minimum purchasemdment contract with respect to certain
semiconductor chips to be supplied by CSR for nsmur automotive module product. The complaintrokzd alleged damages of $2.2 million
and asked for attorney’s fees and other remediesfildd an answer to the complaint on January 2&32The parties concluded fact discover
and CSR filed a motion for summary judgment, whighopposed. The parties agreed to settle the nakdyi 2014 without any finding of
liability or judgment against us, and the compliasas dismissed by the court with prejudice in Auq@sl4.

ITEM 4. MINE SAFETY DISCLOSURES.
Not applicable.
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PART Il
ITEM 5. MARKET FOR REGISTRANT'S COMMON EQUITY, RELA TED STOCKHOLDER MATTERS AND ISSUER
PURCHASES OF EQUITY SECURITIES.

Our common stock has been listed on the NASDAQ &lI8elect Market under the symbol “MTSI” since Maddb, 2012. The following
table sets forth for the periods indicated the tagt low sale prices of our common stock on the NAQ Global Select Market. The number
of stockholders of record of our common stock asl@fember 15, 2014 was approximately 20.

The high and low sales prices of our common stgc§uarter in fiscal year 2014 and fiscal year 2f®@ws:

High Low
Fiscal Year 2014
First quartel $18.2¢ $13.2(
Second quarte 21.7( 15.4:
Third quartel 23.4¢ 15.7¢
Fourth quarte 25.7( 19.0¢4
High Low
Fiscal Year 2012
First quartel $15.0( $10.01
Second quarte 17.0C 13.5¢
Third quartel 16.1¢ 12.4¢
Fourth quarte 17.2¢ 13.3¢

We have not paid cash dividends on our common sivade the date of our IPO and we do not anticipaténg cash dividends in the
foreseeable future. Our credit facility also consaiestrictions on our ability to pay cash dividgnslibject to certain exceptions.
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Stock Price Performance Grap

The following graph shows a comparison from Marbh2012 (the date our common stock commenced gasirNASDAQ) through
October 3, 2014 of the total cumulative return @f common stock with the total cumulative returrthed NASDAQ Composite Index and the
PHLX Semiconductor Index. The amounts represengéabassume an investment of $100 in our commarksibthe closing price of $20.55
on March 15, 2012 and in the NASDAQ Composite Indeat the PHLX Semiconductor Index on the closesitmend date of February 29,
2012, and assume reinvestment of dividends. Thepadsons in the graph are historical and are nehuted to forecast or be indicative of
possible future performance of our common stock.

COMPARISON OF 30 MONTH CUMULATIVE TOTAL RETURN®

Amang Mik-COM Technology Scluions Hol ve, L LASDIA Composie indss
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8ed + -\-H"H-_\_ — — _,_--'E'___-
560 ---____—'_‘ e
S &
52
41 MIA-COM Techmalogy Salutisrns Hobdings a} HASDAD Composita iZ== PHLX Bamdcomducior
March 15, September 2¢ September 27 October 3,
2012 2012 2013 2014
M/A-COM Technology Solutions Holdings, Inc. $100.0( $ 61.8( $ 837t $105.2¢
NASDAQ Composite Inde $100.0( $ 105.6° $ 131.1¢ $146.0(
PHLX Semiconductor Inde $100.0( $ 93.6¢ $ 116.3¢ $143.0(
Issuer Purchases of Equity Securiti¢
Maximum Number
(or Approximate
Total Number Dollar Value) of
Average of Shares Shares (or Units)
Price (or Units) that May Yet Be
Total Number Paid per Purchased as Part ¢ Purchased Under
of Shares (or Units Share Publicly Announced the Plans or
Period Purchased (1 (or Unit) Plans or Programs Programs
July 5, 2014 — August 1, 2014 1,73(C $19.91 — —
August 2, 201 August 29, 201« 3,79( $21.31 — —
August 30, 201— October 3, 201. 2,11( $23.8¢ — —
Total 7,63( $21.7: — —

(1) We employ “withhold to cover” as a tax paymerdgthod for vesting of restricted stock awards far @mployees, pursuant to which,
outside of a publiclannounced repurchase plan, we withheld from employee shares noted in the table above to covevitakolding
related to the vesting of their awards. The avepages listed in the above table are averageiseofdir market prices at which we valued
shares withheld for purposes of calculating the Inemof shares to be withhe
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ITEM 6. SELECTED FINANCIAL DATA.

You should read the following selected financiakda conjunction with our consolidated financiltements and related notes, as well
as ltem 1A. “Risk Factors” and Item 7. “Managememiscussion and Analysis of Financial Conditiod &esults of Operations” appearing
elsewhere in this Annual Report.

We acquired Nitronex on February 13, 2014. Becawesand Nitronex were under common control sincee R5) 2012, we present
combined financial statements in a manner similar pooling-of-interests for all periods since JABe2012, the earliest date of common
control. Accordingly, our historical financial statents have been retroactively combined as if Néxavas acquired on June 25, 2012. All
periods from June 25, 2012, have been combined téstorical amounts of each entity.

We derived (i) the statements of operations datéhifiscal years 2014, 2013 and 2012, and (@)ktalance sheet data as of October 3,
2014 and September 27, 2013, from our audited diolased financial statements, which appear elseevirethis Annual Report. We derived
the statements of operations data for the fiscats/2011 and 2010 and balance sheet data as @n3sgt 28, 2012, September 30, 2011 and
October 1, 2010 from our audited consolidated famrstatements, which do not appear elsewhei@sndnnual Report. We adopted a 52-or
53-week fiscal year ending on the Friday closeSdptember 30.

43



Table of Contents

The historical results presented below are notssaréy indicative of financial results to be actsid in future periods.

Statements of Operations Dat
Revenue
Cost of revenue (4)(¢
Gross profit
Operating expense

Research and development

Selling, general and administrative

Litigation settlemen

Contingent consideratic

Restructuring charge

Total operating expens

Income (loss) from operatiol
Other income (expense

Warrant liability gain (expense) (

Class B conversion liability expense

Interest expens

Other income

Other income (expense), r
Income (loss) before income tax
Income tax provision (benefi
Income (loss) from continuing operatic
Income (loss) from discontinued operatic
Net income (loss
Less: net income attributable to noncontrollingiest in a subsidial
Net income (loss) attributable to controlling irest
Accretion to redemption value of redeemable preféstock and
participating stock dividends (.

Net income (loss) attributable to common stockhi

Basic income (loss) per common shz
Income (loss) from continuing operatic
Income from discontinued operatic
Net income (loss— basic

Diluted income (loss) per common she
Income (loss) from continuing operatic
Income from discontinued operatic

Net income (loss— diluted

Shares used to compute net income (loss) per consihmane:
Basic

Diluted
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Fiscal Years
2014 2013 2012 2011 2010
(in thousands, except per share d

$418,66: $323,07. $303,33¢ $310,29" $260,29°
249,67 186,65¢ 169,21: 178,43! 166,55
168,98t 136,41: 134,12: 131,86( 93,74
73,68t 44 58¢ 36,75: 36,12: 25,79t
86,17¢ 52,00¢ 45,68¢ 48,10: 45,86(
— 7,25( — — —

- (577) (3,927) 21C 2,00(
14,82 1,06( 1,86: 1,49¢ 2,23¢
174,68 104,32! 80,38( 85,93 75,88¢
(5,699 32,08¢ 53,74 45,92° 17,85¢
(3,92¢) (4,312) 3,17¢ (5,080) —
— — (44,119  (39,73) —
(12,362 (817) (69E5) (1,567) (2,329
3,215 372 18t — —
(13,079 (4,757  (41,45) (46,379 (2,329)
(18,779 27,33: 12,28¢ (451) 15,53:
(8,059 9,13t 15,95! 1,31¢ 8,99¢
(10,719 18,19¢ (3,669 (1,770 6,53¢
(4,605) — — 754 49/
(15,329 18,19¢ (3,669 (1,016) 7,02¢
— — — — 19t
(15,329 18,19¢ (3,669 (1,016) 6,83¢
— — (2,616 (80,45:) (6,299
$(15,32) $18,19¢ $ (6,280) $(81,46) $ 53¢
$ (029 $ 040 $ (029 $ (5469 $ 0.01
(0.10) — — 0.5( 0.0<

$ (03) $ 04 $ (029 $ (5419 $ 0.0¢
$ (029 $ 03¢ §$ (029 $ (546 $ —
(0.10 — — 0.5C 0.0¢

$ (03) $ 03¢ $ (029 $ (5419 $ 0.0
47,00¢ 45,91¢ 24,75¢ 1,50¢ 11,88(
47,00¢ 47,13% 24,75¢ 1,50¢ 12,58¢
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As of
October 3, September 27 September 2€ September 3C October 1,
2014 2013 2012 2011 2010

Consolidated Balance Sheet Datéin thousands)
Cash and cash equivale $173,89! $ 110,48t $ 84,60( $ 45,66¢ $ 23,94¢
Working capital 287,70: 194,28 157,02¢ 89,42¢ 56,95¢
Total asset 682,23 316,63! 281,56 211,26t 164,83t
Long-term debt, less current portir 343,17¢ — — — 30,00(
Class B conversion liabilit — — — 81,37¢ —
Convertible and redeemable preferred st — — — 182,01t —
Stockholder' equity (deficit) 228,56 247,14: 210,45! (144,83) 44,65t

Dividends of $0.63 per share, $0.81 per share ant#i$per share were paid to the record holder$ dsnwmary 4, 2011 of our Series A-1
convertible preferred stock, Series A-2 convertjtrieferred stock and common stock, respectivelgregating $80 million.

(1) Represents changes in the fair value of commork stacrants recorded as liabilities and adjustedheaporting period to fair valu:

(2) Represents changes in the fair value of cefégitures of our Class B convertible preferredistbat were recorded as liabilities and adjustedheaporting period to fair value. This
liability was settled in connection with the IPONfarch 2012

(3) Infiscal year 2011, includes $76.2 million of dlends declared and paid in January 2011 to hotdersr Series -1 and /-2 convertible preferred stoc
(4) Infiscal year 2014, includes approximately $18illiom of costs for ste-up in valuation of Mindspers inventory to fair value

(5) Infiscal year 2014, cost of revenue, researchdevelopment and selling, general and admitiigrancludes approximately $1.4 million, $4.5 gt and $13.9 million, respectively,
of costs related to the acquisition and integratibMindspeed
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ITEM 7. MANAGEMENT’'S DISCUSSION AND ANALYSIS OF FIN ANCIAL CONDITION AND RESULTS OF OPERATION.

The following discussion and analysis of our firahcondition and results of operations should kad in conjunction with our consolidated
financial statements and related notes that apmdsewhere in this Annual Report on Forn-K. In addition to historical information, the
following discussion contains forwelooking statements that are subject to risks amckutainties. Actual results may differ substamyiaind
adversely from those referred to herein due tomimer of factors, including but not limited to thakescribed below and in Item 1A “Risk
Factors” and elsewhere in this Annual Report on Form 10-K.

OVERVIEW

We are a leading provider of high-performance agpakmiconductor solutions that enable next-germratiternet applications, the cloud
connected apps economy, and the modern, netwodildfleld across the radio frequency (RF), micreevand millimeterwave spectrum. We
design and manufacture differentiated, high-valuapcts for customers who demand high performamealjty and reliability. We offer a
broad portfolio of over 3,500 standard and custewiaks, which include integrated circuits (IC), tahip modules, power pallets and
transistors, diodes, switches and switch limitpessive and active components and complete subsyséeross 42 product lines serving over
6,000 end customers in four primary markets. Oarisenductor products are electronic componentsatiatustomers incorporate into their
larger electronic systems, such as point-to-poirgless backhaul radios, optical networking equiptnkigh density data networks, radar,
automobile navigation systems, magnetic resonanaging systems and unmanned aerial vehicles. @uapr markets are: Networks, which
includes wired broadband, cellular backhaul, callimfrastructure, enterprise networking, broadeasto transmission and optical
communications applications; Aerospace and Deféh&®), which includes military and commercial rad&F jammers, electronic
countermeasures, and communication data links;rAative, which includes global positioning (GPS) mied we sell to Ford and Ford
affiliates; and Multi-market, which includes inddat, medical, test and scientific applications.

History and Basis of Presentati

M/A-COM Technology Solutions Holdings, Inc. was amporated in the State of Delaware on March 2592@ad on March 30, 2009,
acquired 100% of the outstanding stock of M/A-COBtfinology Solutions Inc. and M/ACOM Technology Sidns (Cork) Limited and the
related M/A-COM brand, which we refer to as the MB& Acquisition. We acquired Mimix, a supplier ofhi-performance GaAs
semiconductors, on May 28, 2010, Optomai a developECs and modules for fiber optic networks, oprih25, 2011, Mindspeed, a supplier
of high-performance analog products, on DecembgQ83, Nitronex, a supplier of high-performanc#iga nitride (GaN) semiconductors
for RF, microwave and millimeterwave applicatiomskebruary 13, 2014, and other acquisitions adligigied in Note 3 of our Consolidated
Financial Statements included elsewhere in thisuahReport.

Because we and Nitronex were controlled by the saagerity owner since June 25, 2012, we presentiogd financial statements in a
manner similar to a pooling-of-interests for altipds since June 25, 2012, the earliest date ofrtmmcontrol. Accordingly, our historical
financial statements have been retroactively coethas if Nitronex was acquired on June 25, 201Ppéyiods from June 25, 2012, have been
combined using historical amounts of each entitlyc&February 13, 2014, the results of Nitroneximackided on a consolidated basis.

On November 17, 2014, we entered into an AgreemamtPlan of Merger with BinOptics, a supplier afiiriperformance laser products,
pursuant to which, subject to the satisfaction aiver of customary closing conditions, BinOpticdlWwecome our wholly-owned subsidiary at
closing. We believe BinOptics aligns with our cgrewth strategy in our Networks market, and thaiis a high-performance laser
semiconductor business model that is consisteift ovit target model for higher margin products vathg product lifecycles.
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Further, we believe that BinOptics complementsexisting business with an established footprint emmstomer relationships in the Asia-
Pacific region and expands our addressable maskén® high-performance laser products and teclgyolor use in optical networks. The
operations of BinOptics will be included in our solidated financial statements from the date ofiesitipn.

Subsequent to closing the Mindspeed Acquisitiofsébruary 2014, we divested the wireless businestraspeed. The operations of
the wireless business are included in discontiropetations.

On May 9, 2014, we completed the sale of the Mirdslpcustomer premise equipment communication psoc€€PE) product line for
$12.0 million and a potential additional $2.0 naitlibased upon the achievement of certain revenaiedenilestones through December 31,
2014.

We have one reportable operating segment, semictmrduand modules. We have a 52 or 53-week fiseat gnding on the Friday
closest to September 30. The fiscal year 2014 dedb3 weeks. The fiscal years 2013 and 2012 iadl&@ weeks. To offset the effect of
holidays, we include the extra week arising infisgal years in the first quarter.

Description of Our Revenue, Cost of Revenue and Erpses

RevenueSubstantially all of our revenue is derived frortesaf highperformance analog semiconductor solutions foriuséreless ani
wireline applications across the RF, microwave @nilimeterwave spectrum and in high-speed commuiuna. We design, integrate,
manufacture and package differentiated productisolsi that we sell to customers through our disatés organization, our network of
independent sales representatives, and our diiriu

We believe the primary drivers of our future revemuowth will include:
* engaging early with our lead customers to developyrcts and solutions that can be driven acrossiptreigrowth markets
» leveraging our core strength and leadership positictandard, catalog products that service adlusfend application:
e increasing content of our semiconductor solutiongur custome’ systems through crc-selling of our more than 42 product lin

e introducing new products through internal developt@nd acquisitions with market reception that canchhigher prices based on
the application of advanced technologies such &§ @dded features, higher levels of integration iamgtoved performance; ar

» realizing growth in the market for hi-performance analog semiconductors generally, aodiifiour primary markets in particul

Our core strategy is to develop innovative, highfgrenance products that address our customers’ diffigtult technical challenges in
our primary markets: Networks, A&D, Automotive alllilti-market. While sales in any or all of our primaryrkeds may slow or decline fro
period to period, over the long-term we generafyext to benefit from strength in these markets.

We expect our revenue in the Networks market tprbmarily driven by continued upgrades and expamsiocommunications equipme
to support expansion in the internet of things Jlaifiven by the proliferation of mobile computidgvices such as smartphones and tablets,
coupled with bandwidth rich services such as videaemand and cloud computing, as well as demantuidber bandwidth wired and
wireless services, the rapid adoption of cloud-basrvices and the migration to an applicationregatchitecture, which we expect will drive
faster adoption of higher speed, low latency optca wireless links.
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We expect our revenue in the A&D market to be drileg the upgrading of radar applications and modertiefield communications
devices designed to improve situational awarer@ssath in this market is subject to changes in goreental programs and budget funding,
which is difficult to predict.

We expect our revenue in the Automotive marketesiibject to fluctuations in our largest customerasket share and overall
macroeconomic conditions.

We expect revenue in Multi-market to be driven byedse demand for our multi-purpose catalog praosluct

Cost of revenueCost of revenue primarily consists of the costeshionductor wafers and other materials used imtaeufacture of our
products, and the cost of assembly and testingiopmducts, whether performed by our internal nfacturing personnel or outsourced
vendors. Cost of revenue also includes costs agdcivith personnel engaged in our manufacturirgaifons, such as wages and share-base
compensation expense, as well as costs and overbleded to our manufacturing operations, includease occupancy and utility expense
related to our manufacturing operations, depremiagproduction computer services and equipmens@d the cost of our manufacturing
quality assurance and supply chain activities.farrtcost of revenue includes the impact of wayrand inventory adjustments, including
write-downs for excess and obsolete inventory,fandair market value adjustments related to thepaating for acquisitions, as well as
amortization of intangible assets related to aegliechnology.

Our gross margin in any period is significantlyeafied by industry demand and competitive factoteénmarkets into which we sell our
products. Gross margin is also significantly aféecby our product mix, that is, the percentageuwfrevenue in that period that is attributabl
relatively higher or lowemargin products. Additional factors affecting owogs margin include fluctuations in the cost of evafand material
including precious metals, utilization of our wafabrication operation, level of usage of outsodreeanufacturing, assembly, and test serv
changes in our manufacturing yields, changes ieidorcurrencies, and numerous other factors, sdméich are not under our control. As a
result of these or other factors, we may be untbieaintain or increase our gross margin in fupegods, and our gross margin may fluctuate
from period to period.

Research and developmeR®&D expense consists primarily of costs relatingtw employees engaged in the design and develdphen
our products and technologies, including wagessirade-based compensation. R&D expense also inctudgs for consultants, facilities,
services related to supporting computer desigrstoséd in the engineering and design process,tppetaevelopment and project materials.
We expense all research and development costsased. We expect to maintain or increase the dali@ount of R&D investment in future
periods as we continue to invest in new producetijment, although amounts may increase or decneas® individual quarter.

Selling, general and administrativBG&A expense consists primarily of costs of our agement, sales and marketing, finance, human
resources and administrative organizations, inalgidvages and share-based compensation. SG&A expusmcludes costs associated with
being a public company, professional fees, salesmigsions paid to independent sales representatiosts of advertising, trade shows,
marketing, promotion, travel, occupancy and equipincests, computer services costs, costs of pnegidustomer samples, amortization of
certain acquisition-related intangible assets irgjaio customer relationships and costs and expeosacquire businesses.

Contingent consideratiorContingent earmut consideration represents expense in which we hgreed to pay contingent amounts tc
previous owners of acquired businesses based tpse businesses achieving contractual milestonegedbrd these obligations as liabilities
at fair value and any changes in fair value areceéfd in our earnings. As of October 3, 2014, wae approximately $0.8illion of outstandin
earn-out obligations.
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Restructuring charge®estructuring expense consists of severance aaitbdetosts incurred in connection with reductionstaff
relating to initiatives designed to lower our maaaifiring and operating costs and integrate acqbissthesses, including restructuring actions
taken following the Mindspeed and Nitronex acqiosis.

Other income (expens&ther income (expense) consists of our stock waliaility expense and/or gain, interest expeirsegme from
transition services provided related to sales afrirsses and assets, and income from our admiivisteand business development services
agreement with GaAs Labs, which is one of our dtotkers and an affiliate of our directors and migjastockholders John and Susan Ocar
We expect interest expense to be higher in futer®gds due to increased borrowing to fund the Mpegsl, Nitronex and expected BinOptics
acquisitions, as well as to provide additional iitity.

CRITICAL ACCOUNTING POLICIES AND ESTIMATES

Our discussion and analysis of our financial caaditind results of operations are based on ourotidased financial statements. The
preparation of financial statements, in conformiith generally accepted accounting principles mthS. (GAAP), requires management to
make estimates and judgments that affect the regh@rnounts of assets and liabilities and disclostioentingent assets and liabilities at the
date of the financial statements and the reponteauats of revenue and expenses during the repgoéirigd. By their nature, these estimates
and judgments are subject to an inherent degraaagrtainty. On an ongoing basis, we re-evaluateestimates and judgments. We base our
estimates and judgments on our historical expeei@mel on other assumptions that we believe aremabk under the circumstances, the
results of which form the basis for making the jondonts about the carrying values of assets andifiabithat are not readily apparent from
other sources. The accounting policies which ounagament believes involve the most significant igatibn of judgment, or involve compli
estimation, include revenue recognition, inventeaduation, share-based compensation, income tagnsepand deferred tax accounting, fair
value measurements and impairment of long-livedtas#ctual results could differ from those estiesatand material effects on our operating
results and financial position may result.

As discussed in Part I, Item 1A. “Risk Factors” amsemerging growth company and pursuant to Set@(6)(1) of the JOBS Act, we
have elected to delay adoption of new or reviset@aating standards that have different effectiviesiéor public and private companies until
those standards apply to private companies, arsldhufinancial statements may not be comparatltlease of other companies that comply
with public company effective dates.

Revenue recognitioWe recognize revenue when: (i) there is persuasnaence that an arrangement exists; (ii) delivexry occurred or
services have been rendered; (iii) the price isdigr determinable; and (iv) collectability is reaably assured. In circumstances with our
distribution customers where we are unable to &stathat certain sales prices are fixed and ddteabte, we defer the recognition of revenue,
and the related costs, under agreements providingghts of return and price protection until suithe as our products are sold by the
distributors to their customers. As of October @12, we have deferred revenue of $17.0 million @ated cost of $4.6 million. In
circumstances with distributor customers wherernstare reasonably estimable and the sales prfoeetsand determinable, we recognize
revenue with the transfer of title and risk of loasd provide for reserves for returns and othemances. Historically, such returns and
allowances have not been material based on thestef@wur arrangements. We generally do not progigtomers other than distributors the
right to return product, with the exception of veanty related matters. Accordingly, we do not gelheraaintain a reserve for sales returns for
such customers.

Inventory valuationsinventory is stated at the lower of cost or markée use a combination of standard cost and movigighwed-
average cost methodologies to determine the cegt fir inventories, approximating a first-in, fh@ut basis. The standard cost of finished
goods and work-inprocess inventory is composed of material, laborrmanufacturing overhead, which approximates actost. In addition ti
stating inventory at
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the lower of cost or market, we also evaluate itmgneach quarter for excess quantities and obsete®, establishing reserves when nece
based upon historical experience, assessment nbeto conditions, and expected demand. Estimatamgathd is inherently difficult,
particularly given the cyclical nature of the seamductor industry, and can result in excess or lebsinventory. Once we write down
inventory to its estimated net realizable value es&blish a new cost basis for that item and daneoease its carrying value due to subsec
changes in demand forecasts. Accordingly, if inegnpreviously written down is subsequently sol@, mvay realize higher than normal gross
margin on these transactions. Neither inventoryeadibwns nor sales of previously written down irteey had a material impact on our
operating results for any period presented inAmsual Report.

Share-based compensatidlie provide share-based compensation awards toi@atats, officers and employees as incentivehén t
form of options to purchase our common stock (stutions), restricted shares of our common stoegtficted stock) and units representing
the right to receive common stock (restricted stagits), typically subject to a time-based or perfance-based vesting restrictions. We
measure compensation cost for such awards basedfaipealue on the date of grant, and recogniredbst as expense over the service pe
the awards are expected to vest, net of estimatéeitiires. The fair value of restricted stock aeskricted stock units is determined based on
the excess of the estimated fair value of our comstock on the date of grant over the price paidayable for the shares, which is generally
zero. The fair value of stock options is determinsihg the Black-Scholes option-pricing model. \Weagnize the compensation expense
associated with share-based awards on a straighbéisis over the requisite service period of thard, which is generally the vesting period.
The determination of fair value of share-based dwatilizing the Black-Scholes model is affectedtiy fair value of our common stock as of
the time of grant and a number of assumptionsudioly expected volatility, expected life, risk-fiegerest rate, and expected dividends.

Determining the appropriate fair value model anldudating the fair value of shateased awards requires significant judgment andisk
of assumptions which may differ materially fromwadtresults. Actual results, and future changesstimates, may differ substantially from
current estimates.

Income taxes expense and deferred tax accounteg periodically assess the likelihood that ouedsfd tax assets will be recovered
from our future income, and, to the extent we lvelithat it is more likely than not our deferred &ssets will not be recovered, we must
establish a valuation allowance against our dedeiar assets. In making this assessment, we coresidédable positive and negative evidence.
Conclusions reached are subject to significantiuelgts that are dependent upon changes in factsi@ugnstance. We acquired significant
federal net operating loss (NOL) carryforwards um acquisition of Mindspeed, approximately $307i0iom after consideration of change in
control limitations within the Internal Revenue @odVe have concluded that recovery of these NOtyfrawards is more likely than not and
recognized these deferred tax assets in our adoguor the business combination, without a valmatllowance. Our assessment of recovery
is based in part on our assumption of generatixadla income in future periods through 2033. Todkient this assumption changes and we
conclude that recovery in whole or in part is hatrenlikely than not, we will need to provide a \ation allowance which will decrease our net
income.

Fair value measurementé/e measure financial assets and liabilities atvfaiue. Fair value is an exit price, representmgamount that
would be received from the sale of an asset or {gaithnsfer a liability in an orderly transactibetween market participants. As such, fair
value is a market-based measurement that shoudtkemined based on assumptions that market getits would use in pricing an asset or
liability. As a basis for considering such assummi we group financial assets and liabilities thrae-tier fair value hierarchy. This hierarchy
requires us to use observable market data, whelallea and to minimize the use of unobservableiiapvhen determining fair value. On a
recurring basis, we measure certain financial ass®d liabilities at fair value.
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The fair values of the contingent consideratiobilies are estimated based upon a risk-adjustedgmt value of the probabilityeightec
expected payments by us. Specifically, we condidse, upside and downside scenarios for the opgnaigtrics upon which the contingent
payments are to be based. Probabilities were as$igneach scenario and the probability-weighteaneats are discounted to present value
using risk-adjusted discount rates.

These estimates include significant judgments apotential future liquidity events and actual résglould materially differ and have a
material impact upon the values of the recorddulliies. Any changes in the estimated fair valoéghe liabilities in the future will be reflect
in our earnings and such changes could be material.

Impairment of long-lived asset/e evaluate long-lived assets for recoverabilityewlevents or changes in circumstances indicate that
their carrying amounts may not be recoverablevhiuating an asset for recoverability, we estintagesundiscounted cash flows expected to
result from our use and eventual disposition ofasget. If the sum of the expected undiscounte ftass is less than the carrying amount of
the asset, an impairment loss, equal to the exafabg carrying amount over the fair value of tksed, is recognized. There was no impairmer
of long-lived assets in any period presentesia result of our fiscal 2014 acquisitions, we bagroximately $142.6 million of intangible ass
as of October 3, 2014. To the extent that our aptioms about generation of future cash flows changecould possibly be required to record
a material impairment of intangible assets.

Goodwill is also subject to an annual impairmest,ter more frequently, if indicators of potentiapairment arise. We perform the two-
step goodwill impairment test. In fiscal years 2@h4 2013, we conducted step | of the quantitajoedwill impairment test, and concluded
that there was no goodwill impairment and thatghgformance of the step Il testing was not necgssar
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RESULTS OF OPERATIONS

We acquired Nitronex on February 13, 2014. Givext e and Nitronex were under common control sihoee 25, 2012, we present
combined financial statements in a manner similar pooling-of-interests for all periods since JABe2012, the earliest date of common
control. Accordingly, our historical financial statents have been retroactively combined as if Néxavas acquired on June 25, 2012. All
periods from June 25, 2012, have been combinedj igtorical amounts of each entity. The followiale sets forth, for the periods
indicated, our statement of operations data (inshads):

Fiscal Years
2014 2013 2012

Revenue $418,66: 323,07: 303,33t
Cost of revenue (1)(5)(t 249,67: 186,65t 169,21:
Gross profi 168,98¢ 136,41 134,12
Operating expense

Research and development (1) 73,68t 44,58¢ 36,75:

Selling, general and administrative (1)(4) 86,17¢ 52,00 45,68¢

Litigation settlemen — 7,25( —

Contingent consideratic — (577) (3,929

Restructuring charge 14,82: 1,06( 1,86:

Total operating expens 174,68 104,32! 80,38(

Income from operation (5,699 32,08¢ 53,74
Other (expense) incom

Warrant liability (expense) income ( (3,929 (4,312) 3,17¢

Class B conversion liability expense — — (44,119

Interest expense (: (12,367) (817) (695)

Other income 3,211 372 18t

Other (expense) income, r (13,079 (4,759 (41,459

Income (loss) before income tax (18,779 27,33! 12,28¢
Income tax provisiol (8,059 9,13¢ 15,95!
Income (loss) from continuing operatic (10,719 18,19¢ (3,669
Loss from discontinued operatio (4,60 — —
Net income (loss $(15,32) $ 18,19¢ $ (3,669

(1) Amortization expense related to intangible tsa€sing from acquisitions, non-cash compensatigense and amortization of deferred financingscosluded in our consolidated
statements of operations is set forth below (iuamds)

Fiscal Years
2014 2013 2012
Amortization expense
Cost of revenu $18,27: $2,98¢ $2,25¢
Selling, general and administrati 1,77¢ 1,33% 1,33¢
Non-cash compensation expense:
Cost of revenu 1,771 1,03¢ 71&
Research and developme¢ 2,81¢ 1,68¢ 97¢
Selling, general and administrati 6,68¢ 3,36¢ 2,06¢
Amortization of deferred financing cos— interest expens 3,021 321 271
(a) Includes (i) share-based compensation experséinincentive compensation amounts payablehieyprevious owner of the MACOM business to certdiour employees in

connection with the sale of such business to ugerwtded in our financial statements in a manimeitay to shar-based compensatio
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(2) Represents changes in the fair value of commork stacrants recorded as liabilities and adjustedh @aporting period to fair valu:

(3) Represents changes in the fair value of cefégitures of our Class B convertible preferredistbat were recorded as liabilities and adjustegheaporting period to fair value. The
liabilities were settled in connection with the IROMarch 2012

(4) Includes litigation costs of $4.3 million, $2.6 tith and $484,000 incurred in fiscal years 2014,28nd 2012, respectivel

(5) Infiscal year 2014, includes approximately $18illiom of costs for ste-up in valuation of Mindspef's inventory to fair value

(6) Infiscal year 2014, cost of revenue, researchdevelopment, and selling, general, and adméiiat includes approximately $1.4 million, $4.9lrah and $13.9 million, respectively,
of costs related to the acquisition and integratibMindspeed

The following table sets forth, for the periodsigaded, our statement of operations data expressadpercentage of our revenue:

Fiscal Years
2014 2013 2012

Revenue 100.(% 100.(% 100.(%
Cost of revenu 59.€ 57.¢ 55.¢
Gross profit 40.4 42.2 44.2
Operating expense

Research and developmt 17.€ 13.¢ 12.1

Selling, general and administrati 20.€ 16.1 15.1

Litigation settlemen — 2.2 —

Contingent consideratic — (0.2 1.3

Restructuring charge B 0.3 0.€

Total operating expens 419 32.5 26.5
Income from operation (1.9 9.9 17.7
Other (expense) incom

Warrant liability expense (incom (0.9 (2.3 1.C

Class B conversion liability expen — — (14.5

Interest expens (3.0 (0.3 (0.2

Other income 0.€ 0.1 0.1

Other (expense) income, r (3.9 (1.9 (13.7)
Income (loss) before income tax (4.5 8.t 4.1
Income tax provisiol (1.9 2.8 .3
Income (loss) from continuing operatic (2.6) 5.€ 1.2
Income from discontinued operatic () — —
Net income (loss (3.7% 5.€% (1.2%

Comparison of Fiscal Year Ended October 3, 2014 teiscal Year Ended September 27, 2013

Revenue In fiscal year 2014, our revenue increased $88l&n, or 29.6%, to $418.7 million from $323.1 lfian for fiscal year 2013.
The increase in revenue was primarily due to thisttion of Mindspeed, which expanded our prodiftarings significantly.
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Revenue from our primary markets, the percentaghange between the years, and revenue by primariets expressed as a
percentage of total revenue were (in thousandgppercentages):

Fiscal Years

2014 2013 %Change
Networks $183,34- $ 83,74 118.9%
A&D 87,56( 91,33¢ (4.9)%
Multi-market 66,92¢ 63,62: 5.2%
Automotive 80,83 84,36¢ (4.2%
Total $418,66: $323,07:
Networks 43.£% 25.%
A&D 20.%% 28.2%
Multi-market 16.(% 19.7%
Automotive 19.2% 26.1%
Total 100.(% 100.(%

In fiscal year 2014, our Networks market revenweeansed by $99.6 million, or 118.9%, compareddedi year 2013. The increase in
revenue was primarily from sales of our newly acegliproducts from our Mindspeed Acquisition addressarrier infrastructure, fiber-to-the-
home access networks, physical media devices aatlbast video, as well as increased sales of odupts targeting wireless backhaul and
optical applications, partly offset by continuedakeess in our products targeting set top box prsduc

In fiscal year 2014, our A&D market revenue deceeidsy $3.8 million, or 4.1%, compared to fiscaly2@13. We attribute this decrease
to ramp down of certain legacy radar programs dkasecyclical demand for radar applications.

In fiscal year 2014, our Multi-market revenues eased $3.3 million, or 5.2%, compared to fiscal yH 3. The modest increase in
revenue in the 2014 period was primarily from sallesur newly acquired CPE products, as partlyeiffsy softness in demand for catalog
products. We divested the CPE products in May 2014.

In fiscal year 2014, our Automotive market revendesreased by $3.5 million, or 4.2%, compareddoedfi year 2013. This modest
decrease was due to lower demand by our largesiaditze customer for our GPS module.

Gross profit. In fiscal year 2014, our gross profit increasgd$B2.6 million or 23.9%, compared to fiscal 20G30ss margin of 40.4%,
decreased 1.8%, compared to fiscal year 2013. ifiehgross profit was largely the result of lexgng higher revenue against fixed costs
compared to fiscal year 2013. The decline in gmaggin percentage included the effect of the sgepwaluation of Mindspeed'’s inventory to
fair value and other acquisition and integratioatsdncreasing costs by $19.5 million, which offibet positive impact of selling higher margin

products.

Research and developmerit fiscal year 2014, R&D expense increased $84ltlon, or 65.3%, to $73.7 million, or 17.6% of ou
revenue, compared with $44.6 million, or 13.8% wf evenue in fiscal year 2013. R&D expense in@dasimarily as a result of increased
headcount and employee compensation related taradduusinesses, of which approximately $4.5 millielated to Mindspeed acquisition i
integration costs.

Selling, general and administrativén fiscal year 2014, SG&A expense increased $84lon, or 65.7%, to $86.2 million, or 20.6% of
our revenue, compared with $52.0 million, or 16.4P6ur revenue for fiscal year 2013. The increaas primarily due to increased headcount
and employee compensation expense related to adduilsinesses, acquisition integration expenseinanelased litigation costs, of which
approximately $13.9 million related to the Mindsgeequisition.
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Litigation settlement In fiscal year 2013, we incurred $7.3 milliondonnection with the global settlement of all claiamsl litigation
between us and GigOptix.

Contingent considerationin fiscal year 2013, we recorded income of $0iion as a result of changes in the fair valuetaf contingen
consideration related to past acquisitions.

Restructuring chargesin fiscal year 2014, restructuring charges wedré.& million, or 3.5% of our revenue compared wvithl million,
or 0.3% of our revenue for fiscal year 2013. Redtting charges were due to a reduction in headcasipart of the integration of the
Mindspeed business and included severance, rddateefits, and an immaterial amount of non-emplagésted charges.

Income (loss) from operationdn fiscal year 2014, loss from operations deada®37.8 million to a loss of $5.7 million, or 1.4%f%our
revenue compared with income from operations of B&illion, or 9.9%, of our revenue for fiscal yedr13. The fiscal year 2014 loss was
primarily driven by the incremental costs incurrethted to our acquisition and integration of Mipelsd.

Warrant liability . In fiscal year 2014, we recorded an expense & llion compared to an expense of $4.3 millionfiscal year 201:
The expense relates to the change in the estinfatedhlue of common stock warrants we issued iocddeber 2010, which we carry as a
liability at fair value.

Interest expenseln fiscal year 2014, interest expense was $12llé{bm or 3.0% of our revenue, compared with $thBlion, or 0.3% of
our revenue for fiscal year 2013, primarily duéntcreased borrowings outstanding under our CredieAment at higher interest rates. The
borrowings were primarily utilized to fund our Misgeed and Nitronex Acquisitions.

Other incomeln fiscal year 2014, other income was $3.2 millionservices and fees earned under a transitioncesragreement related
to a business sold during the fiscal year.

Provision for income taxefn fiscal year 2014, the provision for income taxes a benefit of $8.1 million compared to an exeeof
$9.1 million for fiscal year 2013. The provisiorr iacome taxes decreased primarily due to a cuperibd taxable loss in the U.S. for which
we have recorded a benefit, partially offset byoime taxed in foreign jurisdictions.

The difference between the U.S. federal statutargine tax rate of 35% and the Company’s effecticerne tax rates for fiscal year
2014 and 2013, was primarily impacted by changdaifnvalues of the stock warrant liability whicheanot deductible nor taxable for tax
purposes, as well as income taxed in foreign jizigmhs at generally lower tax rates, partly offegtU.S. state income taxes, and, for fiscal
year 2014, by nondeductible expenses for tax pepoessulting from the Mindspeed Acquisition anc-acquisition Nitronex losses.

The aggregate net deferred income tax assets adgnithe Mindspeed Acquisition were $92.9 millioef of a $9.2 million valuation
allowance. A valuation allowance is required to ¢léent we believe that it is more likely than pat deferred tax assets will not be recovered

At the date of the acquisition, Mindspeed had fallOL carryforwards of approximately $668.8 mitijavhich will expire at various
dates through 2033, and federal research and gevelat tax credit carryforwards of $19.9 million.tBahe NOL and the tax credits are
subject to change-in-control limitations within timternal Revenue Code and, accordingly, thesg/foawards were reduced to $307.0 million,
the estimated realizable amount after consideratidhe limitations. The NOL carryforwards and taedits are included in the computation of
net deferred income tax assets arising from theiaitipn.

During fiscal year 2014, the Company increasedritgcognized tax benefits by $1.7 million primardjating to positions to be taken by
the Company in its US tax filings. During fiscalaye2014, the Company settled the federal auditisoal years 2011 and 2012 with no mate
impact upon the financial statements.
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Comparison of Fiscal Year Ended September 27, 2018 Fiscal Year Ended September 28, 2012
Revenue In fiscal year 2013, our revenue increased $a8llvon, or 6.5%, to $323.1 million from $303.3 idn for fiscal year 2012.
The increase in revenue was primarily due to irgirgpsales of GPS modules to our customer ForalirAutomotive market.

Revenue from our primary markets, the percentaghange between the years, and revenue by primarkets expressed as a
percentage of total revenue were (in thousandgptymercentages):

Fiscal Years

2013 2012 % Change
Networks 83,74: 83,37¢ 0.4%
A&D 91,33¢ 96,14: (5.0%
Multi-Market 63,62 70,42 (9.7%
Automotive 84,36¢ 53,38 58.(%
Total 323,07 303,33t
Networks 25.% 27.5%
A&D 28.2% 31.7%
Multi-Market 19.7% 23.2%
Automotive 26.1% 17.€%
Total 100.(% 100.(%

In fiscal year 2013, our Networks market revenus essentially flat compared to fiscal year 2012 ifftreased revenue was due to
increased sales of our optical products, partigeifby a decrease in sales of our products fordvireadband applications and cellular
infrastructure and wireless backhaul applications.

In fiscal year 2013, our A&D market revenue deceeldsy $4.8 million compared to fiscal year 2012isTdecrease was due to decrease
revenue from sales of our products for satellitcmunications applications and for tactical and fpubhfety radios.

In fiscal year 2013, our Multi-market revenues @ased by $6.8 million compared to fiscal year 201#s decrease was driven by
decreased sales of our products targeting cerigirehvolume consumer applications.

In fiscal year 2013, our Automotive market revenimeseased by $31.0 million compared to fiscal y@@t2. This increased revenue was
due to higher adoption by Ford of our GPS modubesss the majority of its domestic fleet.

Gross profit. In fiscal year 2013, our gross profit increaseB$gillion, or 1.7%, compared to fiscal year 20G20ss margin of 42.2%,
decreased 2.0% compared to fiscal year 2012. Tdtehigross profit was largely the result of levarggyreater revenue against fixed costs
compared to fiscal year 2013. The decline in gmaggin percentage included the effect of unfavaabanufacturing costs caused by lower
factory utilization due to decreased sales of adpcts targeting certain higher volume consumeliegttions.

Research and developmem fiscal year 2013, R&D expense increased $718amj or 21.3%, to $44.6 million, or 13.8% of our
revenue, compared with $36.8 million, or 12.1% of revenue, in fiscal year 2012. R&D expenses emed for higher compensation expense
material purchases and engineering supplies.

Selling, general and administrativén fiscal year 2013, SG&A expense increased $6lBom or 13.8%, to $52.0 million, or 16.1% of
our revenue, compared with $45.7 million, or 15.4P6ur revenue, for fiscal year 2012. SG&A experiseseased due to increased litigation
and related professional fees, a $1.3 million egpdo restore a leased facility under the requirgsnef the lease agreement, and an increase
compensation expense.
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Litigation settlement In fiscal year 2013, we incurred $7.3 milliondonnection with the global settlement of all claiamsl litigation
between us and GigOptix.

Contingent considerationln fiscal year 2013, we recorded income of $0.Bioni, a result of changes in the fair value of toatingent
consideration related to past acquisitions.

Restructuring chargesln fiscal year 2013, restructuring charges werd $dillion, or 0.3% of our revenue, compared with@million,
or 0.6% of our revenue for fiscal year 2012. Resdtting charges were due to a planned reductidre@tcount and included severance and
related benefits that we subsequently paid.

Income (loss) from operationgn fiscal year 2013, income from operations desedab21.7 million, or 40.3%, to $32.1 million, 0®%,
of our revenue, compared with $53.7 million, or7P3, of our revenue for fiscal year 2012.

Warrant liability . In fiscal year 2013, we recorded an expense ¢f fidllion compared to a gain of $3.2 million fasdal year 2012. The
expense relates to the change in the estimateddfie of common stock warrants we issued in Deezr2810, which we carry as a liability at
fair value.

Interest expenseln fiscal year 2013, interest expense was $0lBomi or 0.3% of our revenue, compared with $0ifliom, or 0.2% of
our revenue for fiscal year 2012.

Other income.In fiscal year 2013, other income was $0.4 millivom a related-party consulting agreement. Tleegiase was due to
higher billing rates over fiscal year 2012.

Provision for income taxedn fiscal year 2013, the provision for income taxeas an expense of $9.1 million compared to apérese ¢
$16.0 million for fiscal year 2012. The provisiar income taxes and the effective income tax ratzehsed primarily due to increases in the
2013 period in the amount of income taxed in fangigisdictions at generally lower tax rates aslaeldue to the impact of a retroactive U.S.
research and development tax credit that had pushjiexpired on December 31, 2011 and was reirtstd@art of The American Taxpayer
Relief Act of 2012 enacted on January 2, 2013 ltieguin a larger benefit being recognized durirsgél year 2013.

The difference between the U.S. federal statutacpine tax rate of 35% and the Company'’s effecticere tax rates for fiscal years
2013 and 2012 was driven primarily by changesinaues of the warrant liability and, in fiscadgr 2012, the Class B conversion liability,
neither of which are deductible nor taxable for paxposes, income taxed in foreign jurisdictiongexterally lower tax rates, partially offset by
U.S. state income taxes, and, in fiscal year 281f:nefit relating to the retroactive reinstatenoérthe U.S. research and development tax
credits, and, in fiscal year 2012, a $1.7 milli@fedred income tax benefit resulting from a chaingbe deferred income tax liability related to
acquired intangible assets.

LIQUIDITY AND CAPITAL RESOURCES

As of October 3, 2014, we held $173.9 million ofltand cash equivalents, all deposited with firgrnstitutions. Cash from operations
was $25.3 million in fiscal 2014, of which the mmipal components were net loss of $15.3 millionsphion-cash expense of $57.7 million,
partially offset by unfavorable changes in opeatissets and liabilities of $17.0 million, net ofjaired balances. Decreases in accounts
receivable of $2.2 million as well as increasedeéferred revenue of $7.6 million were partiallyseff by increases in inventory of $9.6 million
and prepaid and other assets of $0.6 million amdedses in accounts payable, accrued and othéttigsband income taxes payable of $7.1
million, $6.8 million and $2.7 million, respectiyel
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Cash used in investing activities was $264.2 miliio fiscal year 2014, which consisted of net besgacquisition expenditures of $2€
million for the purchase of Mindspeed, Nitronex aiker smaller businesses, purchases of intangibi®S.5 million, $17.0 million of
purchases of property and capital equipment, inelyidenovation of leased facilities and purchafgeaduction and manufacturing equipmi
tooling, engineering equipment and software toadswell as $5.3 million of purchases of investmentese expenditures were partially offset
by proceeds from the sale of businesses of $12li@mand proceeds from the sale of assets of $dll®n for the divestiture of the wireless
business of Mindspeed and the sale of our CPE ptdie, respectively.

Cash from financing activities was $302.4 millionfiscal year 2014, of which $337.4 million relatedoorrowings under our credit
facility, net of financing costs. Proceeds fromc&toption exercises, employee stock purchasesxaubse tax benefits related to restricted s
awards totaled $2.7 million during the period. Paptof assumed Mindspeed debt totaled $40.9 millida have presented payments rece
by Nitronex from GaAs Labs, LLC prior to our acqtia of Nitronex as capital contributions.

On May 8, 2014, we refinanced our outstanding iteldoess under our prior revolving credit faciliBripr Facility) and discharged its
obligations thereunder by entering into a credieagent (Credit Agreement) with Goldman Sachs Ba8R and a syndicate of lenders.
Concurrent with the execution of the Credit Agreaméhe Company terminated the Prior Facility agplid the outstanding $245.0 million
principal and interest due through draws on thedi€sgreement. The Credit Agreement provides fomtéoans in an aggregate principal
amount of $350.0 million, which mature in May 202®rm Loans) and a revolving credit facility of tgp$100.0 million, which matures in
May 2019 (Revolving Facility). The Term Loans wésgued with an original issue discount (OID) of334, which is being amortized over the
term of the Term Loans using the effective interagt method. Borrowings under both the Term Laartsthe Revolving Facility bear interest
at variable rates payable quarterly. The Term L@aagayable in quarterly principal installment9d5% of the Term Loans on the last
business day of each calendar quarter, beginnirtgelast business day of September 2014, witheimainder due on the maturity date. At
signing of the Credit Agreement, the entire $35@illion principal, less the OID, amount of the Tekmans, was funded and no draws were
made on the Revolving Facility. The Term Loans Redolving Facility are secured by a first priodign on substantially all of the Compasy’
assets and provide that we must comply with ceftaancial and non-financial covenants. As of OetoB, 2014, we were in compliance with
all financial and non-financial covenants under@medit Agreement.

As of October 3, 2014, we had $349.1 million ofstabhding Term Loan borrowings under the Credit Agrent with $100.0 million of
borrowing availability under the Revolving Facilig of that date. We expect to draw all $100.0ionilbf remaining borrowing availability
under the Revolving Facility in connection with tlesing of the BinOptics Acquisition and to furtetremainder of the purchase price from
our cash on hand.

In July 2013, we announced that we had licensed @abkess technology from GCS and would be instabinch process technology at
our Lowell, Massachusetts manufacturing facilithisTinstallation effort is expected to be a mykiar process and to involve tens of million
dollars of investment in capital equipment, licefeses, and other related costs and expenses. VWeahlang-term technology licensing and
transfer commitment that calls for remaining patmiayments by us, as of October 3, 2014, of Upbt& million through July 2016.

We currently estimate our capital expendituregpfaperty, plant, and equipment in fiscal year 2@ilbe approximately $18.5 million.

The undistributed earnings of our foreign subsidiare indefinitely reinvested and we do not idtenrepatriate such earnings. We
believe the decision to reinvest these earningsnetlhave a significant impact on our liquiditys &f October 3, 2014, cash held by our for
subsidiaries was $32.9 million, which, along witish generated from foreign operations, is expectéeé used in the support of international
growth and working capital requirements.
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We plan to use our available cash and cash equigadad potential remaining borrowing capacity urale Revolving Facility for
general corporate purposes, including working ehpihd the BinOptics Acquisition. We may also ugmdion of our cash and cash
equivalents and any amounts remaining under ouolRieng Facility, which we may draw on from timetime, for the acquisition of, or
investment in, complementary technologies, destgmss, products and companies. We believe thataslr &nd cash equivalents, cash
generated from operations, and borrowing availghilinder the Revolving Facility will be sufficietd meet our working capital requirements
for at least the next 12 months. We may need &eradlditional capital from time to time through i®uance and sale of equity or debt
securities, and there is no assurance that weébevidible do so on favorable terms or at all.

OFF-BALANCE SHEET ARRANGEMENTS

We do not have significant contractual obligatioos fully recorded on our consolidated balance sbetully disclosed in the Notes to
our Consolidated Financial Statements. As of Oat8b2014, we do not have material material offabak sheet arrangements as defined in
SEC Regulation S-K Item 303(a)(4)(ii).

CONTRACTUAL OBLIGATIONS

The following is a summary of our contractual paytabligations for consolidated debt, purchase emgents, operating leases, other
commitments and long-term liabilities as of OctoBeR014, (in thousands):

Payments Due By Perioc

More

Less Than : Than 5

Obligation Total Year 1-3 Years 3-5 Years Years
Long-term Debt Principal Payments $349,12! $ 3,47¢ $ 6,85: $ 6,717 $332,07°
Estimated Interest Payments on L-term Debi 98,99 15,65: 30,83} 30,22¢ 22,27¢
Operating Lease Obligations ( 36,20: 7,38¢ 13,29: 10,42¢ 5,09

Purchase Commitments ( 5,20¢ 5,20¢
$489,52° $ 31,72¢ $50,98: $47,36¢ $359,45(

(1) We have non-cancelable operating lease agrdsrfmroffice, research, development, and manufagjspace in the U.S. and foreign
locations. We also have operating leases for ceeiipment, automobiles and services. These Efrsements expire at various dates
through 2022 and certain agreements contain pangsior extension at substantially the same tesr@uaently in effect

(2) Inthe normal course of business, we entersafaply arrangements with certain of our suppliergurchase minimum quantities of
inventories.

As of October 3, 2014, we had an estimated $1.[fomiin asset retirement obligations for the reation of leased facilities upon the
termination of the related leases. Although iteiasonably possible that our estimates could méyeckaange in the next 12 months, we are
presently unable to reliably estimate when any castiement of these obligations may occur.

As of October 3, 2014, we had a long term technolmgnsing and transfer commitment that callsgotential payments of up to $5.3
million through July 2016.

As of October 3, 2014, we had recorded $1.7 milbbonrecognized tax benefits. The Company is unabmake a reasonable estimate
as to when and if such amounts will be paid.

OTHER MATTERS
Inflation did not have a material impact upon asults of operations during the three-year periated October 3, 2014.
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ITEM 7A. QUANTITATIVE AND QUALITATIVE DISCLOSURES A BOUT MARKET RISK.

We are exposed to market risk in the ordinary amoidbusiness, which consists primarily of interas¢ risk associated with our cash
cash equivalents and our long-term debt obligatiaasvell as foreign exchange rate risk.

Interest rate risk.The primary objectives of our investment actiatg to preserve principal, provide liquidity, armdrea money market
rate of return. To minimize market risk, we maintaur portfolio in cash and diversified short-teérmestments, which may consist of bank
deposit and money market funds. The interest exeeyariable and fluctuate with current market ¢oos. The risk associated with fluctuat
interest rates is limited to this investment pditfoWe believe that a 10% change in interest ratesld not have a material impact on our
financial position or results of operations.

Our exposure to interest rate risk also relatébe¢ancrease or decrease in the amount of intexgEnse we must pay on the outstanding
debt under the Credit Agreement. The interest matesur term loans and revolving credit facilitg arariable interest rates based on our
lender’s prime rate or a LIBOR rate, in each cdas an applicable margin, which exposes us to nmankerest rate risk when we have
outstanding borrowings under the Credit Agreemastof October 3, 2014, we had $349.1 million ofstahding borrowings under the Credit
Agreement. Assuming our outstanding debt remainstemt under the Credit Agreement for an entire yed the applicable annual interest
rate increases or decreases by 1%, our annuatshiEexpense would increase or decrease by $3iomill

Foreign currency risk.To date, our international customer agreemente baen denominated primarily in U.S. dollars. Adoogly, we
have limited exposure to foreign currency exchamades. The functional currency of a majority of faneign operations is U.S. dollars with
remaining operations being local currency. Theaffef exchange rate fluctuations on the net aggete majority of our operations are
accounted for as transaction gains or losses. Wevbehat a change of 10% in such foreign curremayhange rates would not have a materia
impact on our financial position or results of g@ns. In the future, we may enter into foreigmency exchange hedging contracts to reduce
our exposure to changes in exchange rates.
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REPORT OF INDEPENDENT REGISTERED PUBLIC ACCOUNTING FIRM

To the Board of Directors and Stockholders of
M/A-COM Technology Solutions Holdings, Inc.
Lowell, Massachusetts

We have audited the accompanying consolidated balsimeets of M/A-COM Technology Solutions Holdinge, and subsidiaries (the
“Company”) as of October 3, 2014 and Septembe@I3 and the related consolidated statements aabpes, comprehensive income (loss),
stockholders’ equity (deficit), and cash flows &ach of the three fiscal years in the period e@etidber 3, 2014. These consolidated financia
statements are the responsibility of the Compamgsagement. Our responsibility is to express aniopion these consolidated financial
statements based on our audits.

We conducted our audits in accordance with thedstats of the Public Company Accounting OversighafBioUnited States). Those standard:s
require that we plan and perform the audit to abtaasonable assurance about whether the finastaieiments are free of material
misstatement. The Company is not required to hamewere we engaged to perform, an audit of itsrirdl control over financial reporting.
Our audits included consideration of internal cohtiver financial reporting as a basis for desigramdit procedures that are appropriate in the
circumstances, but not for the purpose of exprgssmopinion on the effectiveness of the Compamg&rnal control over financial reporting.
Accordingly, we express no such opinion. An autiibancludes examining, on a test basis, evidenppating the amounts and disclosures in
the financial statements, assessing the accouptingiples used and significant estimates made dgagement, as well as evaluating the
overall financial statement presentation. We belithat our audits provide a reasonable basis foopimion.

In our opinion, such consolidated financial statetagresent fairly, in all material respects, timaricial position of the Company as of
October 3, 2014 and September 27, 2013, and thésed its operations and its cash flows for eatthe three fiscal years in the period endec
October 3, 2014 in conformity with accounting pipies generally accepted in the United States oEAca.

As discussed in Note 1 to the consolidated findrst&ements, the Company and Nitronex, LLC (“Nig®”) merged in a common control
business combination on February 13, 2014. Themapaaying consolidated financial statements have peesented in a manner similar to a
pooling-of-interests and include the results ofraiens of Nitronex since June 25, 2012, which tix@sdate common control commenced and
amounts have been retroactively combined usingfiiistt amounts.

/s/ Deloitte & Touche LLI

Boston, Massachusetts
December 9, 2014
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M/A-COM TECHNOLOGY SOLUTIONS HOLDINGS, INC.

CONSOLIDATED BALANCE SHEETS
(In thousands, except per share data)

September 27

October 3,
2014 2013
ASSETS
Current assett
Cash and cash equivalel $ 173,89! $ 110,48t
Accounts receivable, n 75,15¢ 63,52¢
Inventories 73,57 54,90¢
Deferred income taxe 35,95° 10,40-
Other current asse 14,76¢ 7,121
Total current asse 373,34¢ 246,44
Property and equipment, r 50,35’ 32,73
Goodwill 10,78« 6,75(
Intangible assets, n 142,63: 24,79¢
Deferred income taxe 84,62¢ 404
Other asset 20,48 5,501
Total asset $ 682,23 $ 316,63
LIABILITIES AND STOCKHOLDERS ' EQUITY
Current liabilities:
Accounts payabl 29,79: 25,98t
Current portion lon-term deb 3,47¢ —
Accrued liabilities 34,24 16,92:
Income taxes payab 86& 2C
Deferred revenu 17,25¢ 9,231
Total current liabilities 85,64t 52,15¢
Long-term debt, less current portir 343,17¢ —
Warrant liability 15,80: 11,87
Other lon¢-term liabilities 9,04: 3,47¢
Deferred income taxe — 1,98¢
Total liabilities 453,66 69,49
Commitments and contingencies (Note
Stockholder' equity:
Preferred stock, $0.001 par value, 10,000 sharb®@ared, no shares issu — —
Common stock, $0.001 par value, 300,000 sharesantil; 47,607 and 46,493 shares issued &
47,584 and 46,470 shares outstanding as of Oc&I2814 and September 27, 2013,
respectively, of which 59 and 74 shares, respdgtiage subject to forfeitur 48 46
Accumulated other comprehensive | (1,359 (167)
Additional paic-in capital 377,71 379,78(
Treasury stock, 23 shares of common stock as afl@ct3, 2014 and September 27, 2013,
respectively, at co: (330 (330
Accumulated defici (147,51) (132,18))
Total stockholder equity 228,56 247,14:
Total liabilities and stockholde’ equity $ 682,23« $ 316,63

See notes to consolidated financial statements.
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M/A-COM TECHNOLOGY SOLUTIONS HOLDINGS, INC.

CONSOLIDATED STATEMENTS OF OPERATIONS
(In thousands, except per share data)

Fiscal Years
2014 2013 2012

Revenue $418,66. $323,07: $303,33t
Cost of revenu 249,67- 186,65¢ 169,21
Gross profit 168,98t 136,41 134,12:
Operating expense

Research and developmt 73,68t 44,58¢ 36,75:

Selling, general and administrati 86,17¢ 52,00« 45,68¢

Litigation settlemen — 7,25( —

Contingent consideratic — (577) (3,929

Restructuring charge 14,82: 1,06( 1,86:

Total operating expens 174,68 104,32! 80,38(

Income (loss) from operatiol (5,699 32,08¢ 53,74
Other income (expense

Warrant liability gain (expenst (3,92¢) (4,3172) 3,17¢

Class B conversion liability expen — — (44,119

Interest expens (12,367) (817) (695)

Other income 3,215 37z 18t

Other income (expense), r (13,079 (4,757%) (41,45¢)

Income (loss) before income tax (18,777 27,33: 12,28¢
Income tax provision (benefi (8,059 9,13¢ 15,95!
Income (loss) from continuing operatic (20,719 18,19¢ (3,669
Loss from discontinued operatio (4,60%) — —
Net income (loss (15,329 18,19¢ (3,669
Accretion to redemption value of redeemable preféstock and participating stock divider — — (2,616)
Net income (loss) attributable to common stockhis $(15,32) $ 18,19¢ $ (6,280
Net income (loss) per share
Basic income (loss) per common she

Income (loss) from continuing operatic $ (029 $ 04 $ (0.29

Loss from discontinued operatio (0.10 — —

Net income (loss— basic $ (0.39) $ 0.4C $ (0.25)
Diluted income (loss) per common she

Income (loss) from continuing operatic $ (029 $ 0.3¢ $ (0.29

Loss from discontinued operatio (0.10 — —

Net income (loss— diluted $ (0.39) $ 0.3¢ $ (0.25)
Shares used to compute net income (loss) per conshmame;

Basic 47,00¢ 45,91¢ 24,75¢

Diluted 47,00¢ 47,131 24,75¢

See notes to consolidated financial statements.
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M/A-COM TECHNOLOGY SOLUTIONS HOLDINGS, INC.

CONSOLIDATED STATEMENTS OF COMPREHENSIVE INCOME (LO SS)
(In thousands)

Fiscal Years
2014 2013 2012
Net income (loss (15,32) $18,19¢ $(3,664)
Pension adjustme (90 — —
Foreign currency translation gain (lo: (1,09%) (30) 44
Total comprehensive income (lo: $(16,51() $18,16¢ $(3,620)

See notes to consolidated financial statements.
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Balance— September 30, 201
Issuance of common stock upon
offering, net of costs incurre

M/A-COM TECHNOLOGY SOLUTIONS HOLDINGS, INC.

CONSOLIDATED STATEMENTS OF STOCKHOLDERS' EQUITY (DE FICIT)
(In thousands, except per share data)

Accumulated

Conversion of redeemable and convertible
preferred stock and Class B conversion liab 37,677

Payment of Class B conversion prefere

Capital contribution:

Reclaim of escrov

Exercise of stock options awar
Vesting of restricted common sto

Shares repurchased for tax withholdings on sta

awards

Stocl-based and other incentive compensa

Accretion of preferred stoc
Excess tax benefi
Foreign currency translatic
Net loss

Balance— September 28, 201.
Capital contribution:
Issuance of common stock upon

options

Vesting of restricted common stock and u

Issuance of common stock pursuant to employ:

stock purchase ple

Shares repurchased for tax withholdings on stock

awards
Retirement of treasury sto

Shar+-based and other incentive compensa

Excess tax benefi
Foreign currency translatic
Net income

Balance — September 27, 2013

Other Additional Total
Common Stock Treasury Stock Comprehensive Paid-In Accumulated  Stockholders’
Shares Amount Shares Amount Loss Capital Deficit Equity (Deficit)
17418 2 — $— $ (181) $§ — $(144,65) $ (144,83)
initial public
5,55¢ 5 — — — 93,68: — 93,68¢
38 — — — 310,09: — 310,13:
— - — — — (60,000 — (60,000
— — — — — 13,64 — 13,64¢
— — — — — 247 — 247
36¢€ — — — — 527 — 527
10¢€ — — — — — — —
— — 43  (68E) — — — (68E)
— — — — — 3,76: — 3,76:
- — — - - (554) (2,067) (2,616)
— — — — — 214 — 214
— — — — 44 — — 44
— —  — — — — (3,669) (3,669)
45,45; 45 43 (68Y) (137) 361,61t (150,38) 210,45
— - — — — 8,43t — 8,43t
exercise of st

614 1 — — — 604 — 60%
24¢ — — — — — — —
131 — — — — 1,281 — 1,281
— — 6 (77) — — — (77)
(26) —  (26) 43z - (432) - -
— — — — — 6,09¢ — 6,09¢
— — — — — 2,18( — 2,18(
— - — — (30) — — (30)
— — — — — — 18,19¢ 18,19¢
46,41¢ $ 46 23 $(330 $ (167) $379,78( $(132,18) $ 247,14
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M/A-COM TECHNOLOGY SOLUTIONS HOLDINGS, INC.

CONSOLIDATED STATEMENTS OF STOCKHOLDERS' EQUITY (DE FICIT)
(In thousands, except per share data)

Accumulated

Other Additional Total
Common Stock Treasury Stock Comprehensive Paid-In Accumulated ~ Stockholders’
Shares  Amount Shares Amount Loss Capital Deficit Equity (Deficit)
Balance— September 27, 201. 46,41¢ $ 46 23 $(330 $ (167) $379,78( $(132,18) $ 247,14
Capital contribution: — — — — — 3,20( — 3,20(
Common control business combinat — — — — — (26,080) — (26,080
Common control tax benefi — — — — — 6,06¢ — 6,06¢
Issuance of common stock upon exercise of st
options 51k 1 — — — 2,21¢ — 2,21¢
Issuance of common stock pursuant to employee
stock purchase ple 15C — — — — 1,81C — 1,81(
Vesting of restricted common stock and ul 53€ 1 — — — — — 1
Shares repurchased for tax withholdings on stock
awards 72y — — — — (1,282 — (1,282
Sharebased and other incentive compensa — — — — — 11,27 — 11,271
Fair value of vested awards assumed in acquis — — — — — 78t — 78t
Excess tax benefi — — — — — (63) — (63)
Foreign currency translatic — — — — (1,099 — — (1,099
Pension adjustme — — — — (90 — — (90
Net loss — — — — — — (15,329 (15,329
Balance— October 3, 2014 4754¢ $ 48 23 $(330) $ (1,354 $377,71: $(147,51) $ 228,56°

See notes to consolidated financial statements.
(Concluded
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M/A-COM TECHNOLOGY SOLUTIONS HOLDINGS, INC.

CONSOLIDATED STATEMENTS OF CASH FLOWS
(In thousands)

CASH FLOWS FROM OPERATING ACTIVITIES
Net income (loss
Adjustments to reconcile net (loss) income to @sthcfrom operating activities (net of acquisitic
Warrant liability expense (gail
Class B conversion liability expen
Depreciation and amortizatic
Amortization and writ-off of deferred financing cos
Contingent consideratic
Deferred income taxe
Loss on disposal of property and equipmr
Stocl-based and other noncash incentive compens
Change in operating assets and liabilities (netcglisition):
Payment of contingent considerati
Accounts receivabl
Inventories
Prepaid expenses and other as
Accounts payabl
Accrued and other liabilitie
Income taxe:
Deferred revenu
Net cash from operating activiti
CASH FLOWS FROM INVESTING ACTIVITIES
Purchases of property and equipm
Strategic investmen
Acquisition of intellectual propert
Acquisition of businesses, r
Sale of product lini
Sale of busines
Net cash used in investing activit
CASH FLOWS FROM FINANCING ACTIVITIES
Proceeds from initial public offering, net of undeiters’ discount
Payment of Class B preferer
Capital contribution:
Borrowings from revolving credit facilit
Payments on revolving credit facili
Proceeds from notes payal
Payments on notes payal
Payments of assumed di
Financing and offering cos
Excess tax benefi
Repurchase of common sta
Proceeds from stock option exercises and empldpe& purchase
Payment of contingent considerati
Payment of dividend
Other
Net cash from financing activitie
NET INCREASE IN CASH AND CASH EQUIVALENT?
CASH AND CASH EQUIVALENTS— Beginning of yea
CASH AND CASH EQUIVALENTS— End of yeal

SUPPLEMENTAL DISCLOSURES OF CASH FLOW INFORMATIOI
Cash paid for intere:

Cash paid for income tax

See notes to consolidated financial statements.
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Fiscal Years
2014 2013 2012
$ (15,32) $ 18,19¢ $ (3,669
3,92¢ 4,312 (3,17%)
— — 44,11¢
52,67: 14,82 12,59.
3,021 321 271
— (577) (3,92)
(13,329 (4,650) 1,98¢
89 47 152
11,27% 6,09¢ 3,76:
— (5,32¢) —
2,22: (8,49%) (8,27%)
(9,58¢) 3,36¢ (5,209)
(64¢€) (4,759 (220)
(7,140 (3,647) 5,99¢
(6,817) 4,33 (1,995
(2,65€) 3,71« (7,019
7,571 1,13¢ (5,027)
25,29( 28,90! 30,38(
(16,979 (12,33¢) (15,679
(5,250 — —
(5,490 (897) —
(260,87 — —
12,00( — —
12,34¢ — —
(264,24 (13,237) (15,679
— — 98,17*
— — (60,000
3,20( 8,43t 11,57¢
245,00( — —
(245,000 — —
350,00( — —
(3,500 — —
(40,91 — (6,537)
(9,106 (2,527) (3,367)
(63) 2,18( 214
(1,289 77) (68E)
4,02¢ 1,88¢ 5217
— (67¢ (15,000
— — (63E)
= 4 (49
302,36( 10,21¢ 24,23
63,407 25,88t¢ 38,93:
110,48¢ 84,60( 45,66¢
$173,89! $110,48t $ 84,60(
$ 6,99 $ 501 $ 317
$ 4,66¢ $ 7,31¢ $19,63¢
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M/A-COM TECHNOLOGY SOLUTIONS HOLDINGS, INC.
NOTES TO CONSOLIDATED FINANCIAL STATEMENTS

1. NATURE OF BUSINESS AND BASIS OF PRESENTATION

M/A-COM Technology Solutions Holdings, Inc. (MACOBM the Company) was incorporated in Delaware onckl@s, 2009. MACOM
is a leading provider of high-performance analagisenductor solutions that enable next-generatibernet applications, the cloud connected
apps economy, and the modern, networked battledieldss the radio frequency (RF), microwave antimeterwave spectrum. Headquarterec
in Lowell, Massachusetts, MACOM has offices in Nioftmerica, Europe, Asia and Australia.

MACOM'’s fiscal year ends on the Friday closest to thedasg of September. For fiscal years in which theee53 weeks, the first qual
reporting period includes 14 weeks. The fiscal ggaesented in the accompanying consolidated finhsiatements were 53 weeks in length
for fiscal year ended October 3, 2014 and 52 wéaelength for fiscal years September 27, 2013 agtSnber 28, 2012. Unless otherwise
indicated, references in the consolidated finarstatiements to fiscal years 2014, 2013 and 20&2pahe Company’s fiscal years ended
October 3, 2014, September 27, 2013 and SepterBh@022, respectively.

MACOM acquired Nitronex, LLC (Nitronex) in conneati with a common-control business combination dor&ary 13, 2014 (Nitronex
Acquisition). Nitronex, a supplier of high-perfornee gallium nitride (GaN) semiconductors for RF¢rawave and millimeterwave
applications, was previously acquired by GaAs Lah€; (GaAs Labs) on June 25, 2012. GaAs Labs teekbolder in MACOM and GaAs
Labs, Nitronex, and MACOM were under common confir@in June 25, 2012 through February 13, 2014 td@ecommon controlling
stockholder. The accompanying financial statemastsf October 3, 2014 and September 27, 2013,arehth of the fiscal years ended
October 3, 2014, September 27, 2013 and SepterBh@&022 combine MACOM'’s historical consolidateddfirtial statements with the
historical financial statements of Nitronex froméw5, 2012 through October 3, 2014, and have pesmented in a manner similar to a
pooling-of-interests to include the results of @ens of each business since the date of commatnatoThe accompanying combined and
consolidated financial statements are referred twansolidated” for all periods presented.

On December 18, 2013, MACOM completed the acquisitif Mindspeed Technologies, Inc. (Mindspeedupser of high-
performance, analog semiconductor solutions formanications infrastructure applications (Mindspéedjuisition). MACOM acquired
Mindspeed to further its expansion into high-perfance analog products.

MACOM completed the Mindspeed Acquisition througbash tender offer (Offer) by Micro Merger Sub,.lfiderger Sub), a wholly-
owned subsidiary of MACOM, for all of the outstangishares of common stock, par value $0.01 peesbaMindspeed (Shares) at a
purchase price of $5.05 per share, net to therseleash, without interest, less any applicablédnalding taxes (Offer Price). Immediately
following the Offer, Merger Sub merged with andimMindspeed, with Mindspeed surviving as a whollyred subsidiary of MACOM. At the
effective time of the merger, each Share not aeduin the Offer (other than shares held by MACOMrier Sub, and Mindspeed, and shares
of restricted stock assumed by MACOM in the merge3 converted into the right to receive the Oface. MACOM funded the Mindspeed
Acquisition through the use of available cash aotdwings under its revolving credit facility (sh®te 8). The aggregate purchase price for
the Shares, net of cash acquired, was $232.0 milind MACOM assumed $81.3 million of liabilitiesdaincurred transaction costs of $4.5
million expensed in fiscal year 2014.

The Mindspeed Acquisition was accounted for asralase, and the operations of Mindspeed have lpetrded in MACOM's
consolidated financial statements since Decembg2dB3, the date of acquisition.

In connection with the Mindspeed Acquisition, MACCidsumed all of the outstanding options and alksted restricted stock awards
under Mindspeed’s equity plans and converted sptiores and stock awards
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into equivalent MACOM awards under the same gerterais and conditions as were in existence withsidjents made to shares and exe!
prices, if any, pursuant to a formula stipulatethia terms of the acquisition.

2. SUMMARY OF SIGNIFICANT ACCOUNTING POLICIES

Principles of Consolidation—The accompanying consolidated financial statemiestade the accounts of the Company and its
majority-owned subsidiaries. All intercompany balas and transactions have been eliminated in ddason. Prior to the Nitronex
Acquisition, MACOM and Nitronex, did not have magétintracompany transactions.

Use of Estimates—The preparation of consolidated financial statets@nconformity with accounting principles genéralccepted in
the U.S. requires management to make estimateasmutnptions that affect the reported amounts etsssd liabilities during the reporting
periods, the reported amounts of revenue and erpehging the reporting periods, and the disclostimntingent assets and liabilities at the
date of the financial statements. On an ongoingshtiee Company bases estimates and assumptidmistorical experience, currently availa
information, and various other factors that manag@rbelieves to be reasonable under the circumssadetual results may differ materially
from these estimates and assumptions.

Discontinued Operations—In the second quarter of fiscal year 2014, the Camygsold assets of the non-core wireless busirfess o
Mindspeed and presented the divested businessssets held for sale as of the date of the Mindspeequisition. The operating results of the
business are reflected in discontinued operations.

Foreign Currency Translation and Remeasurement—The Company’s consolidated financial statemerdgpaesented in U.S. dollars.
While the majority of the Company’s foreign opeoas use the U.S. dollar as the functional curreti@yfinancial statements of the Company’
foreign operations for which the functional curreie not the U.S. dollar are translated into U.@lads at the exchange rates in effect at the
balance sheet dates (for assets and liabilitiedphaverage exchange rates (for revenue and eegefite unrealized translation gains and
losses on the net investment in these foreign tipesaare accumulated as a component of other cgmepsive income (loss).

The financial statements of the Company’s foreigarations where the functional currency is the ddar, but where the underlying
transactions are transacted in a different curremi®yremeasured at the exchange rate in efféioe dtalance sheet date with respect to
monetary assets and liabilities. Nonmonetary ass®tdiabilities, such as inventories and propartgl equipment, and related statements of
operations accounts, such as cost of revenue gdaiation, are remeasured at historical exchaaggs rRevenue and expenses, other than
cost of revenue, amortization and depreciationfrareslated at the average exchange rate for tfiedpi@ which the transaction occurred. The
net gains (losses) on foreign currency remeasurearerreflected in selling, general and administea¢xpense in the accompanying
consolidated statements of operations. The Compapgognized net gains and losses on foreign egehare included in selling, general and
administrative expense and for all periods presewiere immaterial.

Cash and Cash Equivalents—Cash equivalents are primarily composed of stertit highly-liquid instruments with an original
maturity of three months or less.

Accounts Receivable—Accounts receivable are stated net of an allowdmcestimated uncollectible accounts, which ised®ined by
establishing reserves for specific accounts andidening historical and estimated probable losses.

Inventories —Inventories are stated at the lower of cost orketaThe Company uses a combination of standardacmsmoving
weighted-average cost methodologies to determimedist basis for its inventories, approximatingst-in, first-out basis. The standard cost of
finished goods and work-in-process inventory is
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composed of material, labor and manufacturing ae@dhwhich approximates actual cost. In additiostating inventory at the lower of cost or
market, the Company also evaluates inventory egabrting period for excess quantities and obsofesgeestablishing reserves when
necessary based upon historical experience, assatsireconomic conditions and expected demande @eorded, these reserves are
considered permanent adjustments to the carryihge\a inventory.

Property and Equipment—Property and equipment are stated at cost, lessradated depreciation and amortization. Expenegdor
maintenance and repairs are charged to expensewasdd, whereas major improvements that signiflgarxtend the useful life of the assets
are capitalized as additions to property and egeigm

Property and equipment are depreciated or amortigej the straight-line method over the followasiimated useful lives:

Asset Classification Estimated Useful Life In Years

Machinery and equipme 2-7

Computer equipment and softw 2-5

Furniture and fixture 7-10

Leasehold improvemen Shorter of useful life or term of lea

G oodwill and Intangible Assets—The Company has intangible assets with indefisité definite lives. Goodwill and the “M/A-COM”
trade name are indefinite-lived assets and weraigdjthrough business combinations. Neither thadgdll nor the “M/A-COM” trade name
are subject to amortization; these are reviewedhipairment annually and more frequently if evemtghanges in circumstances indicate that
the assets may be impaired. If impairment exiskssswould be recorded to write down the valuthefindefinite-lived assets to their implied
fair values. There have been no impairments ohijitde assets in any period presented through @ct®p2014. The Company’s other
intangible assets, including acquired technology @rstomer relationships, are definite-lived asaatbare subject to amortization. The
Company amortizes definite-lived assets over thgtimated useful lives, which range from five to years, based on the pattern over which
the Company expects to receive the economic benafit these assets.

Impairment of Long-Lived Assets—Long-lived assets include property and equipmedtdefinite-lived intangible assets subject to
amortization, which includes technology and custorakationships. The Company evaluates long-liveskts for recoverability when events or
changes in circumstances indicate that their gagrgimounts may not be recoverable. Circumstancehwbuld trigger a review include, but
are not limited to, significant decreases in thek®gprice of the asset or asset group, signifiealverse changes in the business climate or
factors, the accumulation of costs significanthektess of the amount originally expected for ttguégsition or construction of the asset, cur
period cash flow or operating losses combined wittistory of losses or a forecast of continuingéssassociated with the use of the asset
current expectation that the asset will more likkblgn not, be sold or disposed of significantlydoefthe end of its previously estimated useful
life.

In evaluating an asset for recoverability, the Campestimates the undiscounted cash flows expéategsult from the Company’s use
and eventual disposition of the asset. If the stith@expected undiscounted cash flows is less tiagarrying amount of the asset, an
impairment loss, equal to the excess of the cagrgimount over the fair value of the asset, is reizagl. There was no impairment of lolinged
assets in any period presented. Intangible assleted to in-process research and developmentracgaie not amortized until the underlying
asset begins revenue generating activity, at wiiricé it is amortized over its estimated useful.lifgangibles related to abandoned in-process
research and development projects are expenséd jpetiod the project is abandoned.

Revenue Recognition—The Company recognizes revenue when: (i) thepetisuasive evidence that an arrangement exigtsle(ivery
has occurred or services have been renderedhg@iprice is fixed or
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determinable; and (iv) collectability is reasonal$sured. In circumstances with distribution cugimmvhere the Company is unable to
conclude certain sales prices are fixed and detetohe, the Company defers the recognition of regeand the related costs, under agreemen
providing for rights of return and price protectiontil such time as the Company’s products are bglthe distributors to their customers. In
circumstances with distributor customers wherernstare reasonably estimable and the sales prioeeéand determinable, the Company
recognizes revenue with the transfer of title askl of loss, and provide for reserves for retunng ather allowances. The Company does not
generally provide customers other than distributibesright to return product, with the exceptionn@rranty related matters. Accordingly, the
Company does not generally maintain a reservedi@esgeturns for such customers. Shipping and hanties billed to customers are recor
as revenue while the related costs are classiiedl@mponent of costs of revenue. The Companyigeswarranties for its products and
accrues the estimated costs of warranty claimisdérperiod the related revenue is recorded. As odlidec 3, 2014 and September 27, 2013,
million and $3.1 million, respectively, of produmists pertaining to deferred revenue was includedvientories as finished goods in the
accompanying consolidated balance sheets.

Advertising Costs—Advertising costs, which are not material, areemqed as incurred.
Research and Development Costs-Costs incurred in the research and developmeptasfucts are expensed as incurred.

Income Taxes—Deferred tax assets and liabilities are recognixskd on temporary differences between the fiahngporting and
income tax bases of assets and liabilities, usategranticipated to be in effect when such tempatifierences reverse. A valuation allowance
against net deferred tax assets is required iEdapon the available evidence, it is more likbrt not that some or all of the deferred tax
assets will not be realized.

The Company provides reserves for potential paysnefitax to various tax authorities related to utaie tax positions and other issues.
Reserves are based on a determination of whetlken@m much of a tax benefit taken by the Companysitax filings or positions is more
likely than not to be realized following an exantioa by taxing authorities. The Company recognibesfinancial statement benefit of an
uncertain tax position only after considering thebability that a tax authority would sustain thasiion in an examination. For tax positions
meeting a “more-likely-than-not” threshold, the ambrecognized in the financial statements is #eefit expected to be realized upon
settlement with the tax authority. For tax posiiagrot meeting the threshold, no financial staterbengkfit is recognized. Potential interest and
penalties associated with such uncertain tax postare recorded as a component of income tax sgpen

Nitronex elected, for U.S. income tax purposefedaxed as a limited-liability company. As sudlr,the periods prior to its acquisition
by MACOM, Nitronex’s federal and state income taaes the responsibility of GaAs Labs and no pravidor income taxes is recorded in the
financial statements for such periods.

Earnings Per Share—Basic net income (loss) per share is computed\iglidg net income (loss) attributable to commowncgholders
by the weighted-average number of common sharesamating during the period, excluding the dilutaéféect of common stock equivalents.
Diluted net income (loss) per share reflects thatisle effect of common stock equivalents, sucle@svertible preferred stock, stock options,
warrants, and restricted stock units, using thasuiey stock method.

Asset Retirement Obligations—The Company recognizes the fair value of a ligpfior an asset retirement obligation in the peiiod
which it is incurred when a reasonable estimatiofvalue can be made. The fair value of the ligbis added to the carrying amount of the
associated asset and this additional carrying atrieamortized over the life of the asset.

Changes in the fair value of a liability for an etsietirement obligation due to the passage of aineemeasured by applying an interest
method of allocation. Under this method, changdaimvalue due to the
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passage of time are recognized as an increase Irability and expense in the same expense catdgokvhich the asset relates. Changes in
fair value resulting from revisions to the timingtbe amount of the original estimate of undiscedrtash flows are recognized as an increast
or a decrease in the carrying amounts of the ltgl@ihd associated asset.

Fair Value Measurements—Financial assets and liabilities are measurediavféue. Fair value is an exit price, representimg amoun
that would be received from the sale of an asspair to transfer a liability in an orderly tranan between market participants. As such, fair
value is a market-based measurement that shoudteemined based on assumptions that market getits would use in pricing an asset or
liability. As a basis for considering such assumpsi the Company groups financial assets anditiabiin a three-tier fair value hierarchy,
according to the inputs used in measuring faireas follows: Level 1—observable inputs such asegliprices in active markets for identical
assets and liabilities; Level 2—inputs other thaotgd prices in active markets that are obseniliter directly or indirectly, such as quoted
prices in active markets for similar assets antilliees, quoted prices for identical assets aadilities in markets that are not active, and
model-based valuation techniques for which sigaificassumptions are observable in active marketst.avel 3—unobservable inputs for
which there is little or no market data, requirthg Company to develop its own assumptions for bdsed valuation techniques. This
hierarchy requires the Company to use observabtkahdata, when available, and to minimize theafagnobservable inputs when
determining fair value.

The carrying amounts of cash and cash equivalaot®unts receivable, accounts payable and acdalslities approximate fair value
due to the short-term nature of these assets ahitities.

Contingent Consideration—The Company estimates and records at the acguisitite, the fair value of contingent consideration
making up part of the purchase price considerdtiomcquisitions. Additionally, at each reportingripd, the Company estimates the change i
the fair value of contingent consideration, and elngnge in fair value is recognized in the constéd statements of operations. The Compan
estimates the fair value of contingent considenraltip discounting the associated expected cash flosisg a probability-weighted, discounted
cash flow model. The estimate of the fair valueaftingent consideration requires subjective assiompto be made regarding future
operating results, discount rates, and probatsildigsigned to various potential operating reselados.

Share-Based Compensatior—The Company accounts for all share-based compensatrangements using the fair value method. The
Company recognizes compensation expense overdbesite service period of the award, which is gaftethe vesting period, using the
straight-line method and providing that the minimamount of compensation recorded is equal to tlseedeportion of the award. The
Company records the expense in the consolidatéehstats of operations in the same manner in wiietatvard recipients’ costs are
classified. The Company uses the Black-Scholeswogificing model to estimate the fair value of &toptions, inclusive of assumptions for
risk-free interest rates, dividends, expected teantsestimated volatility. The Company records egpeaelated to awards issued to non-
employees over the related service period and giedtly revalues the awards as they vest. The Compgarives the risk-free interest rate
assumption from the U.S. Treasury’s rates for Ur8asury zero-coupon bonds with maturities sintidathe expected term of the award being
valued. The Company based the assumed dividendl gieits expectation of not paying dividends in filveseeable future. The Company
calculated the weighted-average expected termeobptions using the simplified method, which isetimod of applying a formula that uses the
vesting term and the contractual term to compugeettpected term of a stock option. The decisiamstthe simplified method is based on a
lack of relevant historical data, due to the Conypstimited operating experience. In addition, daghe Company limited historical data, tr
Company incorporates the historical volatility ohtparable companies with publicly available shaiees to determine estimated volatility.
The accounting for stock options requires forfetuto be estimated at the time of grant and reyifedcessary, in subsequent periods if ac
forfeitures differ from those estimates.

Guarantees and Indemnification Obligations—The Company enters into agreements in the ordioawnyse of business with, among
others, customers, distributors and original eqeiptmanufacturers (OEMS).
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Most of these agreements require the Company &minify the other party against thipduty claims alleging that a Company product irfes

a patent and/or copyright. Certain agreements iiectwihe Company grants limited licenses to spe€fienpany trademarks require the
Company to indemnify the other party against tigiedity claims alleging that the use of the licensademark infringes a thirgarty trademart
Certain of these agreements require the Compaimgémnify the other party against certain claimatieg to property damage, personal
injury, or the acts or omissions of the Comparg/ginployees, agents or representatives. In addftiam time to time, the Company has made
certain guarantees in the form of warranties raggrthe performance of Company products to custemer

The Company has agreements with certain vendaeditors, lessors, and service providers pursuawhioh the Company has agreed to
indemnify the other party for specified matters;tsas acts and omissions of the Company, its eraplkyagents or representatives.

The Company has procurement or licensed agreeméhtsespect to technology that is used in its pigid and agreements in which the
Company obtains rights to a product from an OEMdéirsome of these agreements, the Company hagiagreelemnify the supplier for
certain claims that may be brought against sucty péth respect to the Company’s acts or omissiefeting to the supplied products or
technologies.

The Company’s certificate of incorporation and agnents with certain of its and its subsidiariesédiors and officers provide them
indemnification rights, to the extent legally pessible, against liabilities incurred by them in nention with legal actions in which they may
become involved by reason of their service asectbr or officer. As a matter of practice, the Camp has maintained director and officer
liability insurance coverage, including coveragediectors and officers of acquired companies.

The Company has not experienced any losses rdtatbdse indemnification obligations in any perpdsented, and no claims with
respect thereto were outstanding as of Octobe®@B4.2The Company does not expect significant clagteted to these indemnification
obligations and, consequently, has concluded teatdir value of these obligations is negligibl@ Idbilities related to indemnification
liabilities have been established.

Recent Accounting Pronouncements— Under the Jumpstart Our Business Startups AdB&IAct), the Company meets the definition
of an emerging growth company. The Company hagdezldo avail itself of the extended transition pdrfor complying with new or revised
accounting standards pursuant to Section 107(§)eo§OBS Act.

In April 2014, the Financial Accounting StandardsaBl (FASB) issued Accounting Standards Update (AB)14-08 Reporting
Discontinued Operations and Disclosures of DispssdlComponents of an Ent, which raises the threshold for disposals to Gpaks
discontinued operations. A discontinued operatsodefined as: (1) a component of an entity or gr@uppmponents that has been disposed of
or classified as held for sale and representsatesfic shift that has or will have a major effegtam entity’s operations and financial results; or
(2) an acquired business that is classified asfoelgale on the acquisition date. ASU 2014-08 aésires additional disclosures regarding
discontinued operations, as well as material dislsaat do not meet the definition of discontinogérations. The application of this guidance
is prospective from the date of adoption and appii@y to disposals (or new classifications to Heldsale) that have not been reported as
discontinued operations in our previously issuedrcial statements. ASU 2014-09 will be effectioethe Company in our fiscal year
beginning on October 4, 2014.

In May 2014, the FASB issued ASU 2014-&&venue from Contracts with CustomefsSU 2014-09 requires revenue recognition to
depict the transfer of goods or services to custerimean amount that reflects the consideratiowhah the entity expects to be entitled in
exchange for those goods or services. ASU Zi¥ 4ets forth a new revenue recognition modelrdaires identifying the contract, identifyi
the performance obligations, determining the tratisa price, allocating the transaction price tofpenance obligations and recognizing the
revenue upon satisfaction of performance obligatidime amendments in the ASU can be
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applied either retrospectively to each prior rejpgrperiod presented or retrospectively with thealative effect of initially applying the
update recognized at the date of the initial apgii;m along with additional disclosures. The Comypiarcurrently evaluating the impact of A!
2014-09, which is effective for the Company in &iscal year beginning on September 30, 2017.

Evaluation of Subsequent Events—Management has evaluated subsequent events ingdlve Company for potential recognition or
disclosure in the accompanying audited consolidatehcial statements through the date of the issa®f the consolidated financial
statements. Subsequent events are events or tiansabat occurred after the balance sheet ddtbdjare the accompanying consolidated
financial statements are issued. See Note 26 setNetes to Consolidated Financial Statements.

3. ACQUISITIONS AND INVESTMENTS

Acquisition under Common Control—On February 13, 2014, MACOM acquired Nitronex, atitg under common control, through a
cash payment of $26.1 million for all of the outstang ownership interests of Nitronex. MACOM fundée Nitronex Acquisition through the
use of available cash and borrowings under itslvinvg credit facility. The purchase price includg39 million held on account by a thipgrty
escrow agent pending any claims by MACOM in conieectvith general representation matters made bys3a#bs in the transaction. The
indemnification period expires in August 2015, diet point if no claims are made, all amounts Wwélpaid to GaAs Labs.

On June 25, 2012, GaAs Labs acquired 100% of ttetamding voting stock of Nitronex in exchange$@rl million previously
advanced by GaAs Labs as notes payable and thmpsisn of liabilities aggregating $11.2 million, weh was accounted for as a purchase
assets acquired and liabilities assumed were réoegjivased upon the fair value of such assetsialitities measured as of the date of
acquisition. The full amount of goodwill resultifigm this acquisition is deductible for tax purpes€he aggregate purchase price was
allocated to the tangible and identifiable intatgiissets acquired and liabilities assumed bas#dedmestimated fair values at the date of
acquisition as follows (in thousands):

Current assel $ 1,184
Other asset 98(
Intangible asset 8,35(
Total assets acquire 10,51«
Current liabilities 4,21¢
Debt 6,53
Other liabilities 457
Total liabilities assume 11,20¢
Net assets acquire (694
Consideration
Previously advanced notes paya 2,06¢
Goodwill $ 2,76(

The components of the acquired intangible assets agfollows (in thousands):

Useful

Lives

Amount (Years

Technology $7,60( 7
Customer relationshiy 75C 10

$8,35(

The overall weighted-average life of the identifiathngible assets acquired in the acquisitiorstsrated to be seven years.
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The Company has presented payments in the forrapifat contributions received by Nitronex from theajority stockholder prior to the
acquisition of Nitronex of $3.2 million, $8.4 miih and $11.6 million, respectively, in fiscal y@&14, 2013 and 2012, as an increase to
additional paid-in capital.

Acquisition of Mindspeed Technologies, Inc—On December 18, 2013, MACOM completed the acqaisivf Mindspeed
Technologies, Inc. (Mindspeed), a supplier of semdictor solutions for communications infrastruetapplications (Mindspeed Acquisition).
The Company acquired Mindspeed to further its egjgaminto high-performance analog products.

MACOM completed the Mindspeed Acquisition througbash tender offer (Offer) by Micro Merger Sub,.liderger Sub), a wholly-
owned subsidiary of MACOM, for all of the outstangishares of common stock, par value $0.01 peesbaMindspeed (Shares) at a
purchase price of $5.05 per share, net to therseleash, without interest, less any applicablénhalding taxes (Offer Price). Immediately
following the Offer, Merger Sub merged with andimMindspeed, with Mindspeed surviving as a whollyred subsidiary of MACOM. At the
effective time of the merger, each Share not aeduim the Offer (other than shares held by MACOMr§fer Sub and Mindspeed, and shares
of restricted stock assumed by MACOM in the merge¥ converted into the right to receive the Oface. MACOM funded the Mindspeed
Acquisition through the use of available cash aoddwings under its revolving credit facility. Tlaggregate purchase price for the Shares, ni
of cash acquired, was $232.0 million and MACOM assd $81.3 million of liabilities and incurred costs$4.5 million expensed during fisc
year 2014

The Mindspeed Acquisition was accounted for asralase and the operations of Mindspeed have betrdad in MACOM'’s
consolidated financial statements since the dase@disition.

MACOM is recognizing assets acquired and liab#itesssumed based upon the fair value of such ams@igabilities measured as of the
date of acquisition. The aggregate purchase poicklindspeed is being allocated to the tangibleidedtifiable intangible assets acquired and
liabilities assumed based on their estimated falnes at the date of acquisition. None of the galbdesulting from this acquisition is
deductible for tax purposes.

The Company will finalize its allocation of purcleggrice during the first quarter of fiscal year 80tpon finalization of the income tax
related analysis. The preliminary allocation ofghase price as of October 3, 2014, is as follows:

Original Allocation October 3, 2014
Allocation Adjustments Adjusted Allocation
Assets acquirec
Current assel $ 53,300 $ (2,690 $ 50,61:
Intangible asset 146,69( (8,027 138,66:
Deferred income taxe 66,10 26,78( 92,88:
Other asset 33,29% (1,509 31,78¢
Total assets acquire 299,39( 14,55¢ 313,94«
Liabilities assumec
Current liabilities 31,15¢ 4,111 35,27(
Debt 39,82/ 358 40,17;
Other lon¢-term liabilities 5,59¢ 27C 5,86¢
Total liabilities assume 76,57¢ 4,73¢ 81,31:
Net assets acquire 222,81, 9,82( 232,63.
Consideration
Cash paid upon closing, net of cash acqt $232,02¢ — $ 232,02¢
Fair value of vested awards assumed in acquis 1,491 (706 78E
Total consideratiol 233,51¢ (70€) 232,81
Goodwill 10,70; (10,526 181
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The Allocation Adjustments were recorded duringrfeasurement period between the December 18, 2@8s#&ion and the end of
fiscal year 2014 as a result of obtaining the imfation necessary to update preliminary estimates.

In connection with the Mindspeed Acquisition, MACCidsumed all of the outstanding options and alksted restricted stock awards
under Mindspeed’s equity plans and converted sptibres and stock awards into equivalent MACOM awardder the same general terms
and conditions as were in existence with adjustmerade to shares and exercise prices, if any, gursa a formula stipulated in the terms of
the acquisition. The fair value of the assumedooygtiand stock awards was $4.1 million, of whict8$8illion relates to vested stock options
which has been included in the purchase consideratid the remainder relates to unvested stockroptind stock awards, which will be
expensed as the remaining services are provided.

The components of the acquired intangible assets agfollows (in thousands):

Useful Lives
Amount (Years)
Developed technology $109,26: 7
Customer relationshiy 11,43( 10
In-process research and developr 17,97( N/A

$138,66:

The overall weighted-average life of the identifiathngible assets acquired in the acquisitiorstsrated to be seven years.

The following is a summary of Mindspeed revenue eachings included in MACOM’s accompanying consatiéd statements of
operations for fiscal year 2014 (in thousands):

Revenue 94,61
Loss from continuing operations before income te (9,26¢€)

Unaudited Supplemental Pro Forma Data—The pro forma statements of operations data $mafiyear 2014 below give effect to the
Mindspeed Acquisition, described above, as if @t bacurred at September 29, 2012. These amountstieen calculated after applying
MACOM'’s accounting policies and adjusting the résoff Mindspeed to reflect the acquisition cost$4# million paid by MACOM,
$14.1 million of restructuring charges and changeéntrol payments, the impact of the step-up itoviaue of the acquired inventory, as well
as the additional depreciation and amortizatioh wauld have been charged assuming the fair valjiesaments to property, plant and
equipment and intangible assets and additionalaste&xpense on acquisition-related borrowingsheash applied and incurred since
September 29, 2012. The supplemental pro formarggrior fiscal year 2014 and 2013 were adjustesgktdude discontinued operations. This
pro forma data is presented for informational psgsoonly and does not purport to be indicativdnef@ompany’s future results of operations.

Fiscal Years
2014 2013
(in thousands)
Revenue $438,11¢  $460,73(
Income (loss) from continuing operations beformme taxe: 964 (18,627

Other Acquisitions —In the fiscal fourth quarter of 2014 we acquired businesses, |.K.E., Incorporated (IKE Micro) d&ttbtonic
Controls, LLC (Photonic Controls), for total casinsideration of $2.8 million. The first acquisitidkE Micro, is a specialized build-to-print
house based in Nashua, New Hampshire. The primapope of IKE Micro acquisition is to drive COG%lvetions and further improve gross
margin in our
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Optoelectronics business. The second acquisitibatdpic Controls, is a small design company basddorseheads, New York which
specializes in photonic semiconductor developmadtsystem design. Its primary focus is to desifjoosi photonic chips for 100G/400G
optical networks.

The assets acquired and liabilities assumed wergded at their fair values and operating resuisavwincluded in the financial stateme
from the date of acquisition. The preliminary puasé price allocation resulted in goodwill of $3.Blion and intangible assets, including
manufacturing know-how and customer relationshop$1.6 million recorded on the date of acquisitisich will be amortized over 7-

10 years. Additionally, the Company recorded a iogieint consideration liability of $0.8 million rédal to the acquisition of Photonic Controls
which is included in other long-term liabilities iihe accompanying consolidated balance sheet@stober 3, 2014. The maximum possible
payment of contingent purchase price is $1.3 mmilliapproximately $1.7 million of the goodwill resg from these acquisitions is deductible
for tax purposes. The purchase price allocatiohbilfinalized in fiscal 2015 upon receipt of finaformation related to valuation of
intangibles. The acquisitions were not materigh® Company’s consolidated financial statements.

Acquisition of the MACOM Business—In connection with the acquisition of the MACOMdiness in March 2009, the Company
became obligated to pay the seller up to $30.0aniks contingent consideration. The amount todie  the seller was measured based upc
the Company’s qualifying revenue, as defined ingheehase agreement, through September 2012. Timp&ty paid $6.0 million and $15.0
million in fiscal years 2013 and 2012, respectiy@tyfull satisfaction of all amounts owed undes trrangement.

The changes in fair value of contingent consideratesulting from acquisitions are set forth bel@wthousands):

Balance— September 30, 201 25,50z
Paymen— MACOM business acquisitio (15,000
Change in fair valu (3,929

Balance— September 28, 201 6,58(
Paymen— MACOM business acquisitio (6,007%)
Change in fair valu (579

Balance— September 27, 201 —

Acquisition of Photonic Control 82C

Balance— October 3, 201 $ 82

Investments—The Company determines the appropriate clasdificaif its investments at the time of acquisitiond ae-evaluates such
determination at each balance sheet date. The Gompaords at cost non-marketable equity investaehiere it does not have the ability to
exercise significant influence or control and pdigally reviews such investments for impairment.

During fiscal year 2014, the Company made a mipanigestment of $0.3 million in the convertible delf a privately-held U.S. based
company. The Company classified this investmemtazing securities. (See Note 4.)

During fiscal year 2014, the Company made a mipanizestment of $5.0 million in the equity of ayately-held U.S. based company.
This minority equity investment is accounted fodanthe cost method due to ownership less than&@@¥sack of significant influence and is
included on the consolidated balance sheets ir tithg-term assets. The Company evaluated the timegg for other-than-temporary
impairment as of the end of fiscal year 2014 artdrdeined that no impairment existed. Additionatlye Company determined that the equity
investment contained embedded derivatives. Theustitwy treatment of derivative financial instrunergquires that the Company record the
fair value of the derivatives as of the incepti@tedof the equity investment and to adjust theviaiue as of each subsequent balance shee
At the inception of the equity investment and fog tonsolidated balance sheet date as of Octol2€x13, the Company determined the
embedded derivatives did not have value.
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4. FAIR VALUE

Assets and liabilities measured at fair value oecairring basis consist of the following (in thonds):

Assets
Trading securitie
Total assets measured at fair ve
Liabilities
Contingent consideratic
Common stock warrant liabilit
Total liabilities measured at fair vall

Liabilities
Warrant liability
Total liabilities measured at fair vali

QOctober 3, 2014

Active Markets for

Identical Observable Unobservable
Fair Value Assets (Level 1) Inputs (Level 2 Inputs (Level 3
$ 25C $ — $ — $ 25C
$ 25C $ — $ — $ 25C
$ 82C $ — $ = $ 82C
$ 15,801 — — $ 15,80!
$16,62] $ — $ — $ 16,62
September 27, 201
Active Markets for
Identical Observable Unobservable
Fair Value Assets (Level 1) Inputs (Level 2) Inputs (Level 3)
$11,87: $ — $ — $ 11,87:
$11,87: $ i $ — $ 11,87:

The changes in assets and liabilities with inplasgified within Level 3 of the fair value hieraycbonsist of the following (in thousand

Fiscal Year 2014

Net
Realized/Unrealizec
Losses (Gains)

Purchase: Transfers in

September 27 Included in and Sales anc and/or (out) October 3
2013 Earnings Issuances Settlement: of Level 3 2014
Trading securities $ — $ — $ 25C $ — $ — $ 25C
Contingent consideratic $ — $ — $ 82 $ — $  — $ 82C
Warrant liability $ 11,87 $ 3,92¢ $ — $ — $ — $15,80:
Fiscal Year 2013
Net
Realized/Unrealize(
Losses (Gains) Purchase: Transfers in
September 2¢ Included in and Sales anc and/or (out) September 27
2012 Earnings Issuance Settlement: of Level 3 2013

Contingent consideration $ 6,58( $ (5779) $ — $ (6,007 $ — $ =

Warrant liability $ 7,561 $ 4,312 $ — $ — $  — $ 11,87
Fiscal Year 2012
Net
Realized/Unrealizec
Losses (Gains) Purchase: Transfers in
September 3C Included in and Sales anc and/or (out) September 2¢&
2011 Earnings Issuances Settlements of Level 3 2012

Contingent consideration $ 25,50: $ (3,927) $ — $ (15,000 $ — $  6,58(
Warrant liability $ 10,73¢ $ (3,175 $ — $ — $  — $ 7,567

Class B conversion liabilit $ 81,37 $ 44,11¢ $ — $(125,49) $ — $ —
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The fair values of the contingent consideratiobilibes were estimated based upon a risk-adjugtedent value of the probability-
weighted expected payments by the Company. Spaktyfithe Company considered base, upside and ddesssenarios for the operating
metrics upon which the contingent payments areetbdsed. Probabilities were assigned to each scarat the probabilityweighted paymen
were discounted to present value using risk-adjudtecount rates.

For periods prior to March 2012, the fair valualef common stock warrants was estimated basedaipogsent value of the probability-
weighted expected investment returns to the holddrs Company weighted various scenarios of passilvlestment returns to the holders ¢
the terms of the contracts, such as upon a saleedompany and upon an initial public offeringtefcommon stock, using a range of poter
outcomes. Using the scenarios developed, managemesitered the likely timing and method of exer@§the warrants and investment
returns to the holders. Where a settlement wasidenesl likely in the near term, the probable setdat amounts were weighted. Where the
time to exercise was expected to be longer, a Bimtloles option pricing model was used to estintadair value of the warrants, giving
consideration to remaining contractual life, expdotolatility and risk free rates. The probabiltgighted expected settlement of the warrant
was discounted to the present using a risk adjudiseunt rate. As of October 3, 2014 and Septer2BeP013, the fair value of the common
stock warrants has been estimated using a Blac&l&sloption pricing model giving considerationtie guoted market price of the common
stock on that date, an expected lives of 6.2 yaads7.2 years, expected volatility of 42.3% and%3and risk free rates of 2.16% and 2.02%,
respectively. The change in approach to estimatsalts from the Company’s IPO in March 2012 aredahailability of a quoted market price
for the common stock underlying the warrants.

The fair values of the Class B conversion lialgbtivere estimated based upon a consideration estimated fair value of the underlyi
common stock into which the Class B is convertiblel the expected preferential payments pursuahetterms of the securities. The
Company estimated the fair value of the commonksiiycusing the same probability-weighted scenaused in estimating the fair value of the
warrants. For each potential scenario, the valubddClass B was estimated relative to the exigtiiegerences. The amount in excess of the
liquidation preferences, if any, was then probapilveighted and discounted to the present usirigkaadjusted discount rate. The Class B
conversion liabilities were settled upon the clgsifi the Company’s IPO in March 2012.

These estimates include significant judgments atabhresults could materially differ and have aemal impact upon the values of the
recorded liabilities. Any changes in the estimdtedvalues of the liabilities in the future wiletreflected in the Company’s earnings and such
changes could be material.

5. ALLOWANCE FOR DOUBTFUL ACCOUNTS
The activity in the allowance for doubtful accourgtated to accounts receivable is as followsHousands):

Fiscal Years
2014 2013 2012
Balance — beginning of year $19E $ 69¢ $657
Provision (recoveries), n 70 (443) 42
Chargeoffs (39) (61) =
Balance— end of yea $22¢ $19¢ $69¢
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6. INVENTORIES
Inventories consist of the following (in thousands)

October 3, September 27

2014 2013
Raw materials $34,91¢ $ 27,85
Work-in-process 5,50( 6,021
Finished good 33,15: 21,03:
Total $73,57: $ 54,90¢

7. PROPERTY AND EQUIPMENT
Property and equipment consists of the followimgtliousands):

October 3, September 27

2014 2013
Machinery and equipment $ 68,43t $ 48,05(
Leasehold improvemen 7,99¢ 5,12¢
Furniture and fixture 1,015 782
Construction in proces 12,91¢ 6,234
Computer equipment and softw 7,75¢ 6,384
Total property and equipme 98,12¢ 66,57¢
Less accumulated depreciation and amortize (47,7779 (33,849
Property and equipme— net $ 50,35’ $ 32,73¢

Depreciation and amortization expense relateddpgnty and equipment for fiscal years 2014, 20182012 was $14.0 million, $10.5
million and $9.0 million, respectively.

8. DEBT

On September 26, 2013, and as amended Novembei 3, the Company entered into an amended andeddtan agreement with a
syndicate of lenders, which provided for a revadvaredit facility of up to $300.0 million that wadsie to mature in September 2018 (Prior
Facility). Borrowings under the revolving creditility either bore a variable interest rate baseaither the lender’s prime rate or a LIBOR
rate, plus an applicable margin. The revolving ttreetility was secured by a first priority lien aubstantially all of the Company’s assets and
required compliance with certain financial and rim@ncial covenants. In connection with the Mindsgh@nd Nitronex acquisitions, MACOM
drew down an aggregate of $245.0 million of inddhgss on its Prior Facility.

On May 8, 2014, the Company refinanced its outstanishdebtedness under the Prior Facility and disgéd its obligations thereunder
by entering into a credit agreement (Credit Agrestneith Goldman Sachs Bank USA and a syndicateraders. Concurrent with the
execution of the Credit Agreement, the Company iteated the Prior Facility and repaid the outstagd@45.0 million principal and interest
due through draws on the Credit Agreement. Upaniteating the Prior Facility, previously deferreddincing costs pertaining to that facility
$2.1 million were expensed as additional interest.

The Credit Agreement provides for term loans iraggregate principal amount of $350.0 million, whishture in May 2021 (Term
Loans) and a revolving credit facility of up to $10 million, which matures in May 2019 (Revolvingdiity). The Term Loans were issued
with an original issue discount of 0.75%, whiclbé&ng amortized over the term of the Term Loansgitfie straight-line method, which
approximates the effective interest rate methodrdangs under the Term Loans bear interest (paygbhrterly) at: (i) for LIBOR loans,
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a rate per annum equal to the LIBOR rate (subgeatftoor of 0.75%), plus an applicable margin 05346, and (ii) for base rate loans, a rate
annum equal to the prime rate (subject to a flddr.85%), plus an applicable margin of 2.75%. Basirgys under the Revolving Facility bear
interest (payable quarterly) at (i) for LIBOR loaasrate per annum equal to the LIBOR rate, plugppticable margin in the range of 2.00% to
2.50% (based on the Company’s total net leveratige baing within certain defined ranges), andffi) base rate loans, a rate per annum equa
to the prime rate, plus an applicable margin inrtrege of 1.00% to 1.50% (based on the Comatogal net leverage ratio being within cer
defined ranges). The Company also pays a quadatged line fee for the Revolving Facility in tlemge of 0.25% to 0.375% (based on the
Company’s total net leverage ratio being withintaier defined ranges) as well as overall agency. fEles Term Loans are payable in quarterly
principal installments of 0.25% of the Term Loamstle last business day of each calendar quaggimihing on the last business day of
September 2014, with the remainder due on the ihatdate. At the signing of the Credit Agreemehg entire $350 million principal amount
of the Term Loans was funded, and no draws wereeroadhe Revolving Facility through October 3, 20THe Term Loans and Revolving
Facility are secured by a first priority lien orbstantially all of the Company’s assets and protid the Company must comply with certain
financial and norfinancial covenants. The Company incurred $8.7iomlln fees for the issuance of the Credit Agreetmérich were recorde
as deferred financing costs and are being amortizedthe life of Credit Agreement as interest ewgae As of October 3, 2014, approximately
$8.2 million of deferred financing costs remain oneatized.

As of October 3, 2014, the following remained cartsting on the Term Loans:

Principal balanci $349,12!
Unamortized discour (2,469

346,65t
Current portior 3,47¢
Long-term, less current portic $343,17¢

As of October 3, 2014, the minimum principal paytsamder the Term Loans in future fiscal years asfollows (in thousands):

2015 $ 3,47¢
2016 3,44¢
2017 3,40¢
2018 3,37¢
2019 3,34:
Thereaftel 332,07
Total $349,12!

The fair value of the Term Loans was estimatecetajproximately $350.0 million as of October 3,£0dnd was determined using
Level 3 inputs, including a quoted rate.

Additionally, the Company assumed $40.9 milliordebt in its 2014 acquisitions. The Company paidiuése assumed debt amounts of
$40.9 million during fiscal year 2014.

9. EMPLOYEE BENEFIT PLANS

The Company established a defined contributionmggvplan under Section 401(k) of the Code (Seetii(k)) on October 1, 2009 (401
(k) Plan). The 401(k) Plan follows a calendar yeawxers substantially all U.S. employees who mdatmum age and service requirements,
and allows participants to defer a portion of tlaginual compensation on a pretax basis, subjéegéb limitations. Company contributions to
the plan may be made at the discretion of the Coyipdoard of directors. There were no Company riiountions made to the 401(k) Plan for
calendar year 2014 through October 3, 2014. Carttabs to the 401(k) Plan for calendar years 20482012 were $1.0 million and $1.0
million, respectively.
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The Company’s employees located in foreign jurisoits meeting minimum age and service requiremgartscipate in defined
contribution plans whereby participants may defpogion of their annual compensation on a pretsid) subject to legal limitations.
Company contributions to these plans are discratioand vary per region. The Company expensedibatitins of $1,045,000, $881,000 and
$711,000 for fiscal years 2014, 2013 and 2012 eetdpely.

Nitronex has an established defined contributiosings plan (Nitronex Plan) under Section 401(k)erivg substantially all U.S.
employees who meet minimum age and service regamesnand allows participants to defer a portiothefr annual compensation on a preta;
basis, subject to legal limitations. The NitrondarPfollows a calendar year.

As a result of the Mindspeed Acquisition, the Compmaintains a qualified defined benefit pensicangbr its subsidiary located in
Germany. The plan is unfunded with a benefit oliggaof approximately $1.4 million October 3, 20ivhich is included in other long-term
liabilities in the accompanying consolidated bateheet as of October 3, 2014. The assumptionsinsadtulating the benefit obligation for
the plan are dependent on the local economic dondiind were measured as of October 3, 2014. dheeniodic benefit costs were not
material to the Company during fiscal year 2014.

10. ACCRUED LIABILITIES
Accrued liabilities consist of the following (indbsands):

October 3, September 27
2014 2013

Compensation and benefits $19,54( $ 9,93t
Product warrant: 693 56€
Professional fee 1,52¢ 1,90¢
Distribution cost: 1,757 672
Restructuring cosl 801 14t
Interest payabl 2,44 131
Rent and utilities 1,65¢ 54¢€
Other 5,82¢ 3,021
Total $34,24¢ $ 16,92

11. COMMITMENTS AND CONTINGENCIES

Operating Leases—The Company has non-cancelable operating leagemgnts for office, research and development and
manufacturing space in the United States and foreigations. The Company also has operating Idasertain equipment, automobiles and
services in the United States and foreign jurisoins. These lease agreements expire at various thateigh 2022 and certain agreements
contain provisions for extension at substantidily $ame terms as currently in effect. Any leaselagon clauses, rent abatements and/or
concessions, such as rent holidays and landlotehant incentives or allowances, are included énddétermination of straight-line rent expenst
over the lease term.
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Future minimum lease payments for the next fivedigears as of October 3, 2014, are as followth@usands):

2015 $ 7,38¢
2016 6,90¢
2017 6,38
2018 5,36:
2019 5,06¢
Thereafte! 5,097
Total minimum lease paymer $36,20:

Rent expense incurred under nzancelable operating leases was $6.6 million, llton and $4.1 million in fiscal years 2014, 2048¢
2012, respectively. Pursuant to the terms of difjadease, the Company would be obligated to rainsk a landlord for lease incentives of u
$1.0 million should the Company default on the éedsring the term, which expires in January 2018.

The Company is obligated under certain facilitysk=ato restore those facilities to the conditiowlvich the Company or its predecessors
first occupied the facilities. The Company is regdito remove leasehold improvements and equipmstalled in these facilities prior to
termination of the leases. The estimated costthioremoval of these assets are recorded as atisetnent obligations. A summary of the
changes in the estimated fair values of the astietment obligations is as follows (in thousands):

Fiscal Years
2014 2013 2012
Balance — beginning of year $ 994 $ 1,074 $ 912
Assumed on acquisitic 90C — —
Payment: (442) (1,409 (41
Accretion expense and settleme 223 1,32: 202
Balance— end of yea $1,67¢ $ 994 $1,074

Purchase Commitments—As of October 3, 2014, the Company had outstandorgcancelable purchase commitments aggregating
million pursuant to inventory supply arrangements.

Litigation —The Company is periodically subject to legal pestiags, claims and contingencies arising in thénarg course of
business.

Patent Suit Against LairdWe brought a patent infringement suit againstd_&iechnologies, Inc. (Laird) in the Federal DittCourt for
the District of Delaware on February 11, 2014, sggknonetary damages and a permanent injunctioa stft alleges that Laird infringes on
our United States Patent No. 6,272,349 (‘349 Pptatied “Integrated Global Positioning System Bieer,” by making, using, selling, offerir
to sell or selling products incorporating an intggd global positioning receiver that include diuue(s) recited in the ‘349 Patent, including
global positioning system modules for automotivauistry customers. Laird filed an answer and detdaygudgment claims of invalidity and
noninfringement on June 30, 2014. We filed a réplthe counterclaims on July 24, 2014.

We filed a motion for preliminary injunction, seegito enjoin Laird’s infringement pending full trian the merits. The court granted the
motion for a preliminary injunction on June 13, 2Gind required us to post a bond of $4 milliongouse the injunction. In granting the
injunction, the court found that we are likely to
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succeed on the merits of the case at a full tridlthat the equities weighed in favor of prelimilyagnjoining Laird from making sales of its
product until trial. Trial is scheduled to begin ldiay 16, 2016.

Mindspeed Tender Offer Litigation in Delaware anaifornia . Following our November 2013 announcement of ttecation of a
definitive agreement between us and Mindspeed oguitging a tender offer by us for all outstandihgres of common stock of Mindspeed
and thereafter a merger with Mindspeed (Mergenyrmaber of purported class action lawsuits wera fdgainst Mindspeed, its directors, our
merger subsidiary and us in the Delaware CourtharCery and the California Superior Court for Oeagunty.

The complaints alleged, generally, that the Mingspdirector defendants breached their fiduciaryedub Mindspeed stockholders, and
that the other defendants aided and abetted seelttnes, by seeking to sell Mindspeed through agedlly defective process, for an unfair
price, and on unfair terms. The lawsuits soughragrother things, equitable relief that would emjtiie consummation of the proposed
Merger, rescission of the proposed Merger (to Hierd the proposed Merger has already been constedindamages and attorneys’ fees anc
costs.

Further Discussion of Delaware Tender Offer Litigat On November 22, 2013, an amended complaint wasifiléhe Delaware Court
of Chancery. The amended complaint included sinailigations to the original complaint, along withims that the Mindspeed Schedule
14D-9 filed in connection with the Merger includedsstatements or omissions of material facts. Omeltber 25, 2013, a motion for
preliminary injunction was filed in the Delaware @bof Chancery. On December 3, 2013, all of theglaints filed in the Delaware Court of
Chancery were consolidated (Delaware Actions).

On December 6, 2013, the plaintiffs in the Delawatéons filed their brief in support of a motionm €njoin the proposed Merger. While
the Defendants denied the allegations made iratliedits and maintain that they have committed mmngdoing whatsoever, to permit the
timely consummation of the Merger, and without ating the validity of any allegations made in thebuits, the Defendants concluded that i
was desirable that the Delaware Actions be resolved

On December 9, 2013, the Defendants’ and plaihtifisnsel in the Delaware Actions entered into anoeandum of understanding to
settle the Delaware Actions and to resolve aligaiteons which were brought or could have been rbby the purported class of Mindspeed
shareholder plaintiffs. The settlement providestlier release of all claims against the Defendaaiéding to the proposed Merger. In connec
with the settlement, Mindspeed agreed to providétaal supplemental disclosures concerning thelde offer as reflected in Amendment
No. 3 to the Schedule 1-9 filed with the SEC on December 10, 2013, whighpement the information provided in the Sched4B-9.

After the parties entered into the memorandum dfustanding, the motion for a preliminary injunatiesas withdrawn and the hearing vace
in the Delaware Actions. The Merger closed on Ddmmi8, 2013. The parties submitted final settlerpapers to the Delaware Court of
Chancery, which ordered that notice of the settldrbe issued to class members. On September 23, #@.Court of Chancery approved the
settlement and awarded plaintiffs’ counsel the edigpon attorneys’ fee of $425,000.

Further Discussion of California Tender Offer Litepn. On December 5, 2013, an amended complaint wasifilede of the California
actions. The amended complaint includes similagaltions to the original complaint along with claithat the Mindspeed Schedule 14D-9
filed in connection with the Merger included midgstaents or omissions of material facts. Plainiiffthe action filed a request to dismiss the
case in light of the settlement approved by theafale Court of Chancery. On November 5, 2014, tiédZnia Court entered an order
dismissing the action.

CSR Matter.In January 2013, CSR Technology Inc. (CSR) filabmnplaint against us in the Massachusetts Sup€nart for Suffolk
County alleging breach of contract, breach of thplied covenant of good faith and fair dealing, iefsesentation, deceptive business prac
and unfair competition, all relating to our purpsatt
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failure to honor an alleged minimum purchase committ contract with respect to certain semiconduchgps to be supplied by CSR for us
our automotive module product. The complaint clairaleged damages of $2.2 million and asked faradly’s fees and other remedies. We
filed an answer to the complaint on January 28320he parties concluded fact discovery and CSRifil motion for summary judgment,
which we opposed. The parties agreed to settleake in July 2014 without any finding of liabiliby judgment against us, and the compliant
was dismissed by the court with prejudice in Augi(i4.

With respect to the above legal proceedings, iddiaily and in the aggregate, unless described abavdave not been able to
reasonably estimate the amount or range of anyilpedsss, and accordingly have not accrued orakst any related amounts of possible
in the accompanying consolidated financial statémen

12. RESTRUCTURINGS

The Company has periodically implemented restrumguactions in connection broader plans to redtaffiisg, and, generally, reduce
operating costs. The restructuring expenses ar@risea of direct and incremental costs relatede@dicount reductions, including, change-in-
control obligations, severance, and outplacemess fer the terminated employees. The following $slmmary of the costs incurred and
remaining balances included in accrued expensateteto restructuring actions taken (in thousands):

Balance— September 30, 201 $ 522
Current period charge 1,86:
Payment: (2,056)
Balance— September 28, 201 32¢
Current period charge 1,06(
Payment: (1,249
Balance— September 27, 201 14&
Current period charge 14,82
Payment: (14,16))
Balance— October 3, 201 $ 801

The restructuring actions taken in fiscal years@id 2012, which related to headcount reductiamscomplete.

In fiscal year 2014, the Company implemented resiiring plans to reduce manufacturing and operatoggs of the Mindspeed and
Nitronex operations through a reduction of staffifiese restructuring plans resulted in a chargemtinuing operations in fiscal year 20.
and the related obligations are expected to betpaddigh the first quarter of fiscal year 2015. Ndher charges are expected related to this
plan. The Company’s restructuring charges are pifiyn@amployee related with non-employee relatedrgba determined to be immaterial.

13. PRODUCT WARRANTIES

The Company establishes a product warranty lighalithe time of revenue recognition. Product watiegs generally have terms of
between 12 months and 60 months and cover noncoafare with specifications and defects in matenial@erkmanship. For sales to
distributors, our warranty generally begins whemphoduct is resold by the distributor. For sateautomotive customers, our warranty
generally begins when the automobiles are soldtswemers and generally coincides with the autoraaghdnufacturer’'s warranty, which is
typically three years or less based upon mileaggdtions. The liability is based on estimated sastfulfill customer product warranty
obligations and utilizes historical product failueges. Should actual warranty obligations differd estimates, revisions to the warranty
liability may be required.
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Product warranty liability activity is as follows(thousands):

Balance — beginning of year
Assumed on acquisitic
Provisions

Direct charge:

Balance— end of yea

14. INTANGIBLE ASSETS

Amortization expense related to amortized intareggddsets is as follows (in thousands):

Cost of revenue
Selling, general and administrati
Total

Intangible assets consist of the following (in thands):

Acquired technology
Customer relationshir
In-process research and developn
Trade nami
Total
Less accumulated amortizati

Intangible asset— net

A summary of the activity in intangible assets goddwill follows (in thousands):

Balance at September 28, 2012
Net intangibles acquire
Other intangibles purchas

Balance at September 27, 2(
Net intangibles acquire
Other intangibles purchas

Balance at October 3, 20:

Fiscal Years
2014 2013 2012
$ 56€ $ 91C $ 1,88t
20z — 44
201 1,08: 39¢
(276) (1,427 (1,419
$ 692 $ 56¢€ $ 91C
Fiscal Years
2014 2013 2012
$18,78" $2,98¢ $2,25¢
1,80¢ 1,33¢ 1,33¢
$20,59: $4,321 $3,59¢
September 27
October 3,
2014 2013
$131,95: $ 23,63i
24.67( 13,15(
17,97( —
3,40( 3,40(
177,99 40,18:
(35,360) (15,389
$142,63: $  24,79¢
In-Process
Research an
Acquired Customer Trade
Total Technology Relationships Developmen Name Goodwill
$ 44,65« $ 21,35« $ 13,15( $ — $3,40( $ 6,75(
2,28 2,28t — — — —
46,93] 23,631 13,15( — 3,40( 6,75(
137,40:! 103,88: 11,52( 17,97( — 4,03¢
4,43¢ 4,43¢ — — — —
$188,77° $131,95: $ 24,67( $ 17,97( $3,40( $10,78¢
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As of October 3, 2014, estimated amortization efititangible assets in future fiscal years, wa®kmwvs (in thousands):

2015 $ 22,92(
2016 20,82¢
2017 19,94:
2018 17,05¢
2019 14,00¢
Thereaftel 26,51
Total $121,26:

The in-process research and development and tade are indefinite-lived intangible assets anchatesubject to amortization. The
Company performed its annual impairment test fertthde name and goodwill in the fourth quartezaxdh fiscal year presented, concluding
impairment existed.

Accumulated amortization, for the acquired techggland customer relationships, was $27.8 milliod $r.6 million, respectively, as of
October 3, 2014, and $9.6 million and $5.8 millicespectively, as of September 27, 2013.

In July 2013, the Company entered into a long terchnology licensing and transfer agreement thiig foa potential payments by the
Company of up to $9.0 million through July 2016éshsipon the achievement of specified milestonestdocurred in connection with the
licensing and the transfer of the technology agated) $4.4 million and $1.7 million in fiscal ye@814 and 2013, respectively, and were
capitalized as incurred as acquired technologyt€Ge#l be amortized to costs of sales upon conibedf the transfer, which is currently
expected to be completed through fiscal year 2016.

15. INCOME TAXES

Deferred income taxes reflect the net effect ofgerary differences between the carrying amounesseéts and liabilities for financial
reporting purposes and amounts used for incompugposes. The components of the Company’s deféavedssets and liabilities are as
follows (in thousands):

October 3, September 27
2014 2013
Current deferred tax asse
Accrued liabilities $ 9,83 $ 4,361
Inventory 8,08¢ 3,46¢€
Deferred revenu 4,451 2,251
Accounts receivabl 14z 59
Federal net operating lo 15,45: 267
Other current deferred tax ass 46 —
Valuation allowanct (2,057) —
Current net deferred tax ass $ 35,95: $ 10,40¢
Non-current deferred tax assets (liabilitie
Federal and foreign net operating losses and &t $128,03! $ 4,71¢
Intangible assel (33,159 (2,559
Property and equipme (3,072 (2,889
Other nor-current deferred tax asst 272 —
Valuation allowanct (7,449 (856
Nonr-current net deferred tax assets (liabiliti 84,62¢ (1,58
Total deferred tax ass $120,58t $ 8,82
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As of October 3, 2014, the Company had $381.3 oniltf gross federal net operating loss carryforwamasisting of $307.0 million
attributable to the Mindspeed Acquisition, $9.9limil relating to a prior acquisition, and $64.4 o relating to the current period loss. The
reported net operating loss carryforward includeslamitation under Sections 382 and 383 of thednal Revenue Code of 1986, as amendec
which applies to an ownership change as defineéugdction 382.

The deferred tax assets as of October 3, 2014 nedreed by $1.7 million representing tax deduct@ansing from the exercise of stock
options by Company employees in excess of compensatcognized for financial reporting. Additiorzdid-in capital will be increased by
$1.7 million if and when such deferred tax assegsudtimately realized.

The domestic and foreign income (loss) from cornitigwperations before taxes were as follows (iutfamds):

Fiscal Years
2014 2013 2012
United States $(38,709) $13,05: $ 7,44
Foreign 19,93¢ 14,27¢ 4,84¢
Income (loss) from operations before income t: $(18,772) $27,33: $12,28¢
The components of the provision for income taxesaarfollows (in thousands):
Fiscal Years
2014 2013 2012
Current:
Federa $ 71z $11,28: $10,48:
State (419 1,512 2,141
Foreign 2,181 98¢ 1,34(
Current provisior 2,47¢ 13,78¢ 13,96¢
Deferred:
Federa (8,96¢) (3,32¢) 2,56¢
State (319 (1,14¢) 25¢
Foreign (725) (279 (1,387)
Change in valuation allowan (522) 95 54k
Deferred provision (benefi (10,529 (4,650 1,98t
Total provision $ (8,059 $ 9,13t $15,95!

The Companys net deferred tax asset relates predominanthg tmpierations in the United States. A valuatioovedince is recorded whe
based on assessment of both positive and negatidenee, management determines that it is not rilagly than not that the assets are
recoverable. Such assessment is required on diptitmal basis.

The $9.5 million of valuation allowance as of O&oB, 2014 relates primarily to state net operaliisg (NOL) carryforwards assumec
the Mindspeed Acquisition whose recovery is notsidered more likely than not. The $0.9 million alwation allowance as of September 27,
2013 related to a foreign jurisdiction for whicletGompany does not believe recovery of the defdeedsset is more likely than not.
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The Company'’s effective tax rates differ from tkeddral and statutory rate as follows:

Fiscal Years

2014 2013 2012
Federal statutory rate 35.(% 35.(% 35.(%
Nitronex losse: (5.7 8.2 23.C
Foreign rate differentic 24.¢ (9.5 (28.9)
State taxes net of federal ben: 2.4 2.1 10.1
Change in tax statt — — (9.9
Class B Conversion and warrant liabilit (7.3 4.1 95.¢
Change in valuation allowan: (0.6) 0.2 3.7
Research and development cre 4.1 (8.0 (3.7
Nondeductible compensation expe! (3.4 — —
Nondeductible legal fee (4.7 0.€ 1.7
Other permanent differenc (1.9 0.5 1.8
Effective income tax rat 42.% 33.%% 129.89%

For fiscal year 2014, the effective tax rate taukdte the tax benefit on $18.8 million of pre-tags from continuing operations was
42.9%. For fiscal years 2013 and 2012 the effedtixeate to calculate the tax expense on prereome of $27.3 million and $12.3 million,
respectively, was 33.4% and 129.8%, respectiveig. 8ffective income tax rate for fiscal years 2013 and 2012 were primarily impacted
by pre-acquisition Nitronex losses and a lower medax rate in many of the foreign jurisdictionsiihich the Company’s foreign subsidiaries
operate. For the fiscal year ended 2012, the é@ffetdx rate was also significantly impacted by ¢thanges in fair values of the Class B
conversion and warrant liability, which are neitkexable nor deductible for income tax purposes.

All earnings of foreign subsidiaries are considaretkfinitely reinvested for the periods presentéddistributed earnings of all foreign
subsidiaries as of October 3, 2014 aggregated $Bdlidn. It is not practicable to determine theSUfederal and state deferred tax liabilities
associated with such foreign earnings.

Activity related to unrecognized tax benefits if@ws (in thousands):

Balance— September 30, 201 $ 437
Additions based on tax positio 597
Reductions based on tax positic (437)

Balance— September 28, 201 597
Reductions based on tax positic (597)

Balance— September 27, 201 —
Additions based on tax positio 1,67C
Reductions based on tax positic

Balance— October 3, 201. $1,67(

The balance of the unrecognized tax benefit asotdler 3, 2014 includes a $1.4 million reductiorimrent deferred tax assets and $0.3
million is included in other long-term liabilitiea the accompanying consolidated balance sheetseititire balance of unrecognized tax
benefits, if recognized, will reduce income tax exge. It is the Company’s policy to recognize argriest and penalties accrued related to
unrecognized tax benefits in income tax expensenDdiscal year 2014, the Company did not make gayyment of interest and penalties.
There was nothing accrued in the consolidated lbalaheets for the payment of interest and penati€stober 3, 2014 as the remaining
unrecognized tax benefits would only serve to redhe Company’s current federal and state NOL &ammards, if ultimately recognized.
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During fiscal year 2014, the Company settled tlikefel audit for fiscal years 2011 and 2012 withmmaterial impact upon the financial
statements. A summary of the fiscal tax yearsnmgin subject to examination, as of October 342€dr the Company’s significant tax
jurisdictions are

Tax Years
Jurisdiction Subject to Examination
United States — federal 2013— forwarc
United State— various state 2011— forwarc
Ireland 2011— forwarc

Generally, the Company is no longer subject tor@dacome tax examinations for years before 2@k8ept to the extent of loss and tax
credit carryforwards from those years.

16. SHARE-BASED COMPENSATION PLANS

The following table presents the effects of stoekddl compensation expense related to stock-basedste employees and non-
employees in the Company’s consolidated statenodraperations during the periods presented (inghads):

Fiscal Years
2014 2013 2012
Cost of revenue $ 1,771 $1,06¢ $ 704
Research and developmt 2,81¢ 1,73¢ 967
Selling, general and administrati 6,68¢ 3,64¢ 1,98¢
Total $11,27: $6,45¢ $3,66(

The Company has the following equity incentive plahe Amended and Restated 2009 Stock Incentase (2009 Plan), the 2012
Omnibus Incentive Plan (2012 Plan), the 2012 Engo$tock Purchase Plan (ESPP), the Mindspeed Tiegiies Inc. 2013 Equity Incentive
Plan (Mindspeed 2013 Plan), the Mindspeed Techimedo¢nc. 2003 Long-Term Incentives Plan (Mindsp2ed3 Plan) and the Mindspeed
Technologies, Inc. Directors Stock Plan (MindspB@éctors Plan).

Upon the closing of the IPO, all shares that weeserved under the 2009 Plan but not awarded wetenasl by the 2012 Plan. No
additional awards will be made under the 2009 Rlarder the 2012 Plan, the Company has the ahiitgsue incentive stock options (ISOs),
non-statutory stock options (NSOs), stock appramiatghts, restricted stock, restricted stock sifRSUs), performance units, performance
shares and other equity-based awards to emplogigestors and outside consultants. The ISOs andN8@st be granted at a price per share
not less than the fair value of our common stockhendate of grant. Options granted to date gelyerast over a four-year period with 25%
vesting at the end of one year and the remainisgmenthly thereafter. Certain of the share-basestds granted and outstanding as of
October 3, 2014, are subject to accelerated veapog a sale of the Company or similar changesitrol. Options granted generally are
exercisable up to 10 years. In fiscal year 2012 Gbmpany began granting RSUs, which generallyamstially over one to five years. As of
October 3, 2014, the Company had 9.9 million shavedable for future grants under the 2012 Plan.

The Mindspeed 2013 Plan, the Mindspeed 2003 Fhantindspeed Directors Plan and certain induceraguity grants (collectively, tr
Mindspeed Plans) were assumed by the Company imection with the Mindspeed Acquisitions. No additbequity awards will be made
under the Mindspeed Equity Plans.
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A summary of stock option activity for fiscal ye2014 is as follows (in thousands, except per saareunts):

Weighted-
Average
Weighted-Average Remaining
Exercise Price pel Contractual Term Aggregate
Number of Share: Share (in Years) Intrinsic Value
Options outstanding — September 27
2013 841 $ 1.6C 6.2 $ 13,13
Assumed in Mindspeed
Acquisition 43¢ 24.5(
Grantec 40% 17.5(C
Exercisec (51%) 4.31
Forfeited, canceled or expir (222) 26.62
Options outstandin— October 3, 201 94§ $ 11.72 6.€ $ 10,01f
Options vested and expec!
to vest — October 3,
2014 857 $ 11.11 6.3 $ 9,64(
Options exercisable —
October 3, 201. 562 $ 7.8€ 4.7 $ 8,34¢

Aggregate intrinsic value represents the differdmeteveen the Company’s closing stock price on Gat8h 2014, and the exercise price
of outstanding, in-the-money options. The totaliirsic value of options exercised was $7.6 milli$8,4 million and $4.6 million for fiscal
years 2014, 2013 and 2012. As of October 3, 2@t4l tinrecognized compensation cost, excludingnipact of the assumed Mindspeed st
options, adjusted for estimated forfeitures, relatenonvested stock options was $2.2 million, which iseotpd to be recognized over the r
2.5 years.

No options were granted in fiscal years 2013 arf®2th April 2014, the Company granted stock omias to 405,000 shares of comn
stock with a grant date fair value of $3.5 millidvat are subject to vesting only upon the markieepsf the Companyg underlying public stoc
closing above a certain price target within tenrgexd the grant date. Due to the market conditiporuwhich vesting is based, the fair value of
the awards was estimated using a Monte Carlo stinalanodel. Compensation cost is recognized regasdbf the number of awards that are
earned based on the market condition. Compensedisins recognized on a straight-line basis overetstimated service period of three years.
In the event that the Company’s common stock aesi¢lve target price of $32.55 per share priorécetid of the estimated service period, any
remaining unamortized compensation cost will b@geized. These options are included in the tabieadiner information above.

The weighted-average assumptions used for calngl#tie fair value of stock options granted durisgdl year 2014, is as follows:

Risk-free interest rat 2.71
Expected term (year: 10
Expected volatility 42.6%

Expected dividend —
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A summary of restricted stock awards and units/dgtior fiscal year 2014 is as follows (in thousizix

Weighted-Average

Remaining
Number of Contractual Term Aggregate

Shares in Years Intrinsic Value

Issued and unvested — September 27, 2013 1,12¢ 2.8 $ 18,14¢
Assumed in Mindspeed Acquisitic 28t
Grantec 1,04¢
Vested (53€)
Forfeited, canceled or expirt (207)

Issued and unvested sha— October 3, 201. 1,72( 2.€ $ 37,20

Shares expected to ve 1,521 2.€ $  32,90¢

The total fair value of restricted stock awards anis vesting was $9.2 million, $3.9 million antl. % million for fiscal years 2014, 2013
and 2012. As of October 3, 2014, total unrecognamdpensation cost, adjusted for estimated forfesturelated to RSUs and restricted stock
was approximately $20.1 million, which is expectede recognized over the next 2.5 years.

Concurrently with the IPO in March 2012, the ESRRame effective. The ESPP allows eligible employegrirchase shares of the
Company’s common stock at a discount through phgierluctions of up to 15% of their eligible competien, subject to any plan limitations.
In administering the ESPP, the board of directaisImited discretion to set the length of the oiffg periods thereunder. The board of
directors has provided for an initial offering patiof eight months following the IPO, followed hix-smonth offering periods thereafter. As of
October 3, 2014, total unrecognized compensatishretated to the ESPP was not material. In figeats 2014 and 2013, 150,000 and
131,000, respectively, of shares of common stoakewasued under the ESPP.

The financial impact of any modifications to shaeesed awards during the periods presented was gniadat

For the purpose of determining the exercise praéese Company’s share-based awards prior to tfe 1&r value of the Company’s
common stock was contemporaneously estimated lpasd of directors as of each grant date, withiifiom management. Since the IPO,
Company'’s quoted market price represents the #direvof the common stock.

The 2012 Plan contains an “evergreen” provisiomsypant to which the number of shares of commorkstwailable for issuance under
the 2012 Plan can be increased on the first daadh fiscal year equal to the lesser of (a) 4.0%utstanding common stock on a fully diluted
basis as of the end of the immediately precedzpfiyear, (b) 1.9 million shares of common staeld (c) a lesser amount determined by the
board of directors; provided, however, that anyafidrom any increases in previous years thataractually issued will continue to be
available for issuance under the 2012 Plan. ThePE88b contains an “evergreen” provision, purst@amthich the number of shares of
common stock available for issuance under the ESbe increased on the first day of each fiscat ggual to the lesser of (a) 1.25% of
outstanding common stock on a fully diluted basisfthe end of the immediately preceding fiscaryéb) 550,000 shares of common stock,
and (c) a lesser amount determined by the boadit@ttors; provided, however, that any shares famyincreases in previous years that are
not actually issued will continue to be availalie iEsuance under the ESPP. In fiscal year 2014uput to the evergreen provisions, the
number of shares of common stock available forassa under the 2012 Plan and the ESPP were indrbgisk9 million shares and 550,000
shares, respectively.

17. PREFERRED STOCK

Upon completion of the IPO in March 2012, all oatsting shares of preferred stock were convertedtamon stock. Since that date,
common stock is the only outstanding capital stock.
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In December 2010, the Company authorized 34,16%5660s and issued 34,169,559.75 shares of Classf@&red stock (Class B) to
new investors for $120.0 million in gross proceadd net proceeds of $118.7 million. In connectigth the Class B issuance, the Company
also issued warrants to the new investors to pseha281,358 shares of common stock for $14.05hmme. The warrants expire Decembet
2020, or earlier as per the terms of the agreenmaitiding within 10 days following consummationatale of all or substantially all assets or
capital stock or other equity securities of the @any, including by merger consolidation, recapitation, or similar transactions, if not
otherwise exercised.

Prior to cancellation in connection with the IPBe Class A preferred stock (Class A) and ClasseBepred stock had preferential voting,
dividend, redemption, and other rights superiazdmmon stock. Each share of Class A and Class®@atically converted into .25 shares of
common stock on the completion of the IPO.

Qualified Public Offering or QPO PrefereneeThe Class B stockholders were eligible to recaiyeeference payment based upon a
formula that resulted in $60.0 million being padctihe Class B stockholders upon the close of tedR March 20, 2012.

The Class B was recorded outside of permanentlstbdérs’ equity as mezzanine equity due to thetemee of the optional redemption
rights. As a result of the amendments to the peefez rights of Class A described above, the Comparigssified the Class A from
stockholders’ equity to mezzanine equity in Decen#td 0. The reclassification was made at the isseidate fair value, which aggregated
$106.4 million.

The Company initially recorded the carrying valdehe Class B as the total gross proceeds fronisthence less issuance costs, the fail
value of the warrants (see Note 18) and the fdirevaf the Class B Conversion Liability discussedtfer below. The Company accreted the
carrying value of the redeemable securities, irialyithe Class B, to their redemption values ushegdffective interest method over the period
from issuance to earliest redemption date. Theetiotr was recorded as an increase in the carnahge\of the redeemable securities and a
reduction to additional paid in capital, or in @i@sence of such, as an increase in the accumulefieit.

A summary of the allocation of proceeds to and gearin the carrying value of the Class B followstfiousands):

Shares Amount
Balance — September 30, 2011 $ —
Issuance of Class B redeemable convertible prefest@ck, net of allocation of
proceed: 34,17( 75,61¢
Accretion 2,61¢
Reclassification upon conversion of Class B to camrstock (78,239
Balance— September 28, 201 $ —

Class B Conversion Liability—The Class B redemption right allowed the holdersléat to receive a greater redemption amountaeltt the
fair value of the Company’s common stock. Thisdieatand the QPO Preference are embedded derivatiteleemed clearly and closely
related to the host contract, Class B, due to, gnotimer things, the potential cash settlement ¢ features. The embedded derivatives have
been aggregated for financial reporting purposesofdingly, the embedded derivatives require séparacounting from the Class B. Upon
issuance of the Class B, the estimated fair vadfitisese embedded derivatives were bifurcated tftemremainder of the Class B proceeds an
recorded as long-term liabilities in the accompagyionsolidated financial statements. Prior to M&@12, the carrying values of the
embedded derivatives were adjusted to fair valukeaend of each reporting period and the changésrivalue recognized in the statement
operations. The Class B conversion liabilities wegttled upon the closing of the Company’s IPO
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in March 2012. The following is a summary of thakes in the carrying value of the Class B conaarkability (in thousands):

Balance— September 30, 201 $81,37¢
Change in estimated fair val 44,11¢
Payment of Class B preferen (60,000
Reclassification upon conversion of Class B to camrstock (65,49))

Balance— September 28, 201 $ —

18. STOCKHOLDERS’ EQUITY

Outstanding shares of common stock presented iadbempanying consolidated statements of stockigldquity as of October 3, 20:
and September 27, 2013, exclude 59,000 and 74tG0@s respectively, issued as compensation tooyext that were subject to forfeiture,
pending continued employment with the Company thhostated vesting dates.

Common Stock Warrants—In connection with the Class B issuance, the Comissued warrants to purchase 1,281,358 shares of
common stock for $14.05 per share. The warrantseXecember 21, 2020, or earlier as per the tefrtise agreement, including immediat
following consummation of a sale of all or subsiaht all assets or capital stock or other equiggities of the Company, including by
merger, consolidation, recapitalization, or simtt@nsactions. Prior to completion of the IPO inrthe2012, the number of shares issuable
upon exercise of the warrants were subject to pi@lancreases pursuant to certain antidilutioftigincluded in the agreements. Following
completion of the IPO in March 2012, and pursuardr investor rights agreement between the Comaadyhe holders of the warrants, the
holders of the warrants have the right in certaicuenstances to require the Company to registewtireants or the underlying shares of
common stock for resale under the Securities Alce Tompany does not have a sufficient number akshaurrently registered and availabl
satisfy the request for registration, if such isdeaAs of October 3, 2014, no exercise of the wasrhad occurred and no request had been
made to register the warrants or any underlyingsges for resale by the holders.

The inclusion of antidilution rights and the suhsenf registration rights result in the warrantsgeiecorded outside stockholders’ equity
(deficit) and as a liability in accordance with laatitative accounting literature. The Company oreling the estimated fair values of the
warrants as a long-term liability in the accompagytonsolidated financial statements with changéke estimated fair value being recorded
in the accompanying statements of operations. dhefing is a summary of the activity of the warrdiability (in thousands):

Balance— September 28, 201 $ 7,561
Change in estimated fair val 4,312
Balance— September 27, 201 11,87:
Change in estimated fair val 3,92¢
Balance— October 3, 201. $15,80:

19. RELATED-PARTY TRANSACTIONS

GaAs Labs, LLC (GaAs Labs), a stockholder and &ihicaé of directors and majority stockholders Jamd Susan Ocampo, was forme
engaged to provide management services pursuantagreement entered into in fiscal year 2008 amehded in December 2010. Selling,
general and administrative expenses for fiscal 64 includes $360,000 for such services. Theemgeat terminated by its terms
concurrently with the closing of the IPO in Mardbil2.
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In April 2012, the Company entered into an agredmath GaAs Labs whereby GaAs Labs pays the Compangdministrative and
business development services provided to GaAs talsstime and materials basis. There are no mimirservice requirements or payment
obligations and the agreement may be terminateglthgr party with 30 daysiotice. For fiscal years 2014, 2013 and 2012, the@any billec
GaAs Labs $118,000, $372,000 and $185,000, respdctior services provided pursuant to this agreetand has recorded these amounts a
other income in the accompanying consolidated staités of operations.

In February 2012, the Company entered into a desggvices agreement with Ubiquiti Networks, Incbigbiti). Two of the Company’s
directors were also directors of Ubiquiti's at sdiche. Such directors resigned from Ubigsifioard of directors in October 2013. An affiliaf
one of the directors was also an Ubiquiti stockbold’he agreement provides that the Company wiNipie engineering services to Ubiquiti
toward the development of an IC device. The agre¢mso provides that Ubiquiti will pay the Compauyto $500,000 for such services
based on milestone achievement and sets a undt fori@ny future production orders of such deviégsuant to the terms of the agreement,
the Company did not record any related revenuesaafyear 2014 and recorded related revenue d3,$80 and $200,000 in fiscal years 2013
and 2012, respectively.

In fiscal years 2014 and 2013, the Company recoreleehue of $150,000 and $242,000, respectivedym fsales of product to a privately-
held company with a common director.

20. DIVESTITURES

Upon closing the Mindspeed Acquisition, MACOM desidto divest the wireless business of Mindspeed.diferations of the wireless
business are included in discontinued operatioherdwas no gain or loss on the sale, which hadliagprice of $12.0 million and which
closed in February 2014. The accompanying condeliistatement of operations for fiscal 2014 inctutthe following operating results related
to the divested business (in thousands):

Revenue $ 2,44(
Loss before income tax (7,38))
Benefit for income taxe 2,77¢
Loss from discontinued operatio $(4,605)

In fiscal year 2014, the Company sold non-coretagspresenting one product line, receiving caskgeds aggregating $12.0 million.
The Company has no continuing interests in thesetsisThere was no gain or loss on the sale, wihided in May 2014.
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21. EARNINGS PER SHARE

The following table set forth the computation fesiz and diluted net income (loss) per share ofrcomstock (in thousands, except per
share data):

Fiscal Years
2014 2013 2012

Numerator:

Income (loss) from continuing operatic $(10,71%) $18,19¢ $(3,669)

Loss from discontinued operatio (4,60%) — —

Net income (loss (15,32) 18,19¢ (3,669

Accretion to redemption value of redeemable coiitverpreferred stoc — — (2,61¢)

Net income (loss) attributable to common stockhis $(15,32)) $18,19¢ $(6,28()
Denominator

Weighted average common shares outstal-basic 47,00¢ 45,91¢ 24,75¢

Dilutive effect of options and warrar — 1,221 —

Weighted average common shares outstai-diluted 47,00¢ 47,13% 24,75¢
Common stock earnings per st-basic:

Continuing operation $ (0.29) 0.4C $ (0.25)

Discontinued operatior (0.10 — —

Net common stock earnings per sl-basic $ (0.39) $ 0.4C $ (0.25)
Common stock earnings per st-diluted:

Continuing operation $ (0.29) 0.3¢ $ (0.25)

Discontinued operatior (0.10 — —

Net common stock earnings per sk-diluted $ (0.39) $ 0.3¢ $ (0.25)

The following common equivalent shares were exaluidemn the calculation from net income per sharthag inclusion would have be
antidilutive (in thousands):

Fiscal Years
2014 2013 2012
Stock options and restricted stock 1,07¢ — 1,821
Convertible preferred stoc — — 17,73
Warrants 32¢ = 141
Total common stock equivalent shares exclt 1,40¢ — 19,69¢

22. SUPPLEMENTAL CASH FLOW INFORMATION
The following is supplemental cash flow informati@yarding noncash investing and financing acésiti

» As of October 3, 2014 and September 27, 2013, tdregany had $1.0 million and $2.4 million, respeelyy in unpaid amounts
related to purchases of property and equipmentragadgibles included in accounts payable and accliagilities. These amounts
have been excluded from the payments for purchafge®perty and equipment until pa

» Upon closing certain acquisitions in 2014, MACOM@ased $40.9 million of the seller's indebtednegfavhich was paid in
fiscal year 2014

* InJune 2012, GaAs Labs contributed $2.1 millioiNtvonex as a capital contribution in connectioittva note payable previously
executed between GaAs Labs and Nitror
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* In March 2012, upon completion of the IPO, all gsanf convertible preferred stock converted intmemn stock. As a result, the
carrying values immediately prior to the conversidrSeries A-1 convertible preferred stock ($64i0iom), Series A-2 convertible
preferred stock ($42.4 million) and Class B ($7®iion) were reclassified to stockholders’ equipyimarily as in additional paid-
in capital. In addition, the carrying value of tGkass B conversion liability immediately prior torosersion of the Class B ($125.5
million) was reclassified to additional p-in capital.

23. ACCUMULATED OTHER COMPREHENSIVE INCOME
The components of accumulated other comprehensoagrie, net of income taxes, are as follows (in shods):

Foreign currency

items Pension item: Total
Accumulated other comprehensive income at
September 27, 201 $ (167) $ — $ (167)
Foreign currency translation adjustm (1,099 — (1,099
Pension adjustment, net of t — (90) (90)
Accumulated other comprehensive income at October
3,2014 $ (1,264 $ (90) $(1,359

In fiscal year 2014, the Company recorded an imrist@mount in taxes related to other comprehensigeme.

24. GEOGRAPHIC AND SIGNIFICANT CUSTOMER INFORMATION

The Company has one reportable operating segmeaohwhbsigns, develops, manufactures, and marketeseductors and modules.
The determination of the number of reportable ajiegesegments is based on the chief operating idacmsaker’s use of financial information
for the purposes of assessing performance and gakierating decisions. In evaluating financial perfance and making operating decisions
the chief operating decision maker primarily usassolidated net revenue, gross profit and operatiogme (loss).

Information about the Company’s operations in défeé geographic regions, based upon customer totstis presented below (in
thousands):

Fiscal Years
Revenue by Geographic Regio 2014 2013 2012
United States $213,18( $189,70¢ $160,45:
International (1 205,48: 133,36: 142,88:
Total $418,66. $323,07: $303,33(
As Of
October 3, September 27

Long-Lived Assets by Geographic Regio 2014 2013

United States $42,03: $ 26,22¢

International (2 8,32¢ 6,50¢

Total $50,357 $ 32,73

(1) No international countries represented greater 1084 of total revenue during the periods preset
(2) No international country or region represented gregian 10% of the total net Ic-lived assets as of the dates presented, othethlean
Asia-Pacific region, which accounted for 11
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The following is a summary of customer concentraias a percentage of total sales and accounigableeas of and for the periods

presented:

Revenue
Customer A
Customer E

Accounts Receivable
Customer A
Customer E

Fiscal Years
19% 25% 16%
15% 16% 18%
October 3, September 27
2014 2013
16% 21%
16% 18%

No other customer represented more than 10% ohtever accounts receivable in the periods presentid accompanying
consolidated financial statements. In fiscal y&d¥s4, 2013 and 2012, ten customers representeggregate of 60%, 59% and 55% of total

revenue, respectively.

25. QUARTERLY FINANCIAL DATA (UNAUDITED)
(In thousands, except per share data)

Fiscal Year 201-

Revenue

Gross profit

Net income (loss

Per share data (;

Net income (loss), bas

Net income (loss), dilute
Fiscal Year 201.

Revenue

Gross profit

Net income (loss) (1

Per share data (:

Net income (loss), bas

Net income (loss), dilute

First Second Third Fourth Fiscal
Quarter Quarter Quarter Quarter Year
$84,15¢ $107,82 $112,36¢ $114,31° $418,66:
35,72 26,86: 50,21¢ 56,18¢ 168,98t
(8,929 (22,127) 1,18: 14,53; (15,329
$ (019 $ (047) $ 002 $ 031 $ (0.39)
$ (019 $ (047) $ 00z $ 03¢ $ (0.39)
$76,07¢ $ 78,84 $ 83,47% $ 84,67¢ $323,07:
31,48¢ 32,83¢ 35,50 36,59( 136,41

4,05¢ 5,42( 6,98( 1,74(C 18,19¢
$ 0.0¢ $ 0.12 $ 0.1t $ 0.04 $ 0.4C
$ 0.0¢ $ 0.11 $ 0.1t $ 0.04 $ 0.3¢

(1) The fourth quarter of fiscal year 2013 includegigdtion settlement of $7.3 millior
(2) Earnings per share calculations for each ofjtheters are based on the weighted average nwhbbkares outstanding and included
common stock equivalents in each period. Therefbresums of the quarters do not necessarily éhqadlll year earnings per sha

26. SUBSEQUENT EVENTS

On November 17, 2014, the Company entered intogregment and Plan of Merger to acquire BinOpticgp@@tion (BinOptics
Acquisition). The aggregate consideration payabteBinOptics will be approximately $230 million, Igect to adjustment based on customary
post-closing purchase price adjustment provisionsiademnification obligations of BinOptics equibfters after the closing of the BinOptics
Acquisition. The Company currently expect the asijin to close prior to the end of calendar 2014.
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ITEM 9. CHANGES IN AND DISAGREEMENTS WITH ACCOUNTAN TS ON ACCOUNTING AND FINANCIAL DISCLOSURE.
None.

ITEM 9A. CONTROLS AND PROCEDURES.
Evaluation of Disclosure Controls and Procedures

Under the supervision and with the participatiomof management, including our President and iietutive Officer and Senior Vice
President and Chief Financial Officer, we condu@ravaluation of the effectiveness of our disaleswontrols and procedures (as defined in
Rules 13a-15(e) and 15d-15(e) under the SecuHtiesange Act of 1934, as amended (Exchange A&)f éhe end of the period covered by
this Annual Report on Form 10-K. Management recogmthat any controls and procedures, no mattemmivdesigned and operated, can
provide only reasonable assurance of achieving tigectives and management necessarily appligsdggnent in evaluating the cost-benefit
relationship of possible controls and proceduresel on such evaluation, our President and Chietive Officer and Senior Vice President
and Chief Financial Officer concluded that our tisare controls and procedures were effective @abbber 3, 2014.

Management’'s Annual Report on Internal Control overFinancial Reporting

Our management is responsible for establishingnaaidtaining effective internal control over finaakieporting as such term is defined
in Rule 13a-15(f) under the Exchange Act. Our m&icontrol over financial reporting is a processidned to provide reasonable assurance
regarding the reliability of financial reportingathe preparation of financial statements for exaepurposes in accordance with generally
accepted accounting principles of the United Stg&SAP). A company’s internal control over finanlkaiaporting includes those policies and
procedures that (i) pertain to the maintenanceodnds that, in reasonable detail, accurately ainty freflect the transactions and dispositions
of the assets of the company; (ii) provide reastmassurance that transactions are recorded assaggeo permit preparation of financial
statements in accordance with GAAP, and that réseipd expenditures of the company are being malyeroaccordance with authorizations
of management and directors of the company; ang(ovide reasonable assurance regarding preventitimely detection of unauthorized
acquisition, use, or disposition of the companygsats that could have a material effect on thentiizd statements.

Because of its inherent limitations, internal cohtver financial reporting may not prevent or détaisstatements. Also, projections of
any evaluation of effectiveness to future periogssabject to the risk that controls may becomdeénaate because of changes in condition
that the degree of compliance with the policieprocedures may deteriorate.

Management assessed the effectiveness of our ahiswntrol over financial reporting as of Octobef814, based on the framework set
forth by the Committee of Sponsoring Organizatiohthe Treadway Commission in Internal Control-greted Framework (1992). Based on
that assessment, management concluded that otmaht®ntrol over financial reporting was effecta® of October 3, 2014.

Attestation Report of the Registered Public Accounhg Firm

This Annual Report on Form 10-K does not includeatiestation report of our registered public actiogrfirm on our internal control
over financial reporting due to an exemption eshakd by the JOBS Act for “emerging growth compariie

Changes in Internal Control over Financial Reportirg

There were no changes in our internal control éwamncial reporting (as defined in Rule 13a-15(fijder the Exchange Act) during the
quarter ended October 3, 2014, that have matea#ficted, or are reasonably likely to materiaffget, our internal control over financial
reporting.
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ITEM 9B. OTHER INFORMATION.
None.
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PART IlI

ITEM 10. DIRECTORS, EXECUTIVE OFFICERS AND CORPORAT E GOVERNANCE.

The information required by this item is incorp@dherein by reference to our definitive proxyesta¢nt for the 2015Annual Meeting of
Stockholders to be filed with the SEC within 12@slafter October 3, 2014.

We have adopted a written code of business coradutethics that applies to our directors, offiGerd employees, including our
principal executive officer, principal financialfafer, principal accounting officer or controllené persons performing similar functions. We
make available our code of business conduct andsefttee of charge through our website, which ated at www.macomtech.com. We int:
to disclose any amendments to, or waivers fromcode of business conduct and ethics that arenextjto be publicly disclosed pursuant to
rules of the SEC and the NASDAQ Global Select Makbkeposting any such amendment or waivers on alosite and disclosing any such
waivers in a Form 8-K filed with the SEC.

ITEM 11. EXECUTIVE COMPENSATION.

The information required by this item is incorpadherein by reference to our definitive proxyesta¢nt for the 2015 Annual Meeting
Stockholders to be filed with the SEC within 12@slafter October 3, 2014.

ITEM 12. SECURITY OWNERSHIP OF CERTAIN BENEFICIAL O WNERS AND MANAGEMENT AND RELATED
STOCKHOLDER MATTERS.

The information required by this item is incorp@dherein by reference to our definitive proxyesta¢nt for the 2015 Annual Meeting
Stockholders to be filed with the SEC within 12§ slafter October 3, 2014.

Equity Compensation Plan Information

We have two equity compensation plans under whielnes are currently authorized for issuance, ol ZDmnibus Incentive Plan (2012
Plan) and our 2012 Employee Stock Purchase Plar?(E8PP). We also maintain our Amended and Res2&@8 Omnibus Incentive Plan
(2009 Plan), however, no additional awards maysbedd under the 2009 Plan. Each of our aforemestiptans were approved by our
stockholders prior to our initial public offering March 2012. The following table provides inforioatregarding securities authorized for
issuance as of October 3, 2014 under our equitypemsation plans.

(© »
Number of securities
remaining available for future

(a) issuance under equity
Number of securities to (b) compensation plans (excludin
be issued upon exercise of Weighted-average exercise securities
outstanding options, warrants price of outstanding options reflected in column
Plan Category and rights (1)(5) warrants and rights (1)(5) (a))(2)(3)(4)

Equity Compensation

Plans Approved by

Security Holder: 788,71 $ 9.37 9,103,96!
Equity Compensation

Plans Not Approved

by Security Holder: — — —

Total 788,71 $ 9.37 9,103,96!

1. Does notinclude 1,688,301 unvested sharesamdlisiy as of October 3, 2014 in the form of resdcstock awards or restricted stock
units under our 2012 Plan, which do not requirepidngment of any consideration by the recipie
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2. Reflects 1,656,407 restricted stock units grantetieutstanding as of October 3, 20

3. The 2012 Plan contains an “evergreen” provigiumsuant to which the number of shares of our comstock available for issuance
under the 2012 Plan can be increased on the fissbtleach fiscal year equal to the lesser of @96dof our outstanding common stock
on a fully diluted basis as of the end of our imragaly preceding fiscal year, (b) 1.9 million shad our common stock, and (c) a lesser
amount determined by our board of directors; predichowever, that any shares from any increaspseirious years that are not actually
issued will continue to be available for issuanoder the 2012 Plal

4. The 2012 ESPP contains an “evergreen” provigiarsuant to which the number of shares of our comatock available for issuance
under the 2012 ESPP can be increased on the diystfdeach fiscal year equal to the lesser of 25% of our outstanding common stc
on a fully diluted basis as of the end of our immgsly preceding fiscal year, (b) 550,000 sharesurfcommon stock, and (c) a lesser
amount determined by our board of directors; predichowever, that any shares from any increaspeeirious years that are not actually
issued will continue to be available for issuanondar the 2012 ESP

5.  In connection with the Mindspeed Acquisition, assumed the equity awards under the Mindspeedhbtagies, Inc. 2013 Equity
Incentive Plan, the Mindspeed Technologies, In©320ong-Term Incentives Plan, the Mindspeed Teadbgiiek, Inc. Directors Stock
Plan and certain inducement equity grants (collettj the Mindspeed Plans). An aggregate of 159s3it8es may be issued upon the
exercise of outstanding options, warrants and sightder the Mindspeed Plans, at a weighted-averagreise price of $23.37 per share.
No additional equity awards will be made undertirdspeed Plan:

ITEM 13. CERTAIN RELATIONSHIPS AND RELATED TRANSACT IONS, AND DIRECTOR INDEPENDENCE.

The information required by this item is incorpadherein by reference to our definitive proxyestagnt for the 2015 Annual Meeting
Stockholders to be filed with the SEC within 12@slafter October 3, 2014.

ITEM 14. PRINCIPAL ACCOUNTING FEES AND SERVICES.

The information required by this item is incorp@dherein by reference to our definitive proxyesta¢nt for the 2015 Annual Meeting
Stockholders to be filed with the SEC within 12 slafter October 3, 2014.
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PART IV

ITEM 15. EXHIBITS, FINANCIAL STATEMENT SCHEDULES.
(a) Financial Statements (included in Item 8 of thhnual Report on Form 10-K):
Report of Independent Registered Public Accourfing

Consolidated Balance Sheets as of October 3, 20d&aptember 27, 2013
Consolidated Statements of Operations for the Fiéears Ended October 3, 2014, September 27, 20dBaptember 28, 2012
Consolidated Statements of Cash Flows for the Fiéears October 3, 2014, September 27, 2013 anteSéyer 28, 2012

Consolidated Statements of Stockholders’ Equity @athprehensive Income (Loss) for the Fiscal Yearded October 3, 2014, September 27
2013 and September 28, 2012

Notes to Consolidated Financial Statemt
(b) Exhibits

The exhibits required by Item 601 of Regulation &4 filed herewith and incorporated by refereneesim.

Exhibit
Numbel Descriptior

2.1 Agreement and Plan of Merger by and among M/A-COdé¢hinology Solutions Holdings, Inc., Micro MergeSinc. and
Mindspeed Technologies, Inc., dated November 53Zbicorporated by reference to Exhibit 2.1 to Guirrent Report on Form
8-K filed on November 5, 2013

2.2 Membership Interest Purchase Agreement by and amidAgCOM Technology Solutions Inc., Nitronex, LL@é GaAs Labs,
LLC, dated February 13, 2014 (incorporated by ezfee to Exhibit 2.1 to our Current Report on Forik led on February 13,
2014).

2.3 Agreement and Plan of Merger by and among M/A-CQOd¢hinology Solutions Inc., BinOptics Corporationy&adis Merger
Sub, Inc. and Ithaca Stockholders’ Agent, LLC, taglsholders’ agent, dated November 17, 2014 (inmaed by reference to
Exhibit 2.1 to our Current Report Form &K filed on November 19, 2014

3.1 Fourth Amended and Restated Certificate of Incafion (incorporated by reference to Exhibit 3.A\tnendment No. 6 to our
Registration Statement on Forr-1 (File No. 33-175934) filed on February 28, 201

3.2 Second Amended and Restated Bylaws (incorporatedfbyence to Exhibit 3.4 to Amendment No. 6 to Registration
Statement on Form-1 (File No. 33-175934) filed on February 28, 201

4.1 Specimen of Common Stock Certificate (incorpordtedeference to Exhibit 4.1 to Amendment No. 4 to Registration
Statement on Form-1 (File No. 33-175934) filed on November 23, 201

4.2 Form of Common Stock Purchase Warrant issued oeibker 21, 2010 (incorporated by reference to ExHili our
Registration Statement on Forr-1 (File No. 33-175934) filed on August 1, 2011

4.3 Second Amended and Restated Investor Rights Agmetenteted February 28, 2012 (incorporated by referdo Exhibit 4.2 to

Amendment No. 6 to our Registration Statement amFg-1 (File No. 33-175934) filed on February 28, 201
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4.4

10.1*

10.2*

10.3*

10.4*

10.5%

10.6*

10.7*

10.8*

10.9*

10.10°

10.11°

10.12

10.13

10.14°

10.15°

First Amendment to the Second Amended and Restiavedtor Rights Agreement, dated May 20, 2013 (ipomated by
reference to Exhibit 4.5 to our Registration Stagaton Form -3 (File No. 33-188728) filed on May 21, 201z

Form of Indemnification Agreement between M/A-COMCchnology Solutions Holdings, Inc. and each oflitsctors and
executive officers (incorporated by reference taigi 10.1 to Amendment No. 3 to our Registratiagat&ment on Form S-1
(File No. 33:-175934) filed on October 21, 201

M/A-COM Technology Solutions Holdings, Inc. Amended &s$tated 2009 Omnibus Stock Plan, as amendedgmated b
reference to Exhibit 10.2 to our Annual Report @nrfr 1(-K filed on November 28, 2012

Form of Incentive Stock Option Agreement underNiA&-COM Technology Solutions Holdings, Inc. 2009 @ilmus Stock
Plan (incorporated by reference to Exhibit 10.8uo Registration Statement on Form S-1 (File N@-335934) filed on
August 1, 2011)

Form of Restricted Stock Agreement under the M/AMCTechnology Solutions Holdings, Inc. 2009 Omnil8ieck Plan
(incorporated by reference to Exhibit 10.4 to oegRtration Statement on Form S-1 (File No. 3339879 filed on August 1,
2011).

M/A-COM Technology Solutions Holdings, Inc. 2012 @ilvus Incentive Plan, as amended (incorporatecfayence to
Exhibit 10.5 to our Annual Report on Form-K filed on November 28, 2012

Form of Restricted Stock Unit Award Agreement Ung@t2 Omnibus Incentive Plan (incorporated by exiee to Exhibit 10.
to our Quarterly Report on Form-Q filed on May 5, 2012

Form of Nonqualified Stock Option Agreement und@t2 Omnibus Incentive Plan (incorporated by refeecio Exhibit 10.2 t
our Quarterly Report on Form -Q filed on August 1, 2014

M/A-COM Technology Solutions Holdings, Inc. 2012 Emp@e\stock Purchase Plan, as amended. (incorporateddoence t
Exhibit 10.7 to our Annual Report on Form-K filed on December 5, 201z

Mindspeed Technologies, Inc. 2013 Equity IncenENen (incorporated by reference to Exhibit 10.1h& Current Report on
Form &K filed by Mindspeed Technologies, Inc. on Februb?y 2013 (File No. 0(-31650)).

Mindspeed Technologies, Inc. 2003 Long-Term Ins@stiPlan (incorporated by reference to Exhibit 10.the Current Report
on Form &K filed by Mindspeed Technologies, Inc. on AprilZ)11 (File No. 00-31650)).

M/A-COM Technology Solutions Holdings, Inc. CharigeControl Plan (incorporated by reference to Eitib.1 to our
Current Report on Forrr-K filed on October 23, 2014

Offer of Employment Letter to Michael Murphy, dat8dptember 28, 2009, as amended (incorporatedfdnenee to Exhibit
10.13 to our Registration Statement on Fo-1 (File No. 33-175934) filed on August 1, 201!

Offer of Employment to John Croteau, dated Septer@p2012 (incorporated by reference to Exhibitl1i®. our Current Repo
on Form &K filed on September 7, 201:

Offer of Employment to Robert McMullan, dated Dedrn11, 2013 (incorporated by reference to ExHibi to our Current
Report on Form-K filed on December 16, 201:

Transition Agreement by and among Conrad GagnoA-®&DM Technology Solutions Holdings, Inc. and M/A®!
Technology Solutions Inc., dated December 14, Z0icdrporated by reference to Exhibit 10.1 to ourr@nt Report on Form
8-K filed on December 16, 201
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10.16

10.17

211
23.1
31.1

31.2

32.1

101.INS
101.SCFH
101.CAL
101.DEF
101.LAB
101.PRE

Lease Agreement between Cobham Properties, IndVidhedCOM Technology Solutions Inc., dated OctobeQ@12
(incorporated by reference to Exhibit 10.2 to ourr@nt Report olForm &K filed on October 11, 2012

Credit Agreement by and among M/A-COM TechnologjuSons Holdings, Inc., Goldman Sachs Bank USAAdministrative
Agent, Collateral Agent, Swing Line Lender and &€ Issuer, and the other agents and lenders geatgto, dated May 8, 2014
(incorporated by reference to Exhibit 10.1 to ourr€nt Report on Form-K filed on May 12, 2014)

Subsidiaries of Registrar
Consent of Deloitte & Touche LLI

Certification of Principal Executive Officer Reged Under Rule 13a-14(a) and 15d-14(a) of the Seesiftxchange Act of
1934, as amende

Certification of Principal Financial Officer Reqad Under Rule 13a-14(a) and 15d(a) of the Securities Exchange Act of 1¢
as amendec

Certification of Principal Executive Officer andifgipal Financial Officer Required Under Rule 13&1d) of the Securities
Exchange Act of 1934, as amended, and 18 U.S.G(&

XBRL Instance Documer

XBRL Taxonomy Extension Schema Docum
XBRL Taxonomy Calculation Linkbase Documk
XBRL Taxonomy Definition Linkbase Docume
XBRL Taxonomy Label Linkbase Docume

XBRL Taxonomy Presentation Linkbase Docum

*  Management contract or compensatory
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SIGNATURES

Pursuant to the requirements of Section 13 or 1&f(the Securities Exchange Act of 1934, the regigthas duly caused this report to be
signed on its behalf by the undersigned, theredatyp authorized.

Date: December 9, 2014

M/A-COM TECHNOLOGY SOLUTIONS
HOLDINGS, INC.
Registran

By: /s/ John Croteau
John Croteal
President and Chief Executive Offi

Pursuant to the requirements of the Securities &xgé Act of 1934, this report has been signed belptine following persons on behalf of 1
registrant and in the capacities indicated on Ddwarl, 2014.

Signature and Titl Signature and Titl

/s/ John Croteau /s/ John Ocampo

John Crotea John Ocampt

President and Chief Executive Offic Chairman of the Boar

Director

(principal executive officer) /sl Susan Ocampo
Susan Ocampo

/s/ Robert J. McMullan Director

Robert J. McMullan

Senior Vice President and /sl Peter Chung

Chief Financial Officer Peter Chung

(principal accounting and financial office Director

/s/ Gil Van Lunsen
Gil Van Lunsen
Director

/s/ Charles Bland
Charles Blanc
Director

107



Table of Contents

Exhibit
Numbel

21

2.2

2.3

3.1

3.2

4.1

4.2

4.3

4.4

10.1°

10.2°

10.3’

10.4°

10.5°

EXHIBIT INDEX

Descriptior

Agreement and Plan of Merger by and among M/A-CO&dhinology Solutions Holdings, Inc., Micro MergehSinc. and
Mindspeed Technologies, Inc., dated November 53 Zbicorporated by reference to Exhibit 2.1 to Gurrent Report on Fori
8-K filed on November 5, 2013

Membership Interest Purchase Agreement by and amidAgCOM Technology Solutions Inc., Nitronex, LL@@& GaAs Labs,
LLC, dated February 13, 2014 (incorporated by egfee to Exhibit 2.1 to our Current Report on Forit led on February 1:
2014).

Agreement and Plan of Merger by and among M/A-CO&dhinology Solutions Inc., BinOptics Corporationy&alis Merger
Sub, Inc. and Ithaca Stockholders’ Agent, LLC, taglsholders’ agent, dated November 17, 2014 (inm@ied by reference to
Exhibit 2.1 to our Current Report (Form &K filed on November 19, 2014

Fourth Amended and Restated Certificate of Incafion (incorporated by reference to Exhibit 3. tnendment No. 6 to our
Registration Statement on Forr-1 (File N0.333-175934)iled on February 28, 2012

Second Amended and Restated Bylaws (incorporatedfbyence to Exhibit 3.4 to Amendment No. 6 to Registration
Statement on Form-1 (File No. 33-175934) filed on February 28, 201

Specimen of Common Stock Certificate (incorpordigdeference to Exhibit 4.1 to Amendment No. 4 tio Registration
Statement on Form-1 (File No. 33-175934) filed on November 23, 201

Form of Common Stock Purchase Warrant issued oember 21, 2010 (incorporated by reference to ExHilBi our
Registration Statement on Forr-1 (File No. 33-175934) filed on August 1, 201!

Second Amended and Restated Investor Rights Agmeteateted February 28, 2012 (incorporated by referd¢o Exhibit 4.2 to
Amendment No. 6 to our Registration Statement amFg-1 (File No. 33-175934) filed on February 28, 201

First Amendment to the Second Amended and Restiavedtor Rights Agreement, dated May 20, 2013 (ipomated by
reference to Exhibit 4.5 to our Registration Stagaton Form -3 (File No. 33-188728) filed on May 21, 201z

Form of Indemnification Agreement between M/A-COMCchnology Solutions Holdings, Inc. and each oflitsctors and
executive officers (incorporated by reference thikit 10.1 to Amendment No. 3 to our Registratiaat&ment on Form S-1
(File No. 33:-175934) filed on October 21, 201.

M/A-COM Technology Solutions Holdings, Inc. Amended &we$tated 2009 Omnibus Stock Plan, as amendedgoreted b
reference to Exhibit 10.2 to our Annual ReporiForm 1(-K filed on November 28, 2012

Form of Incentive Stock Option Agreement underNiA&-COM Technology Solutions Holdings, Inc. 2009 @imus Stock
Plan (incorporated by reference to Exhibit 10.8uo Registration Statement on Form S-1 (File N@-335934) filed on
August 1, 2011)

Form of Restricted Stock Agreement under the M/AMCTechnology Solutions Holdings, Inc. 2009 Omnil3isck Plan
(incorporated by reference to Exhibit 10.4 to oegRtration Statement on Form S-1 (File No. 3339845 filed on August 1,
2011).

M/A-COM Technology Solutions Holdings, Inc. 2012 @ilvus Incentive Plan, as amended (incorporatecfeyence to
Exhibit 10.5 to our Annual Report on Form-K filed on November 28, 2012
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10.6*

10.7*

10.8*

10.9*

10.10°

10.11

10.12

10.13

10.14°

10.15

10.16

10.17

21.1

23.1
311

31.2

32.1

Form of Restricted Stock Unit Award Agreement Ung@t2 Omnibus Incentive Plan (incorporated by exiee to Exhibit 10.
to our Quarterly Report on Form-Q filed on May 5, 2012

Form of Nonqualified Stock Option Agreement undet2 Omnibus Incentive Plan (incorporated by refeeeio Exhibit 10.2 t
our Quarterly Report on Form -Q filed on August 1, 2014

M/A-COM Technology Solutions Holdings, Inc. 2012 Emp@e\stock Purchase Plan, as amended. (incorporateddoence t
Exhibit 10.7 to our Annual Report on Form-K filed on December 5, 201z

Mindspeed Technologies, Inc. 2013 Equity IncenENen (incorporated by reference to Exhibit 10.1hi Current Report on
Form &K filed by Mindspeed Technologies, Inc. on Februb?y 2013 (File No. 0(-31650)).

Mindspeed Technologies, Inc. 2003 Long-Term Ins@stiPlan (incorporated by reference to Exhibit 10.the Current Report
on Form &K filed by Mindspeed Technologies, Inc. on AprilZ)11 (File No. 00-31650)).

M/A-COM Technology Solutions Holdings, Inc. CharigeControl Plan (incorporated by reference to ExHiB.1 to our
Current Report on Formr-K filed on October 23, 2014

Offer of Employment Letter to Michael Murphy, dat8dptember 28, 2009, as amended (incorporatedfdnenee to Exhibit
10.13 to our Registration Statement on For1 (File No. 33:-175934)filed on August 1, 2011

Offer of Employment to John Croteau, dated Septer@pb2012 (incorporated by reference to Exhibitl1i0. our Current Repo
on Form &K filed on September 7, 201:

Offer of Employment to Robert McMullan, dated Dedrn11, 2013 (incorporated by reference to ExHibi to our Current
Report on Form-K filed on December 16, 201:

Transition Agreement by and among Conrad GagnoA-8DM Technology Solutions Holdings, Inc. and M/A®!
Technology Solutions Inc., dated December 14, Z0ic®rporated by reference to Exhibit 10.1 to our€nt Report on Form
8-K filed on December 16, 201z

Lease Agreement between Cobham Properties, InaViahd_OM Technology Solutions Inc., dated OctobeR@12
(incorporated by reference to Exhibit 10.2 to ourr@nt Report on Form-K filed on October 11, 2012

Credit Agreement by and among M@©M Technology Solutions Holdings, Inc., Goldmari8aBank USA, as Administrati
Agent, Collateral Agent, Swing Line Lender and d@ Lssuer, and the other agents and lenders geetgto, dated May 8, 20
(incorporated by reference to Exhibit 10.1 to ourr@nt Report on Form-K filed on May 12, 2014)

Subsidiaries of Registrar
Consent of Deloitte & Touche LLI

Certification of Principal Executive Officer Reqedt Under Rule 13a-14(a) and 15d-14(a) of the Seesiftxchange Act of
1934, as amende

Certification of Principal Financial Officer Reqadt Under Rule 13a-14(a) and 15d-14(a) of the SiesifExchange Act of
1934, as amende

Certification of Principal Executive Officer andifgipal Financial Officer Required Under Rule 13&}) of the Securities
Exchange Act of 1934, as amended, and 18 U.S.G(§
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101.INS
101.SCFH
101.CAL
101.DEF
101.LAB
101.PRE

XBRL Instance Documer

XBRL Taxonomy Extension Schema Docum
XBRL Taxonomy Calculation Linkbase Docum
XBRL Taxonomy Definition Linkbase Docume
XBRL Taxonomy Label Linkbase Docume
XBRL Taxonomy Presentation Linkbase Docum

*  Management contract or compensatory
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SUBSIDIARIES OF THE REGISTRANT

Name

M/A-COM Technology Solutions Inc.

M/A-COM Auto Solutions Inc

Mindspeed Technologies, In

M/A-COM Tech Asia, Inc

MACOM Technology Solutions (Bangalore) Private Liet
M/ACOM Technology Solutions (Cork) Limite

M/A-COM Technology Solutions (Holding) Company Limit
M/A-COM Technology Solutions International Limit
M/A-COM Technology Solutions (UK) Limite

M/A-COM Technology Solutions (Shanghai) Company Lim
Nitronex, LLC

Photonic Controls, LL(

I.K.E., Inc.

Picochip, LLC

Mindspeed Technologies B.’

MSPD Cyprus Limitec

Mindspeed Technologies Canada, |

Mindspeed Technologies K.1

Mindspeed Technologies Israel L

Platinum Acquisition (UK) Ltd

Mindspeed Technologies Lt

Mindspeed Technologies S.A.

Mindspeed Technologies (Mauritius) L

Mindspeed Technologies Worldwide B.

Mindspeed Technologies Asia Pacific, L

Mindspeed Technologies Gmt

Mindspeed Technologies Korea L

Mindspeed Technologies Ukraine, LI

Mindspeed Development Malaysia Sdn E

Mindspeed Telecommunications Technologies Developifghenzhen) Co. Lt
Mindspeed Technologies Compa

Mindspeed Technologies India Private L

Mindspeed Technologies U.K. Lt

Picochip (Beijing) Technology Company Limit

EXHIBIT 21.1

Jurisdiction of Incorporation

Delaware
Delaware
Delaware
Taiwan
India
Ireland
Ireland
Ireland
Northern Irelanc
China
Delaware
New York
New Hampshire
Delaware
The Netherland
Cyprus
Ontario, Canad
Japar
Israel
England and Wale
England and Wale
France
Mauritius
The Netherland
Hong Kong
Germany
Korea
Ukraine
Malaysia
Shenzhen, Chin
Nova Scotia, Canac
India
England and Wale
Beijing, China



Exhibit 23.1

CONSENT OF INDEPENDENT REGISTERED PUBLIC ACCOUNTING FIRM

We consent to the incorporation by reference iniRegjion Statements No. 333-193098 and No. 33218®n Form S-8 and Registration
Statement No. 333-188728 on Form S-3 of our reghatieéd December 9, 2014, relating to the consoliffaancial statements of M/A-COM
Technology Solutions Holdings, Inc. (which repotpeesses an unqualified opinion and includes ataegpory paragraph relating to a
common control business combination with NitronexC) appearing in this Annual Report on Form 10 the year ended October 3, 2014.

/s/ Deloitte & Touche LLP

Boston, Massachusetts
December 9, 2014



EXHIBIT 31.1

CERTIFICATION OF THE CEO PURSUANT TO SECTION 302 OF THE SARBANES-OXLEY ACT OF 2002

[, John Croteau, certify that:

1.
2.

5.

| have reviewed this annual report Form 1(-K of M/A-COM Technology Solutions Holdings, Ini

Based on my knowledge, this report does notaioriny untrue statement of a material fact or dondttate a material fact necessary to
make the statements made, in light of the circuntgts.under which such statements were made, nigadisg with respect to the period
covered by this repor

Based on my knowledge, the financial statemeamis,other financial information included in théport, fairly present in all material
respects the financial condition, results of operatand cash flows of the registrant as of, amgdtfe periods presented in this rep

The registrant’s other certifying officer andrk responsible for establishing and maintainisgldsure controls and procedures (as
defined in Exchange Act Rules 13a-15(e) and 15&))%nd internal control over financial reportirag defined in Exchange Act
Rules 13-15(f) and 15-15(f)) for the registrant and hav

a) designed such disclosure controls and proceduresiused such disclosure controls and procedures ttesigned under o
supervision, to ensure that material informatidatieg to the registrant, including its consolidhtibsidiaries, is made
known to us by others within those entities, pattdy during the period in which this report isfg prepared

b) designed such internal control over financiglorting, or caused such internal control over fmahreporting to be designed
under our supervision, to provide reasonable assareegarding the reliability of financial repogiand the preparation of
financial statements for external purposes in atauce with generally accepted accounting princijy

C) evaluated the effectiveness of the registratisslosure controls and procedures and presentiisineport our conclusions
about the effectiveness of the disclosure contints procedures, as of the end of the period coveyehis report based on
such evaluation; an

d) disclosed in this report any change in the temyi$'s internal control over financial reportirftat occurred during the
registrant’s most recent fiscal quarter (the regigts fourth fiscal quarter in the case of an aimaport) that has materially
affected, or is reasonably likely to materiallyeaft, the registra’s internal control over financial reporting; &

The registrant’s other certifying officer anddve disclosed, based on our most recent evaluatimernal control over financial
reporting, to the registrant’s auditors and theitacmmmittee of the registrant’s board of direct@spersons performing the equivalent
functions):

a) all significant deficiencies and material weadses in the design or operation of internal cordvel financial reporting
which are reasonably likely to adversely affectrigistrant’s ability to record, process, summasiad report financial
information; anc

b) any fraud, whether or not material, that inveslveanagement or other employees who have a signifiole in the
registran’s internal control over financial reportir

Date: December 9, 20:

/s/ John Crotea

John Croteal
President and Chief Executive Officer
(Principal Executive Officer



EXHIBIT 31.2

CERTIFICATION OF THE CFO PURSUANT TO SECTION 302 OF THE SARBANES-OXLEY ACT OF 2002

[, Robert J. McMullan, certify that:

1.
2.

5.

| have reviewed this annual report Form 1(-K of M/A-COM Technology Solutions Holdings, Ini

Based on my knowledge, this report does notaioriny untrue statement of a material fact or dondttate a material fact necessary to
make the statements made, in light of the circuntgts.under which such statements were made, nigadisg with respect to the period
covered by this repor

Based on my knowledge, the financial statemeamis,other financial information included in théport, fairly present in all material
respects the financial condition, results of operatand cash flows of the registrant as of, amgdtfe periods presented in this rep

The registrant’s other certifying officer andrk responsible for establishing and maintainisgldsure controls and procedures (as
defined in Exchange Act Rules 13a-15(e) and 15&))%nd internal control over financial reportirag defined in Exchange Act
Rules 13-15(f) and 15-15(f)) for the registrant and hav

a) designed such disclosure controls and proceduresiused such disclosure controls and procedures ttesigned under o
supervision, to ensure that material informatidatieg to the registrant, including its consolidhtibsidiaries, is made
known to us by others within those entities, pattdy during the period in which this report isfg prepared

b) designed such internal control over financiglorting, or caused such internal control over fmahreporting to be designed
under our supervision, to provide reasonable assareegarding the reliability of financial repogiand the preparation of
financial statements for external purposes in atauce with generally accepted accounting princijy

C) evaluated the effectiveness of the registratisslosure controls and procedures and presentiisineport our conclusions
about the effectiveness of the disclosure contints procedures, as of the end of the period coveyehis report based on
such evaluation; an

d) disclosed in this report any change in the temyi$'s internal control over financial reportirftat occurred during the
registrant’s most recent fiscal quarter (the regigts fourth fiscal quarter in the case of an aimaport) that has materially
affected, or is reasonably likely to materiallyeaft, the registra’s internal control over financial reporting; &

The registrant’s other certifying officer anddve disclosed, based on our most recent evaluatimernal control over financial
reporting, to the registrant’s auditors and theitacmmmittee of the registrant’s board of direct@spersons performing the equivalent
functions):

a) all significant deficiencies and material weadses in the design or operation of internal cordvel financial reporting
which are reasonably likely to adversely affectrigistrant’s ability to record, process, summasiad report financial
information; anc

b) any fraud, whether or not material, that inveslveanagement or other employees who have a signifiole in the
registran’s internal control over financial reportir

Date: December 9, 20:

/s/ Robert J. McMullai

Robert J. McMullar
Senior Vice President and Chief Financial Officer
(Principal Financial Officer



EXHIBIT 32.1

CERTIFICATION PURSUANT TO 18 U.S.C. SECTION 1350, AS ADOPTED PURSUANT TO SECTION 906 OF THE SARBANES-
OXLEY ACT OF 2002

In connection with the Annual Report of M/A-COM Temlogy Solutions Holdings, Inc. (the “Company”) Barm 10-K for the fiscal year
ended October 3, 2014 as filed with the Securérms Exchange Commission on the date hereof (thpdR®, John Croteau, as President and
Chief Executive Officer of the Company, and RoldeticMullan, as Senior Vice President and ChiefRiial Officer, each hereby certifies,
pursuant to and solely for the purpose of 18 U.S&&tion 1350, as adopted pursuant to Section B Garbanes-Oxley Act of 2002, that:

(1) The Report fully complies with the requiremeatsSection 13(a) or 15(d) of the Securities ExgeAct of 1934; and

(2) The information contained in the Report faphlgsents, in all material respects, the finanaaldition and results of operations of the
Company for the period covered by the Report.

Date: December 9, 2014

/s/ John Crotea

John Croteal

President and Chief Executive Offic
(Principal Executive Officer

/s/ Robert J. McMullai

Robert J. McMullar

Senior Vice President and Chief Financial Offi
(Principal Financial Officer




