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UNITED STATES
SECURITIES AND EXCHANGE COMMISSION

Washington, D.C. 20549

FORM 10-K

(Mark One)

ANNUAL REPORT PURSUANT TO SECTION 13 OR 15(d) OF THE SECURITIES EXCHANGE ACT
OF 1934

For the fiscal year ended January 31, 2013
OR

00 TRANSITION REPORT PURSUANT TO SECTION 13 OR 15(d) OF THE SECURITIES EXCHANGE
ACT OF 1934

For the transition period from to
Commission File Number: 001-35667

AMBARELLA, INC.

(Exact name of registrant as specified in its chaefr)

Cayman Islands 98-045962¢
(State or other jurisdiction of (I.R.S. Employer
incorporation or organization) Identification No.)
2975 San Ysidro Way,
Santa Clara, California 95051
(Address of principal executive offices (Zip Code)

Registrant’s telephone number, including area code(408) 734-8888
Securities registered pursuant to Section 12(b) d¢fie Act:

Title of each class Name of each exchange on which registert
Ordinary Share, $0.00045 Par Value Per Shar NASDAQ Global Market
Securities registered pursuant to Section 12(g) diie Act:
None

Indicate by check mark if the registrant is a wkelbwn seasoned issuer, as defined in Rule 405dBé#turities Act. YESO NO
Indicate by check mark if the registrant is notuieed to file reports pursuant to Section 13 ort®ecl5(d) of the Act. YESO NO

Indicate by check mark whether the registrant € filed all reports required to be filed by Sewnti or 15(d) of the Securities Exchange Act of4188ring the preceding 12 months
and (2) has been subject to such filing requireméatthe past 90 days. YE&I NO O

Indicate by check mark whether the registrant bésnétted electronically and posted on its corpokéeb site, if any, every Interactive Data File riegd to be submitted and posted
pursuant to Rule 405 of Regulation S-T (§232.40thisf chapter) during the preceding 12 monthsdostich shorter period that the registrant wasireduo submit and post such
files). YES NO O

Indicate by check mark if disclosure of delinquilets pursuant to Item 405 of Regulation S-K it contained herein, and will not be contained hetest of the registrant’s
knowledge, in definitive proxy or information statents incorporated by reference in Part 11l of #ism 10-K or any amendment to this Form 10-K]

Indicate by check mark whether the registrantle&age accelerated filer, an accelerated filer, aaccelerated filer, or a smaller reporting compa&@wge the definitions of “large

accelerated filer”, “accelerated filer” and “smalteporting company” in Rule 12b-2 of the Exchadge
Large accelerated file O Accelerated filel O

Non-accelerated file Smaller reporting compar O
Indicate by check mark whether the registrantsbell company (as defined in Rule 12b-2 of the ActyES O NO

The aggregate market value of the voting and ndmgardinary shares held by non-affiliates of Begistrant as of January 31, 2013, was approxin&i31 million based upon the
closing price reported for such date on the NASD@IQbal Market. For purposes of this disclosurejran; shares held by persons known to the Registbased on information provided
by such persons and/or the most recent scheduls flleé@ by such persons) to beneficially own mdrant 5% of the Registrant’s ordinary shares anchargtishares held by officers and
directors of the Registrant have been excludedusecauch persons may be deemed to be affiliatés d€termination is not necessarily a conclusivterteination for other purposes.

Number of ordinary shares, $0.00045 par value tantng as of January 31, 2013: 27,035,074 shares.

DOCUMENTS INCORPORATED BY REFERENCE

Certain information is incorporated into Part Ifltbis report by reference to the Proxy Statementtfe Registrant’s annual meeting of shareholtteb® held on or about June 5, 2013
to be filed with the Securities and Exchange Corsinispursuant to Regulation 14A not later than d&gs after the end of the fiscal year covered syRbrm 10-K.
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FORWARD-LOOKING STATEMENTS

This Report on Form 10-K contains forwdabking statements within the meaning of Sectioh @nthe Securities Act and Section 21|
the Exchange Act. The forward-looking statemergscantained principally in, but not limited to, teections titled “Business,” “Risk
Factors” and “Management’s Discussion and Analysis of Fic&l Condition and Results of Operations,” as waslelsewhere in this Form
10-K. Forward-looking statements are identifiedthg use of the words “would,” “could,” “will,” “may,” “expect,” “believe,” “should,”
“anticipate,” “outlook,” “if,” “future,” “intend,”  “plan,” “estimate,” “predict,” “potential,” “target s,” “seek” or “continue” and similar
words and phrases, including the negatives of thesas, or other variations of these terms, thatate future events. Forward-looking
statements include, but are not limited to, infotimaconcerning our possible or assumed future ltesaf operations, competitive position,
industry environment, potential growth opporturstend the effects of competition, our market oppuoty, our ability to develop new solutio
our future financial and operating performance,esahnd marketing strategy, investment strateggare and development, customer and
supplier relationships, industry trends, our cagteds and capital requirements, expectations aleaganality, taxes, and operating expenses
These statements reflect our current views witpeesto future events and our potential financiatfprmance and are subject to risks and
uncertainties that could cause our actual resuttd éinancial position to differ materially and adsely from what is projected or implied in
any forward-looking statements included in this #airReport on Form 10-K. These factors include,dretnot limited to, the risks described
under Item 1A of Part I—"Risk factors,” Item 7 o II—*Management’s discussion and analysis o&finial condition and results of
operations,” elsewhere in this Annual Report onRdt0K and those discussed in other documents we fitethie SEC. You are cautioned
to place undue reliance on the forward-looking staénts, which speak only as of the date of thismF-K. We have no obligation (and
expressly disclaim any such obligation) to updatalter any forward-looking statements, whetheaa®sult of new information or otherwise
except as otherwise required by securities regoitei

For purposes of this Annual Report, the terms “Ansbia”,
consolidated subsidiaries.

the Company”, “we”, “us” and “our” refer t o Ambarella, Inc. and its
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PART |

ITEM 1. BUSINESS
Overview

We are a leading developer of semiconductor praogs®lutions for video that enable high-definitian HD, video capture, sharing and
display. We combine our processor design capaslitiith our expertise in video and image processityprithms and software to provide a
technology platform that is designed to be easilable across multiple applications and enablelrapd efficient product development. Our
system-on-a-chip, or SoC, designs fully integral®\itleo processing, image processing, audio praogssd system functions onto a single
chip, delivering exceptional video and image qyaliifferentiated functionality and low power congption.

The inherent flexibility of our technology platforemables us to deliver our solutions for numerqamieations in multiple markets. In t
camera market, our platform enables the creatidrighf-quality video content in wearable sports caasgautomotive aftermarket cameras,
professional and consumer Internet Protocol, oséeurity cameras, digital still cameras, or DS€lgpresence cameras and camcorders.
Recently, our presence in the camera market héisghowards enabling specialized video and image#ure devices such as wearable sports
cameras, automotive aftermarket cameras and IRigecameras. In the infrastructure market, ouusohs efficiently manage IP video traffic,
broadcast encoding and IP video delivery applicatio

We initially focused our technology platform on théastructure market, where we were able to difféiate our solutions for broadcast
customers based on high performance, low poweruropgon, transmission and storage efficiency andlsform factor. Leveraging these
same capabilities, we then designed hpginfformance solutions for the camera market. Assalt of the advantages of our solutions, we be
a leading provider of video processing solutiorrscezmeras that capture both HD video and high-vtisol still images simultaneously. In
addition, we have released SoC solutions that coebigh-resolution video and image capture capgsilivith advanced networking,
connectivity and application processing functiatiedi. We are currently selling our fourth genemasiolutions into the infrastructure market
and our fifth generation solutions into the camaeaket.

We sell our solutions to leading original desigmenfacturers, or ODMs, and original equipment mactufiers, or OEMs, globally. We
refer to ODMSs as our customers and OEMSs as oucestbmers, except as otherwise indicated or asahtxt otherwise requires. In the
camera market, our video processing solutions esegded into products from leading OEMs includingP®), Robert Bosch GmbH and
affiliated entities and Samsung Electronics Cad, Liwvho source our solutions from ODMs includingil&yp Enterprise Co., Ltd., Asia Optical
Co. Inc., Chicony Electronics Co., Ltd., DXG Teclogy Corp., Hon Hai Precision Industry Co., Ltdda®ky Light Digital Ltd. In the
infrastructure market, our solutions are desigméal products from leading OEMs including Harmonmic.| Motorola Mobility, Inc. (owned by
Google, Inc.) and Telefonaktiebolaget LM Ericsswhp source our solutions from leading ODMs sucPRlagus Corp.

We have shipped approximately 33 million SoCs smaeinception in 2004. We employ a fabless mantufatg strategy and are
currently shipping the majority of our solutionstive 65, 45 and 32 nanometer, or nm, process nédefave a proven track record of
developing and delivering multiple solutions witrsf-pass silicon success. As of January 31, 2@¢3ad 444 employees worldwide,
approximately 75% of whom are in research and @gmeént. Our headquarters are located in Santa,@atdornia, and we also have
research and development design centers and bsisieeslopment offices in China, Japan, South KareaTaiwan. For our fiscal years endec
January 31, 2013, 2012 and 2011, we recorded revein$l21.1 million, $97.3 million and $94.7 miltiprespectively, and net income of $1
million, $9.8 million and $13.9 million, respectiyeWe have generated net income in each quarginbimg with the first quarter of fiscal ye
2010, and we have generated cash from operatioescim of fiscal years starting from 2009.

Ambarella was founded and incorporated in the Cayrslands in January 2004. Our principal executiffices are located at 2975 San
Ysidro Way, Santa Clara, California. Our websitevisw.ambarella.com. You
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can obtain copies of our Forms 10-K, 10-Q, 8-K, atitr filings with the SEC, and all amendmentthase filings, free of charge, from our
website as soon as reasonably practicable followindiling of any of these reports with the SE€ alddition, you may read and copy any
material we file with the SEC at the SEC’s Publafétence Room at 100 F Street NE, Room 1580, WgidrinD.C. 20549. You may 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 statemeantd other information regarding registrants fhatelectronically with the SEC at
WWW.SeC.gov.

Industry Background
Trends Impacting the Video Content Creation and Bibution Markets

Video traffic is growing at a significant rate. Awrding to the Cisco Visual Networking Index: Glolébbile Data Traffic Forecast
Update, 2011-2016, mobile video will comprise 71&total mobile data traffic in 2016, a 90% compowmhual growth rate, or CAGR, from
2011 to 2016. The market trends that are fundarigmgacting video content creation and distriloatinclude the following:

* Increasing Number of Video Capture Devic. Traditionally, HD video has been captured usargé, power intensive and
expensive dedicated devices. Recent improvememi®inideo capture quality, device size and cosehalowed video capture
functionality to be incorporated into a broad ran§devices. Today, smartphones, tablets, weateeras, automotive
aftermarket cameras, IP security cameras and esepce cameras are increasingly including both idBovcapture and high-
quality still image capture. According to IDC, wdlly all camera-enabled smartphones being solaytade capable of capturing
and wirelessly transmitting HD video. In the IPetdsegment of the camera market, growth is beiivgilby customers’ demand
for HD imaging and networking capabilities to reqdaaging analog and standard-definition system®uotly used for professional
and consumer security applications. IDC forecdmdP security surveillance camera market will gfoam 6.6 million units in
2011 to 15.0 million units in 2014. In additionttee significant growth in the number of devicesyrapplications are emerging for
video capture devices. In some regions of the watddh as China, Russia, South Korea and Taiwdepwapture devices are be
added as aftermarket accessories to automobilesaameécted to on-board recording systems to capide® in the event of an
incident, which assists the insurance claims pot@fwing an acciden

» Growing Use-Generated Conter. Historically, most video content was created dia companies, professional studios and |
broadcasters that possessed the equipment, egpamtisother resources necessary to produce anithalistsuch programming.
However, with the proliferation of low-cost digitaldeo devices and greater penetration of broadbandectivity, individuals are
playing a greater role in content creation andrithistion than ever before. Websites such as You®useFacebook have enablec
effective new channel to widely distribute, stong @isplay video and other rich media. YouTube reploaving one trillion video
views in 2011, and having 60 hours of video uplabeleery minute. In addition to user-created videtiser user-generated content
such as video conferencing and video instant mesgagrough services provided by Apple, Inc., Geolglc. and Skype, among
others, are becoming increasingly popular. Accagydmthe 2010 Cisco Report, global video commuiveoattraffic will increase
over 550% from 2010 to 201

» Broadband Penetration Enabling the Proliferation dhe Video Clouc. The adoption of high-speed broadband and the
proliferation of connected devices such as smartphotablets, laptops, desktop computers and cteth&glevisions have allowed
consumers to more easily download and share IRdadeessed upon demand through the video cloudrdic to IDC, over
two billion people will watch streaming video ovbe Internet in 2017. The video cloud has led W basiness models based on
personal content such as streaming video provigeskbrices like YouTube. Additionally, consumers kveraging the video clo
for security by utilizing an IP camera and clouftastructure to watch live HD video streaming ty areb connected device. This
video cloud application has enabled intelligensiiveillance systems that detect activity and #tezam encrypted HD video
through secure servers and alert end u
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Advancements in Display Technolow. The increasing proliferation of HD displays ifetgsion and in mobile connected devices
such as laptops, smartphones and tablets is aatieteHD video content growth. According to Nielséi@% of U.S. households
with televisions now have a HD television and reedilD signals; meanwhile, Apple has introduced Hiéplays in their iPhones,
iPads and MacBooks. These trends highlight the peeadigm of escalating consumer expectations afovigliality, such that video
is comparable to high-resolution still images, whilrove the transition from standard definitiorHD, and will drive the transition
to Ultra High-Definition, or UHD. UHD is commonleferred to as 4K video, which supports up to 4096X2pixels per frame,
more than four times greater resolution than threecti Full HD standard, which supports up to 1923 pixels per frame

Requirement for Efficient Video Compressic. HD video is increasingly a requirement for consuwideo cameras, IP security
cameras and for the broadcast of television prograrhether via cable, satellite or IP networks. dinpressed HD video requires
massive amounts of digital data to represent ttessitating the need for H.264 video compressiohnelogy to reduce data rates
for storage or for transmission of video over netgowith limited bandwidth. In consumer cameras, éfficiency of the encoding
has a significant impact on video quality, recogdiime and battery life. In IP security cameragoeling efficiency is important for
realizing the highest image quality possible owvamdwidth-limited networks, and for minimizing thests of cloud-based storage of
video content. Additionally, the ability to actiyehdapt the encoding bit-rate based on changingarktbandwidth availability
provides the highest possible video quality andbsanetwork traffic management. As consumers asirgly view video on
smartphones and tablets, in addition to traditidsel@visions and PCs, the ability to trans-ratewidontent in real time to the
various resolutions and -rates supported by the smartphones or tabletséngal.

Evolving End User Requirements for Video CapturedaBistribution

Camera users have evolving requirements with réspeonnectivity, simplicity and portability indaing:

Connectivity. Integrated wireless capability using mobile bitweaat protocols and wireless links such as BluetaothWi-Fi is
becoming an increasingly prevalent feature acraasynslasses of video capture devices. Rather tioaimg images and video to
local media and transferring to a computer latensomers are demanding the ability to transfersirade their video content in real-
time to websites such as YouTube, Facebook andentedia alboums. Consumers want to watch, comticbkcapture real-time
video on their smartphones through simple cameitisembedded connectivity, high-performance vided enage processing and
a rugged form factor. Additionally, consumers aguiring high-performance cameras with robust cotiviey to enable security
functionalities such as remote monitoring over diimfrastructure

Simplicity . Device manufacturers and software developersragaity struggle to balance enhanced functionaliith a simpler use
experience. Consumer preference has moved awayiden capture devices with multiple buttons andtaas to less complex
devices with fewer buttons and more intuitive giephuser interfaces and software applications.s0orers also expect video and
images to be captured and stored in a format wtachbe edited, displayed and shared quickly, easitiywithout the need to
upload to a computer. To provide consumers witheiasingly easy-to-use devices and interfaces, \atdeldmage capture, OEMs
must be able to embed more intelligence in thefiageplatforms to facilitate devices that strikbaance between making decisi
for the user and providing the user with the deksiesel of control. For example, smartphone comgaiciameras are utilizing easy-
to-use camera devices, with no display and limiteotrol functionality on board, and leveraging thiiitive graphical user
interfaces of smartphones as the command and ¢taetmter for view finding and for video playbacksiraring.

Portability and Rugged Durability. Consumers are demanding increasingly smallepantdble video capture devices with rugged
durability that capture hi¢-quality images and video. Specifical
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consumers want to capture high-quality video anaiges while being active, such as with wearabletspameras, or with cameras
embedded in accessories such as sunglasses, passitlle events such as an accident with an auieeraftermarket camera, or
capture security related footage from an IP secadtmera in an outdoor environment. These growsgaases are all being enal
by technology that allows high performance, low povstill image and video capture in rugged foretdes.

Evolving requirements for cameras and broadcaststructure equipment typically center around videfinition and frame rates, ability
to capture high-quality still images and video &masthscoding capability:

Higher Definition and Higher Frame Rate. The demand for enhanced video resolution has ineegasing in both the camera ¢
infrastructure markets. Consumers expect videaityual be closer to high-resolution still imagedjieh continues to drive the
transition from standard definition to Full HD abeyond. Similarly, as new display technologies émamgher resolutions and
higher frame rates, we believe consumer demandiwile the requirement for UltraHD or 4K video cag and transmission. In 1
market for DSCs, for example, resolution, measumadegapixels, has been the primary factor in coress’ purchasing decisions.
In the infrastructure market, consumer demand i@wing Full HD content has prompted broadcastesetk high-performance
solutions.

Ability to Capture Higt-Quality Still Images and Vider. Historically, consumers have purchased devicasetther provide high-
quality image capture or record high-quality vid&his was the result of consumer preference, asoredbly priced and sized
devices would provide only one of those attributéswever, as a result of technological improvemetdasumer devices that
deliver both attributes have proliferated to thenpthat a pure video capture device or still imagpture device is becoming
uncommon. Increasingly, devices are able to simattasly capture HD video and high-quality still gea without adversely
impacting the quality of either. In the future, selieve consumers will demand devices that carucagtull HD video while
encoding a second mobile resolution video for ugilogito the Internet or streaming over a-Fi network.

Transcoding. The ability to decode and simultaneously re-eeduidh-quality video streams in multiple format$iieh is
commonly referred to as transcoding, using demsall$orm factor and power-efficient hardware isrdical requirement for
content providers and the video cloud. Given tlifedhng connection speeds and capacities in cucemmunication networks,
broadcasters must be able to deliver video to qopssiat varying bitate and quality levels. Furthermore, the signiftdacrease i
the number and types of devices capable of dispdayideo, from HD televisions to cell phones, regsibroadcasters and other
distributors to have the capability to provide \admntent in multiple formats and source resoli

Impact of Shifts in Consumer Preferences on Videasdalmage Capture Devices

The video and image capture device market is inggbloy consumer preferences as to form factor amctifunality. For example,
improved smartphone video capture capabilities,rapal adoption by consumers of devices with sugabilities, have led to the recent
decline of pocket video camera and digital camaongi&rkets. This movement in consumer preferenceddabto growth in more specialized
video and image capture devices such as wearabtts sfameras, automotive aftermarket cameras asdd&ity cameras.

Limitations of Current Video Content Creation andi§tribution Solutions

A device that captures video includes four primaognponents: a lens, an image sensor, a video macasd storage memory. The videc
processor is the most complex of these four princaryiponents as it converts raw video input intoranfit that can be stored and distributed
efficiently. Optimizing this process representsgmiicant engineering challenge that only a lindittumber of companies have successfully
overcome. The processor is based on a suite dadlgigacessing and compression algorithms implendemséng hardware specifically built to
process video and audio and is supported by syatehsoftware architectures to manipulate, storedéstdbute data efficiently.
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Given the complexity of video processing, meetih@@ansumer demands in a single device is challemghs a result, solution providers
often compromise on one or more key specificati6os.example, in portable consumer devices andaré&®d video applications where power
consumption and device size are critical attributesny video capture devices available in the nmtadday sacrifice image quality in order to
achieve low power consumption and a compact fogtofa

The performance of video and image compressiomtdogy has become increasingly important as fdeshave grown and video trai
volumes have increased. Many current compressiloicios are developed from architectures that veeiginally optimized for still image
processing needs or lower resolution videos. Assalt, these solutions use inefficient video corsgign algorithms, which limit overall syst
performance, increase storage and power consumgipuirements and slow video-transfer speeds alwdpimes. In the infrastructure
market, solutions based on inefficient architetusend to consume more power and have bigger factoffs, thereby lowering the number of
available channels per encoder and limiting thétaho deliver multiple streams of video simultanssly.

Many leading camera OEMs have used proprietanyntdolgies to try to address these technical chadlengowever, many of these
OEMs are vertically integrated and generally atedawer resources to semiconductor design solsitioan are necessary, and hence are not
generally able to produce low-cost leading edghrtelmgies quickly and efficiently.

Our Solution

Our video and image processing SoCs, based onroprigtary technology platform, are highly confighte and satisfy the needs of
numerous applications in the camera and infrastraanarkets. Our HD video and image processingisolsienable our customers to deliver
exceptional quality video and still imagery in simahsy-to-use devices with low power requiremedts. customized software solution
includes middleware, firmware and software develeptikits to optimize system-level functions andwlkrapid integration of our solution and
specification adjustments.

» Camera Markel. In addition to enabling small device size and fmywer consumption, our SoC solutions make possible
differentiated functionalities such as simultaneaidgo and image capture, multiple-stream videdwapand wireless connectivity.
For example, our solutions enable wearable canad®SCs that transmit captured video and imagesrnected devices and the
Internet, including social media sites. Additiogatbur SoC solutions enable HD and UHD IP secwémeras that transmit HD a
UHD video efficiently to provide remote monitorimagd control. A more recent use case that has beaignificant part of our
revenue is the automotive aftermarket camera,quéatily in emerging markets such as China, RuSath Korea and Taiwan,
which allows consumers to record video constamily aitomatically from their automobiles so that¢his visual evidence of
accidents or other inciden

» Infrastructure Market. Our SoC solutions enable high-performance, lowgraconsumption broadcast devices with small form
factors, thereby reducing bandwidth needs, enesgg@ and costs of additional hardware. Our solsit@mable an increased numbel
of channels per encoder due to high compressidciezities. They also make possible a new classanotoders that can
simultaneously encode and stream multiple videméds to different end devices and can change vielsmlution and transmission
rates based on available bandwidth and the disgapgibility of receiving device

 New and Emerging Market. We intend to continue to customize and adapsolutions to meet the needs of additional large anc
emerging markets. For example, we are leveragimgxpertise in still image and video capture tospernew opportunities within
the DSC market, such as mirrorless cameras. Aaupitdi IDC, the mirrorless camera market is expetdegtow from 3.5 million
units in 2011 to 13.1 million units in 2015 repnatiieg a 40% CAGR. Additionally, we are working witnd customers to develop
video capture devices for emerging wearable camgptications

8
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Our Competitive Strengths

Our platform technology solutions provide performamttributes that meet the highest standardseohfhastructure market, satisfy the
stringent demands of the camera market and enaelgration of HD video and image capture capaédith portable devices. We believe that
our leadership in HD video and image processindiegjons is the result of our competitive strerggtimcluding:

High-Performance, Low Power Video and Image Algorithm fiertise. Our solutions provide Full HD video at exceptibna
resolution and frame rates. Our extensive algorixpertise, which facilitates efficient video amtbige compression, enables our
solutions to achieve low power consumption withoarhpromising performance. Our solutions achievé stgrage and
transmission efficiencies through innovative anthptex video and image compression algorithms tigaifecantly reduce the
output bit-rate. This smaller storage footprinedity benefits the performance of our solutionsemeral ways including lower
memory storage requirements and reduced bandwadttisfor transmission, which is more conducivehtring content between
devices. These benefits are particularly imporiamtanscoding and video cloud applications. Ouutsmns can enable high-
performance image capture of up to 30 16-megaptielmages per second. Our solutions can deliVear images in low light
conditions because of our 3D Motion Compensatedpieai Filtering, or MCTF, and multiple exposure geesing. Additionally,
our Wide Dynamic Range, or WDR, processing capasliprovide greater dynamic range between thedgitand darkest areas of
an image, permitting captured still images to rédesails that would otherwise be lost againstighirbackground. The confluence
of our image and video processing expertise allesv penetrate hi-performance applications such as the -end DSC marke

Proprietary Video Processing Architectul. Our proprietary video processing architecturgesigned to efficiently integrate our
advanced compression algorithms into our SoCsftr ekceptional storage and transmission efficienait lower power across
multiple products and end markets. We engineeredeny-large-scale integration, or VLSI, architeetwith a focus on high-
performance video compression as opposed to sptutiat are based on a still image processingtenthre with add-on video
capabilities. Due to our primary focus on videogassing compression, we believe that our solutidfes exceptional performance
metrics with lower power requirements and redudedsizes. Our integrated algorithms and architectlso enable simultaneous
processing of multiple video and image stree

Highly-Integrated SoC Solutions Based on a Scalable Platic. Our product families leverage our core high-penfance video
processing architecture, combined with an extensdtef integrated peripherals, which enables tatfggm to address the
requirements of a variety of applications and emdk®ts. Traditional solutions have generally relipon significant customization
to meet the specific requirements of each markstjlting in longer design cycles and higher develemt costs. Our flexible and
highly-scalable platform enables us to address multipldets with reduced design cycles and costs. Oufgpha also enables us
develop fully integrated SoC solutions that prowide system functionalities required by our custenu® a single chip. Our
extensive system integration expertise enables iltdgrate core video processing functionalityhwitany peripheral functions
such as multiple inputs and outputs, lens conti®ligash controllers and remote control interfamereduce system complexity and
interoperability issues. Furthermore, we have ssgfcdly migrated our process nodes from 130nm tm88ince our founding and
have a proven track record of developing and defigemultiple solutions with fir-pass silicon succes

Comprehensive and Flexible Softwa. Our years of investment in developing and optinggour comprehensive and flexible
software serve as the foundation of our high-penforce video application solutions. Key componehtsuo software include
highly customized middleware that integrates mamgue features for efficient scheduling and othetem-level functions, and
firmware that is optimized to reduce power requieats and improve performance. In addition, we glewd our customers fully-
functional software development kits with a suit@pplication programmin
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interfaces, or APIs, which allow them to rapidlyeigrate our solution, adjust product specificatiand provide additional
functionality to their systems, thereby enablingrthto differentiate their product offerings andueel time to marke

Broad Domain Experience in Video Processing and ety . Our engineering team, whose core members havieedtdogether
for over 15 years, includes leading innovatorsidtew processing and delivery. Our VLSI team hasmsive multi-gigahertz,
superscalar CPU design experience from Intel Catjmor, Advanced Micro Devices, Inc. and Sun Mickieyns, Inc. Our team has
developed many industry firsts such as the firsglsi chip MPEG-2 encoder, the first consumer MPE@2scoding SoC, the first
single chip HD H.264 encoder and camera SoC anfirfid 080p60 infrastructure SoC. Our team hasltgped an ecosystem of
high-performance software and hardware solutioasrégduce customer system development time andtbastallowing for
accelerated tir-to-market.

Key Global Relationships with Leading OEM and ODMug§tomers. Our solutions have been designed into top-tieMQiEands
currently in the market. We have established collative relationships with most of the leading ODM®l OEMSs that serve our
primary markets. Our collaborations with ODMs gugeextensive visibility into critical product desiglevelopment and producti
timelines, and keep us at the forefront of techgiolal innovation. We actively engage with OEMs @sidn specifications and with
ODMs on product implementation. Additionally, apyiraately 76% of our employees are located in Agianarily in Taiwan and
China, strategically placing us near many of owtemners and allowing us to provide superior salesign and technical support
and to strengthen our customer relationst

Our Strategy

Our objective is to be the leading provider of gsging solutions for the capture, sharing and alyspf HD video and still imagery. Key
elements of our strategy are to:

Extend Our Technology Leadershi. We intend to continue to invest in the developtdivideo and image processing solutions
designed to meet evolving consumer demands suliglasr performance, lower cost, lower power, cotiai®g and interoperabilit
with other connected devices. We intend to levemageexisting technical expertise and continuent@st significant resources both
in our current solutions and in developing solusitimat address new markets as well as new segofestssting markets. We will
continue to recruit and develop expertise in treaaf high-performance processor design and atgorénd software development,
and build on our proprietary intellectual propgutsition in HD video processing. We believe thattoaed investment in our
proprietary technology platform will enable us nariease our technological leadership in terms@fp@rformance and the
functionality of our solutions. Examples of ourhieology leadership are the recent introductionsuwfA7L and A9 SoCs. Our A7
SoC delivers full 1080p HD H.264 video at 60 frarpes second and allows for the capture of 30 16apixg! still images per
second. Our A7L SoC enables consumers with contdieetimeras to simultaneously capture Full HD vidédenencoding a secor
mobile resolution video for uploading to the Intetror streaming over a Wi-Fi network. Our A9 So@toges full 4K video at 30
frames per second initially enabling the developnudicost effective video capture devices for thasumer and professional IP
security camera marke!

Deepen and Expand Our Customer Relationsh. We intend to continue to build and strengthenrelationships with existing
customers and also diversify our customer base close relationships with leading ODMs and OEMsvjite us with insight into
product roadmaps and trends in the marketplaceshulie intend to leverage to identify new opportiesiand applications for our
solutions, and we intend to continue to activelgaage with ODMs and OEMSs at every stage of theiigiesycles. Once integrated
into a customer’s design, our product lifecyclexitéo be for the life of the product, and we intémanaintain our incumbent
position with our customers by continually improgiaour solutions to meet their evolving needs. Aaregle of an opportunity to
expand our customer relationships is in the DSCetarmarket, where prospective camera end custdmgesheretofore primarily
utilized
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Products

internal resources to develop their video and in@geessing devices. We believe as video formattvevoward UHD and
beyond, complexity of design will greatly incredke required investment for in-house innovationkimg high-performance
merchant solutions, such as ours, more attraaiy®tential camera end custome

Target New Applications Requiring Connectivity, HBideo Processing and Low Pow. We intend to leverage our core
technology platform to address other processingeatathat have higherformance, robust connectivity, low latency ama powe
requirements. Examples of markets that we are &mtos penetrating are the wearable sports camatemthe market for
automotive aftermarket cameras, the IP securityecammarket and the mirrorless DSC market. Our cars@utions’ ability to
provide connectivity and simultaneous high-qualigeo and image capture in a power efficient systene facilitated preliminary
engagements with emerging leaders in the mirrodassDSC camera markets. Additionally, our hightgrenance video and image
capture, connectivity, capability to stream HD wdsficiently and power efficiency have enabledagevelop relationships with
leaders in the wearable camera market, the masketutomotive aftermarket cameras and the IP dgataimera market, which we
intend to expand as those markets continue to dpy

Leverage Our Global Business Infrastructu.. We are committed to continue growing our globdlastructure. Our proximity to
key customers due to our extensive presence intesiaenabled us to build strong relationships ieilding ODMs and OEMs. We
intend to increase our investments in researctbasihess development personnel in Asia to furttrengthen these relationships.
We believe that growing our highly-integrated globayanization also provides us with a favorablst@tructure while enabling
continued advancement of our technology. Our glstrakture provides us access to an internatiomall @f engineering and
management talent, allowing us to recruit and netégghly accomplished personnel with proven experiin video and image
processing solution:

We are currently shipping production volumes of 8aCs that incorporate the fourth generation ofcawe technology platform. We
provide customers with guidelines known as refezatesigns so that they can efficiently incorpomatesolutions in their product designs.

Our technology platform delivers a high-performarioes power video and image processing solution ¢ha be tailored with our
software development kits to meet the specific se#dnultiple end markets. We currently sell odusions into the following end markets:

Broadcast and Traffic Managemer. Broadcasting equipment that enables HD videcetdistributed through satellite, cable ant
infrastructures comprises this market. Our flexiliigital signal processor, or DSP, architecture; pmwer requirements and
encoding expertise allow our end customers to cesgand thus transmit video efficiently optimizbandwidth and power usac

Wearable Sports Camer: Durable cameras that provide HD video quality@asingly include embedded connectivity to shac
display video. Our low power, hi-resolution and connected solution can be foundémbajority of cameras in this end marl

Automotive Aftermarket Camera. In several international markets, such as Chussia, South Korea and Taiwan, small video
cameras are mounted on board vehicles to recdfit taacidents and help establish records for iaeae and liability purposes.
This market is still emerging, but has grown meghilly over the last year. Our low power, high-perhance, small form factor
solutions are well suited for this mark

IP Security Camera:. These cameras are used for monitoring and sgéaritonsumer and professional applications. OlutEms
enable streaming and embedded intelligence whlolwalthese applications to provide continuous nuowitity and additional
functionality, such as motion sensing or faciabigtion.
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Digital Still Cameras. This end market is evolving from simple still canas to devices incorporating advanced functidealisuch
as Full HD video capture. The DSC market is furfegmented into high-end and low-end categoriegshndre differentiated by
image and video quality supported by a spectru@MOS sensors and the quality of lenses. We compete high-end category
of the DSC market on the basis of our I-quality still image and video processing and lowpobconsumption

Telepresence Camerasrhis end market encompasses HD videoconfererazidgconsumer Skype cameras. For example, our iOl
SoC combines high image quality with the abilityrdo full duplex HD video applications such as Sk

Camcorders Our highperformance and low power architecture enablesorgat consumer experience with Full HD video cap
In addition, our ability to provide high-resolutistill image capture and HD video capture simultarsty enables a hybrid
capability for the consume

Pocket Video Camere. These compact single-function video cameras sed tor impromptu video capture. Our low powerhhig
performance attributes, in addition to our smatlirfdactor, are ideally suited for these pocket-gidevices, which have large
internal storage, long recording time and finitétdxy life. However, the proliferation of smartpleswith enhanced video capture
abilities has significantly decreased the sizehf market

The chart below describes our current product lamastarget markets:
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Technology

Our semiconductor processing solutions enable HDUWHAD (up to 3840x2160p30) video and image captide®o compression, sharing

and display while offering exceptional power, sirwl performance characteristics.
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Key differentiators of our technology include:
» algorithms to compress video signals with high coeapion and power efficiency at multiple operatioints;
» algorithms for hig-speed image processing with high image qualitypowler efficiency:

» scalable architecture that covers the gamut ofuoes and professional HD video camera and encajipgjcations from Full HD
to UHD performance level:

* low-power architecture with minimal system memory foitp
e programmable architecture that balances flexihibiyality, power and die size; a
« full software development kit comprised of APIda&gilitate integration into custom¢ products

Our technology platform, comprised of our video &ndge processors, is based on a high-performémegiower architecture support
by a high level of system integration. The buildiigcks of our platform are illustrated below:

Complet Sol”

Sofranre Dhevelopment Kit
Low Power Design Methodology

Mhalsi-onre

Hith Perfommince Chip Architecturs il i

AmbaClear™ AmbaCast™
| Pixel High uality B1.264 K pal (LIEED
2 AHps o Tinneigee HI» Video
Processing Processing

Our technology platform enables the capture of m&golution still images and high-definition videsile simultaneously encoding HD
video for high-quality storage and lower resolutiecieo for Internet sharing and wireless networkingal stream video capture enhances the
consumer experience by offering the ability toamsaneously share captured video without havirgptthrough a transcoding process.

AmbacClear

Our proprietary image signal processing architegtkinown as AmbaClear, incorporates advanced #hgasito convert raw sensor data
to high-resolution still and high-definition vidémages concurrently. Image processing algorithrokide sensor, lens and color correction,
demosaicing, which is a process used to reconsrfudt color image from incomplete color samplegise filtering, detail enhancement and
image format conversion. For example, raw senstar ¢ be captured at up to 16-megapixel resolatierd frames per second and filtered
down to two megapixels for HD video processing wisiélected 16-megapixel frames are concurrentlygssed by the still image processor.
This image processing reduces noise in the inglgosand improves video quality resulting in besterage and transmission efficiencies. We
believe that our continued investment in image @ssing innovations will provide us with market ogpaities in the high-end DSC and
mirrorless markets, where camera vendors primadippete on still image quality and capture perforcea
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AmbaCast

Our proprietary HD video processing architecturegn as AmbaCast, incorporates advanced algorifbnmaotion estimation, motion-
compensated temporal filtering, mode decision ael control. Successful implementation of thesepdationally intensive steps has helped
us maximize compression efficiency. We supportrate compression profiles—baseline, main and high-specified in the H.264 standard.

Our solutions for the broadcast infrastructure reagdlow OEMs to offer both the H.264 and MPEG-2ating formats. Although H.264
has become the industry standard, MPEG-2 is diilely used as the format of both standard and Higfinition digital television signals that
are broadcast by terrestrial (over-the-air), calplé direct broadcast satellite television systekiiof our video encoding solutions have
decoding capabilities as well.

Design Methodology

The success of our technology platform stems framatgorithm-driven design methodology. We test aedfy our algorithms on our
proprietary architectural model prior to implemegtiour algorithms in hardware. Our advanced vetifo; methodology validates our
approach through simultaneous modeling of archite¢ialgorithms and the hardware itself. This reldumt approach enables us to identify anc
remediate any weaknesses early in the developmel®, providing a solid foundation on which we loudur hardware implementation, and
enhances our ability to achieve first-pass silisnocess. We have a history of using several progssss from 130nm through 32nm. We
possess extensive expertise in video and imaggwitims as well as deep sub-micron digital andeahigignal design experience.

SoC Solution

Our SoC designs integrate HD video processing, enagcessing, applications processing and systantifuns onto a single chip,
delivering exceptional video and image quality wdtfferentiated features, including advanced wisleonnectivity. Our multi-core DSP
architecture is highly scalable and balances soéyweaogrammability with hardware-accelerated penmmce to achieve extremely low power
consumption and maximize camera battery life. Tiogi@ammable architecture provides our custometts thiit flexibility they need to quickly
develop a wide range of differentiated productsdifidnally, our SoCs integrate mixed signal (an&ligjtal) functionality and high speed
interfaces required for interfacing to advancedisgeed CMOS sensors and industry standard inesrfuch as USB 2.0 and HDMI 1.4.

Our A9 SoC, which we introduced in January, 201ppsrts 4K Ultra HD video resolution at 30 frames pecond as well as high frame-
rate video for capturing fast-action sports witl8Qp video at 120 frames per second or 720p vided@frames per second. Our A9 SoC
includes dual core ARM Cortex™-A9 CPUs providing terformance required for advanced applicatiodsi@ing wireless connectivity to
smartphones for video streaming or image shariagri€ated in 32nm CMOS technology, the A9 SoC sffery low power consumption,
enabling 4K resolution video cameras with smalhfdactors and extended battery life.

Software Development Kit for Connectivity

Our video streaming technology enables the caméraige to be previewed on a smartphone, so therearae be optimally set up and
controlled remotely. To enable this functionaliyd customers deploy our Wireless Camera Develoiét; or the Kit, which enables the
design of cameras that combine still photographd/Fudl HD video with wireless video streaming toatphones. The Kit leverages our multi-
stream encoding capability which supports the diogrof Full HD video while simultaneously recordiand streaming a second stream to the
smartphone. The Kit is available for our A7L So©qurct family, providing full 1080p60 HD video witfhotography and low power
consumption. This Kit enables accelerated end oust@roduct development and allows consumers tayeghg benefit of a ruggedized sports
camera or the advanced photographic capabilitiesd&dicated DSC with smartphones that enable eeowottrol, viewing, playback and
Internet video sharing.
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Transcoding Expertise

We were the first to market with a single-chip lotoast-class high definition H.264 CODEC. Our cursaiution, the A6 Broadcast
Encoder/Transcoder solution delivers high-qual@3dp60 encode and 1080i60 transcode in a smallfactor and power-efficient device
suited for high-density applications. Targeting 6#2and MPEG-2 head-end encoders and high-denaitgdoders in the infrastructure market,
our A6 SoC deploys features such as rate-distodptimization, a method of improving video qualityd compression, and multipass, a
technique for encoding video into another formangisnultiple passes to improve quality. Our A6 SwGvides the ability to decode and
simultaneously re-encode high-quality video strearttseither H.264 or MPEG-2 formats. This facii@a the delivery of video to various
consumer devices, such as personal computergsbbxes, smartphones and tablets, which reqiffiereht formats at varying resolutions ¢
bit-rates.

Customers

We sell our solutions to leading ODMs and OEMs glbb In the camera market, our video processirgtsms are designed into
products from leading OEMs including GoPro, Rolgasch GmbH and affiliated entities and Samsung, sdwce our solutions from leading
ODMs including Ability Enterprise Co., Ltd., Asiap@ical Co. Inc., Chicony Electronics Co., Ltd., DX@chnology Corp., Hon Hai Precision
Industry Co., Ltd. and Sky Light Digital Ltd. Inghnfrastructure market, our solutions are designexproducts from leading OEMSs includi
Harmonic Inc., Motorola Mobility, Inc. (owned by @gle, Inc.) and Telefonaktiebolaget LM Ericssonpvaiource our solutions from leading
ODMs such as Plexus Corp.

Sales to customers in Asia accounted for approxin&7%, 84% and 94% of our revenue in the fisedrg ended January 31, 2013,
2012 and 2011, respectively. As many of our OEM @mstomers or their ODM manufacturers are locatesia, we anticipate that a majority
of our revenue will continue to come from salesustomers in that region. Although a large peraggnta our sales are made to customers in
Asia, we believe that a significant number of theducts designed by these customers and incorpgratir SoCs are then sold to consumers
globally. For example, GoPro, a leading OEM canmeaaufacturer, uses multiple ODMs in Asia whileisgllmany of their products that
incorporate our solutions in the United States Buarbpe. In fiscal year 2013, 78% of our revenue atibutable to sales of our solutions into
the camera market and 22% of our revenue was @ttiibe to sales of our solutions into the infrastinee market. In fiscal year 2012 and 2011,
75% of our revenue was attributable to sales ofsolutions into the camera market and 25% of ouemae was attributable to sales of our
solutions into the infrastructure market, respeivTo date, all of our sales have been denominiat&).S. dollars.

We work closely with our end customer OEMs and ODMsughout their product design cycles that ofée six to nine months for the
camera market, though new products within the camearket may have longer design cycles, and 18 todnths for the infrastructure
market. As a result, we are able to develop lomgrtelationships with our customers as our techomplzecomes embedded in their products.
Consequently, we believe we are well positioneddbonly be designed into our customers’ currentpcts, but also to continually develop
next-generation, HD video and image processingtisaisi for their future products.

The product life cycles in the camera market tyibjaamnge from six to 18 months, but could lasttaghree years or more. The product
life cycles in the infrastructure market typicatgnge from two to five years, where new produabidtictions occur less frequently. For many
of our solutions, early engagement with our custsihtechnical staff is necessary for success. To ermusgequate level of early engagerr
our application and development engineers worketyosith our customers to adjust product specifaa and add functionality into their
products.

Approximately 63%, 80% and 91% of our revenue werdvdd from sales through our logistics provideint&’ch Microelectronics Co.,
Ltd., or Wintech, for the fiscal years ended Janpdr, 2013, 2012 and 2011,
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respectively. In addition, in the fiscal year endeduary 31, 2013, Chicony Electronics Co., LtdChicony, a large ODM customer in Asia,
represented 16% of our revenue. In previous yé&irigony purchased our products from Wintech. Weenly rely, and expect to continue to
rely, on a limited number of customers for a siigaifit portion of our revenue. In fiscal year 2048ges directly and through our logistics
providers to our five largest customers collectvatcounted for approximately 37% of our revenug sales to our 10 largest customers
collectively accounted for approximately 48% of oewenue. In fiscal year 2012, sales directly dmdugh our logistics providers to our five
largest customers collectively accounted for 46%wfrevenue and sales to our 10 largest custooodestively accounted for approximately
62% of our revenue. In fiscal year 2011, salesctliyeand through our logistics providers to ourfilargest customers collectively accounter
57% of our revenue and sales to our 10 largesbmests collectively accounted for approximately 8@%6ur revenue.

Sales and Marketing

We sell our solutions worldwide using both our dirgales force and logistics providers. We haveatisales personnel covering the
United States and Asia, and we operate sales sfiic€anta Clara, California and Hong Kong, andriass development offices in China,
Japan, South Korea and Taiwan. In addition, in edi¢chese locations, we employ a staff of field laggtions engineers to provide direct
engineering support locally to our customers.

Our sales cycles typically require a significantdstment of time and a substantial expendituresdurces before we can realize revenu
from the sale of our solutions, if any. Our typisales cycle consists of a multi-month sales andldpment process involving our customers’
system designers and management and our salesipersmd software engineers. If successful, thosgss culminates in a custonsedecisiol
to use our solutions in its system, which we rédesis a design win. Our sales efforts are typiddiligcted to the OEM of the product that will
incorporate our video and image processing solubahthe eventual design and incorporation of$a€ into the product may be handled by
an ODM on behalf of the OEM. Volume production ntegin within six to 18 months after a design wiepending on the complexity of our
customer’s product and other factors upon whichmag have little or no influence. Once our solutibase been incorporated into a
customer’s design, they are likely to be usedtierlife cycle of the customer’s product. Conversalgesign loss to a competitor will likely
preclude any opportunity for future revenue fromatsaustomer’s product.

The end markets into which we sell our productshseen significant changes as consumer preferbagesevolved in response to new
technologies. As a result, the composition of @wenue may differ meaningfully during periods afteology or consumer preference chan
For example, in fiscal year 2011, pocket video nexerepresented approximately 40% of total revefbe.proliferation of smartphones and
their ability to capture high-quality video andldtnages significantly impacted this market, desiag pocket video cameras’ contribution to
approximately 1.2% of total revenue in fiscal y2@fi3. Conversely, our revenue derived from the aldarsports camera market, the IP
security camera market and the market for autoraatftermarket cameras supported total revenue briovfiscal year 2013 despite the sharp
decline in our pocket video revenue. We expectshifconsumer use of video capture to continughtmge over time, as more specialized us
cases emerge and video capture continues to peiéfe

Our sales are generally made pursuant to purchidsesareceived approximately four to 18 weeks padhe scheduled product delivery
date, depending upon agreed terms with our custarat the current manufacturing lead time at the the purchase order is received. Thes
purchase orders may be cancelled without charge optification within an agreed period of time ivance of the delivery date, which is
typically 30 days. Due to the scheduling requirets@fi our foundry, assembly and test contractoesgenerally provide our contractors with
our production forecasts and place firm ordergfoducts with our suppliers up to 20 weeks priathiv anticipated delivery date, usually
without a purchase order from our own customers.standard warranty provides that our SoCs contgidefects in materials, workmanship
or performance may be returned for a refund ofptlmehase price or for replacement, at our disanetio
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Manufacturing

We employ a fabless business model and use plairg- foundries and assembly and test contraotonsanufacture, assemble and test
solutions. This outsourced manufacturing approdlolva us to focus our resources on the designssaid marketing of our solutions and
avoid the cost associated with owning and operatirgown manufacturing facility. Our engineers wolsely with foundries and other
contractors to increase yields, lower manufactudosts and improve quality. In addition, we beliewtsourcing many of our manufacturing
and assembly activities provides us the flexibitigeded to respond to new market opportunitiegylfies our operations and significantly
reduces our capital requirements. We do not hayseanteed level of production capacity from anpwf suppliers’ facilities to produce our
solutions. We carefully qualify each of our suppiand their subcontractors and processes in todaeet the extremely high-quality and
reliability standards required of our solutions.

Wafer Fabrication

We have a history of using several process nodes #f30nm through 32nm. We currently manufacturemgrity of our solutions in
65nm, 45nm and 32nm silicon wafer production pre@ometries utilizing the services of severalkedé@nt foundries. Currently, the majority
of our SoCs are supplied by Samsung in South Kdrea whom we have the option to purchase botlyfaisembled and tested products as
well as tested die in wafer form for assembly. Wse dave products supplied by Global UniChip Cogpion, or GUC, in Taiwan, from whom
we purchase fully-assembled and tested productswitfiers used by GUC in the assembly of our pradaiet manufactured by Taiwan
Semiconductor Manufacturing Co., Ltd., or TSMCTawan.

Assembly and Testing

Samsung subcontracts the assembly and initiahtesfithe assembled chips it supplies to us toedigsn Corporation and STATS
ChipPAC Ltd. In the case of purchases of testedrdim Samsung, we contract the assembly to AdvaSesdiconductor Engineering, Inc., or
ASE. GUC subcontracts the assembly of the produstgplies to us to ASE and Powertech Technology Final testing of all of our produc
is handled by King Yuan Electronics Co., Ltd. or®igurd Corporation under the supervision of owgieeers. All test software and related
processes for our products are developed by ouneag. We continually monitor the results of tegtat all of our test contractors to ensure
that our testing procedures are properly implentente

As part of our total quality assurance program,guality management system has been certified@9@01:2000 standards. Our
foundry vendors are also ISO 9001 certified.

Research and Development

We believe our technology is a competitive advami@gd engage in substantial research and develaomfferis to develop new produc
and integrate additional features and capabilitissour HD video processing solutions. We belitheag our continued success depends on ou
ability to both introduce improved versions of existing solutions and to develop new solutionstiiermarkets that we serve. Our research
and development team is comprised of both semiatindand software designers. Our semiconductogddsiam has extensive experience in
large-scale semiconductor design, including archire description, logic and circuit design, impkrtation and verification. Our software
design team has extensive experience in developamehterification of software for the HD video markBecause the integration of hardware
and software is a key competitive advantage ofsolutions, our hardware and software design teaark wlosely together throughout the
product development process. The experience ofiatgware and software design teams enables utettieély assess the tradeoffs and
advantages when determining which features andbdéjes of our solutions should be implementedhardware and in software.

We have assembled a core team of experienced emgiard systems designers in three research aetbgment design centers located
in the United States, China and Taiwan.
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For the fiscal years ended January 31, 2013, 28d2611, our research and development expense42a8 fillion, $37.6 million and
$34.4 million, respectively.

Competition

The global semiconductor market in general, and/itheo and image processing markets in particala highly competitive. We expect
competition to increase and intensify as more angelr semiconductor companies enter our marketsedsed competition could result in price
pressure, reduced profitability and loss of magketre, any of which could materially and adversdfigct our business, revenue and operating
results.

Currently, our competitors range from large, intgimnal companies offering a wide range of semicatal products to smaller
companies specializing in narrow markets. Our print@mpetitors in the camera market include CSR(Who acquired Zoran Corporation in
August 2011), Fujitsu Limited, HiSilicon TechnolegiCo., Ltd. and Texas Instruments Incorporatediedisas vertically integrated divisions
of consumer device OEMSs, including Canon Inc., Bani Corporation and Sony Corporation. In the auatiive aftermarket camera market,
we compete against Core Logic, Inc., Novatek Miloteonics Corp. and Sunplus Technology Co. Ltdr @rimary competitors in the
infrastructure market include Intel Corporation,diam Semiconductor, Inc. and Texas Instrumentsrpurated. Certain of our customers i
suppliers also have divisions that produce prodomtspetitive with ours. We expect competition im ourrent markets to increase in the future
as existing competitors improve or expand theidpat offerings and as potential new competitorshsas Broadcom Corporation, NVIDIA
Corporation, Qualcomm Incorporated and Samsunegr émése markets.

Our ability to compete successfully depends on etfgmboth within and outside of our control, inéghglindustry and general economic
trends. Many of our competitors are substantiahgér, have greater financial, technical, marketitstribution, customer support and other
resources, are more established than we are, aedsigmificantly better brand recognition and breraproduct offerings which may enable
them to better withstand adverse economic or madxeditions in the future.

Our ability to compete successfully in the rapieiyolving HD video market depends on several faciocduding:

» the design and manufacturing of new solutions @néitipate the video processing and integratiords@é our customers’ next-
generation products and applicatio

» performance, as measured by video and still pidtaegje quality, resolution and frame processings;
* power consumptior

» the ease of implementation by custom

» the strength of customer relationshi

» the selection of the foundry process technologyamtitecture tradeoffs to meet customers’ prodegtiirements in a timely
manner;

e reputation and reliability
e customer support; ar
» the cost of the total solutio

We believe we compete favorably with respect tdheddhese factors, particularly because our smhstitypically provide high-
performance and low power consumption video, effitintegration of our advanced algorithms, excayati storage and transmission
efficiencies at lower power, highly-integrated Saxfutions
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based on a scalable platform, and comprehensivéiexible software. We cannot ensure, however, thatsolutions will continue to compete
favorably or that we will be successful in the fa¢éncreasing competition from new products introed by existing or new competitors.

Intellectual Property

We rely on a combination of intellectual propeiiyhts, including patents, trade secrets, copyrightstrademarks, and contractual
protections, to protect our core technology andlliettual property. As of January 31, 2013, we hadssued and allowed patents in the Unite
States plus nine additional continuation patehtge issued patents in China, one issued patdafian and 34 pending and provisional patent
applications in the United States. The issued dodiad patents in the United States expire begigmin2024 through 2031. Many of our
issued patents and pending patent applicationterildmage and video processing and HD video cesgion.

We may not receive competitive advantages fromraghyts granted under our patents, and our pategiicapions may not result in the
issuance of any new patents. In addition, any paterhold may be opposed, contested, circumveniggigned around by a third-party or
found to be unenforceable or invalidated. Otherg develop technologies that are similar or supenayur proprietary technologies, duplicate
our proprietary technologies or design around gatewned or licensed by us.

In addition to our own intellectual property, wealuse thirgparty licenses for certain technologies embeddeiir5oC solutions. The
are typically non-exclusive contracts provided unagalty-accruing or paidyp licenses. These licenses are generally perpet@itomaticall
renewed for so long as we continue to pay any reaartce fees that may be due. To date, maintenaasédfive not constituted a significant
portion of our capital expenditures. While we da believe our business is dependent to any sigmifidegree on any individual third-party
license, we expect to continue to use and mayse@aditional third-party technology for our sauis.

We generally control access to and use of our denfial information through employing internal adernal controls, including
contractual protections with employees, contracame customers. We rely in part on U.S. and inteznal copyright laws to protect our mask
work. All employees and consultants are requireeiecute confidentiality agreements in connectidth their employment and consulting
relationships with us. We also require them to adoedisclose and assign to us all inventions derdeor made in connection with the
employment or consulting relationship.

Despite our efforts to protect our intellectual pecty, unauthorized parties may still copy or otvise obtain and use our software,
technology or other information that we regard mpgetary intellectual property. In addition, weénd to expand our international operations
and effective patent, copyright, trademark anddrsecret protection may not be available or malynfiiged in foreign countries.

The semiconductor industry is characterized by ngge protection and pursuit of intellectual propeights and positions, which has
resulted in protracted and expensive litigationrffiany companies. Our customers have in the pasiveztand, particularly as a public
company, we expect that in the future we may regeismmunications from various industry particigaaiteging infringement of their patents,
trade secrets or other intellectual property righyt®ur solutions. In addition, certain of our entstomers have been the subject of lawsuits
alleging infringement of patents by products in@wgting our solutions. Any lawsuits could subjestta significant liability for damages,
invalidate our proprietary rights and harm our hess and our ability to compete. Any litigatiorgasdless of success or merit, could cause u:
to incur substantial expenses, reduce our salediaad the efforts of our technical and managenpemsonnel. In the event we receive an
adverse result in any litigation, we could be reegiito pay substantial damages, seek licensesthiodhparties, which may not be available on
reasonable terms or at all, cease sale of prodexpend significant resources to develop altereatehnology or discontinue the use of
processes requiring the relevant technology.
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Employees

At January 31, 2013, we employed a total of 444pfedncluding 107 in the United States and 33Asia, primarily in China and
Taiwan. We also engage temporary employees anditants. None of our employees are either represdny a labor union or subject to a
collective bargaining agreement. We have not egpesd any work stoppages, and we consider ouramsatvith our employees to be good.

Information concerning assets and revenue by gebgrarea is set forth in Item 6, “Selected FinahBiata” and in Note 13, “Segment
Reporting,” of Notes to Consolidated Financial &te¢nts of this Form 10-K, both of which are incogted herein by reference. Information
concerning risks attendant to our foreign operatigrset forth below in Item 1A, “Risk Factors.”

ITEM 1A. RISK FACTORS

Certain factors may have a material adverse eff@cour business, financial condition and resultgpérations. You should consider
carefully the risks and uncertainties describedbelin addition to other information contained g Annual Report on Form 10-K, including
our consolidated financial statements and relatetes. The risks and uncertainties described bel@anat the only ones we face. Additional
risks and uncertainties that we are unaware ofthat we currently believe are not material, mayodi&ecome important factors that adversely
affect our business. If any of the following risks$ually occurs, our business, financial conditicesults of operations, and future prospects
could be materially and adversely affected. In #hant, the trading price of our ordinary share ltbdecline, and you could lose part or all of
your investmeni

Risks Related to Our Business and Our Industry

If our customers do not design our solutions inteir product offerings, or if our customers’ prodiofferings are not commercially
successful, our business would suffe

We sell our video and image processing system-onia-or SoC, solutions to original equipment mactidrers, or OEMs, who include
our SoCs in their products, and to original desiganufacturers, or ODMs, who include our SoCs ingteelucts that they supply to OEMs. \
refer to ODMSs as our customers and OEMs as oucestbmers, except as otherwise indicated or asahixt otherwise requires. Our video
and image processing SoCs are generally incorgbnatte our customergroducts at the design stage, which is referrexbta design win. As
result, we rely on OEMSs to design our solutions ithite products that they design and sell. Withbesé design wins, our business would be
harmed. We often incur significant expendituresaii@ping a new SoC solution without any assuranatah OEM will select our solution for
design into its own product. Once an OEM desigosrapetitor’s device into its product, it becomeamgicantly more difficult for us to sell
our SoC solutions to that OEM because changinglg&sppnvolves significant cost, time, effort arigkrfor the OEM. Furthermore, even if an
OEM designs one of our SoC solutions into its poddwe cannot be assured that the OEM’s produt¢th&icommercially successful over time
or at all or that we will receive or continue teeé&/e any revenue from that OEM. For example, impdosmartphone video capture
capabilities, and rapid adoption of smartphonesdnsumers, have led to the decline of an entiegeay of pocket video cameras aimed at th
casual video capture market. In fiscal year 20btkpt video revenue represented approximately 408aototal revenue. The proliferation of
smartphones and their ability to capture high-quaifideo and still images significantly impactedstmarket, decreasing pocket video camera:
contribution to approximately 15% of our total rave in fiscal year 2012 and approximately 1.2%.oftotal revenue in fiscal year 2013. If
other product categories incorporating our SoCtsnig are not commercially successful, our reveametbusiness will suffer.
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We depend on a limited number of customers and eodtomers for a significant portion of our revenu#.we fail to retain or expand
our customer relationships, our revenue could dedi

We derive a significant portion of our revenue frarimited number of ODMs who build products on &élof a limited number of
OEMs and from a limited number of OEMs to whom \ugdglirectly. We anticipate that this customer camtcation will continue for the
foreseeable future. In fiscal year 2013, salexctirand through our logistics providers to ourfilargest customers collectively was estimatec
to be 37% of our revenue, and sales to our 10 $aggestomers collectively was estimated to be 48%uprevenue. In fiscal year 2013, our
largest ODM customer was estimated to be 16% of@wenue and built products for several OEM custsras well as for its own brand. We
believe that our operating results for the forebletuture will continue to depend on sales tolatieely small number of customers and end-
customers. In the future, these customers may dexitito purchase our SoC solutions at all, maghmge fewer solutions than they did in the
past or may alter their purchasing patterns. Astsutially all of our sales to date have been nwada purchase order basis, these customers
may cancel, change or delay product purchase conents with little or no notice to us and withouhply and may make our revenue vola
from period to period. For example, our largest O&Md customer in fiscal year 2011, Eastman Kodak@amy, or Kodak, closed its camera
division in January 2012. The loss of a significamstomer like Kodak could happen again at any &me without notice, and such loss would
likely harm our financial condition and resultsogferations.

In addition, our relationships with some custonmaey deter other potential customers who compete thvése customers from buying
our solutions. To attract new customers or retaistiag customers, we may have to offer these coste favorable prices on our solutions. In
that event, our average selling prices and grosginswould decline. The loss of a key customegdaiction in sales to any key customer or
our inability to attract new customers could sesigumpact our revenue and harm our results of atpmrs.

Achieving design wins is subject to lengthy comped selection processes that require us to incign#ficant costs. Even if we begin a
product design, a customer may decide to cancettmnge its product plans, resulting in no revenueiin such expenditures

We are focused on selling our video and image mmsing solutions to ODMs and OEMs for incorporaiiaio their products at the desi
stage. These efforts to achieve design wins tyfgieae lengthy, especially in new markets we intemdddress, and in any case can require u:
to both incur design and development costs anccdezliscarce engineering resources in pursuit imighescustomer opportunity. We may not
prevail in the competitive selection process andnevhen we do achieve a design win, we may neseergte any revenue despite incurring
development expenditures. For example, in thewadtad achieved a significant design win and ptefesubstantial future revenue from that
end customer as a result of that design win. Sulesgty, based on changes in that end customerssisent of the consumer market, among
other factors, the end customer abruptly shut didssvbusiness unit with which we achieved the design with no notice to us.

These risks are exacerbated by the fact that sémer@nd customers’ products, particularly in taenera market, likely will have short
life cycles. Further, even after securing a desi@n we have experienced and may again experieglegslin generating revenue from our
solutions as a result of the lengthy product dgumlent cycle typically required, if we generate agyenue at all as a result of any such desigr
win.

Our customers generally take a considerable anafuithe to evaluate our solutions. The typical tifram early engagement by our st
force to actual product introduction runs from ninel2 months for the camera market, and 12 to @dths for the infrastructure market,
though it may take longer in new markets we intendddress. The delays inherent in these lengtleg ssgicles increase the risk that a custc
will decide to cancel, curtail, reduce or delaypteduct plans, causing us to lose anticipatedssaieaddition, any delay or cancellation of a
customer’s plans could harm our financial resatsye may have incurred significant expense andrgtad no revenue. Finally, our
customers’ failure to successfully market and thalir products could reduce demand for our SoCtismisi and harm our business, financial
condition and results of operations. If we werehl@do generate revenue after incurring substaekpénses to develop any of our solutions,
our business would suffer.
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We do not have long-term supply contracts with dbird-party manufacturing vendors, and they may not alide sufficient capacity t
us at reasonable prices to meet future demandsdor solutions.

The semiconductor industry is subject to intengapetitive pricing pressure from customers and cditgrs. Accordingly, any increase
in the cost of our solutions, whether by adverselpase price variances or adverse manufacturingveoisinces, will reduce our gross margins
and operating profit. We currently do not have kegn supply contracts with any of our thjpdsty vendors, and we typically negotiate pric
on a purchase order-by-purchase order basis. Tdrerehey are not obligated to perform servicesupply product to us for any specific
period, in any specific quantities, or at any sfiegirice, except as may be provided in a particplaarchase order. Availability of foundry
capacity has in the recent past been limited dstrémg demand. The ability of our foundry vendorprovide us with product, which is sole
sourced at each foundry, is limited by their av@#dacapacity, existing obligations and technolobézgoabilities. Foundry capacity may not be
available when we need it or at reasonable pridese of our third-party foundry or assembly and wendors has provided contractual
assurances to us that adequate capacity will biableato us to meet our anticipated future demfanaur solutions. Our foundry and assern
and test vendors may allocate capacity to the mtimtuof other companies’ products while reducimegj\éeries to us on short notice. In
particular, other customers that are larger angtb&hanced than we are or that have long-terre@gents with our foundry or assembly and
test vendors may cause our foundry or assemblyemtdrendors to reallocate capacity to those custendecreasing the capacity available to
us. Converting or transferring manufacturing froprianary location or supplier to a backup foundendor could be expensive and could take
two or more quarters. As we transition to more adea process nodes beyond 32 nanometer, or nmjlidgvincreasingly dependent upon
Samsung Electronics Co., Ltd., or Samsung, Taiwami€nductor Manufacturing Co., Ltd., or TSMC, wdre two of the only three foundries
currently available for certain advanced proceehrtelogies that we may utilize.

If, in the future, we enter into arrangements wgitppliers that include additional fees to expedékvery, nonrefundable deposits or lo
in exchange for capacity commitments or commitmémisurchase specified quantities over extendeibggrsuch arrangements may be
costly, reduce our financial flexibility and be terms unfavorable to us, if we are able to secucé sarrangements at all. Moreover, if we are
able to secure foundry capacity, we may be obldytdause all of that capacity or incur penaltiesede penalties could harm our financial
results. To date, we have not entered into any auemgements with our suppliers. If we need aolditi foundry or assembly and test
subcontractors because of increased demand anabéify to obtain timely and adequate deliveriesf our current vendors, we may not be
able to do so cost-effectively, if at all.

Our customers may cancel their orders, change protion quantities or delay production. If we fail taccurately forecast demand for
our solutions, revenue shortfalls, or excess, oletelor insufficient inventory could result.

Our customers typically do not provide us with fillong-term purchase commitments. Substantiallpfatiur sales are made on a
purchase order basis, which permits our custonoecaricel, change or delay their product purchasexitments with little or no notice to us
and without penalty to them. Because productiod teéaes often exceed the amount of time requiredurycustomers to fill their orders, we
often must build SoCs in advance of orders, relyingan imperfect demand forecast to project voluamesproduct mix.

Our SoCs are incorporated into products manufagtaoyeor for our end customers, and as a resultadenfor our solutions is influenced
by the demand for our customers’ products. Ouiitglid accurately forecast demand can be adveefédgted by a number of factors,
including inaccurate forecasting by our customeriscalculations by our customers of their invent@guirements, changes in market
conditions, adverse changes in our product orderamd fluctuating demand for our customers’ progduEven after an order is received, our
customers may cancel these orders or request aeadecin production quantities. Any such cancelabiodecrease subjects us to a number of
risks, most notably that our projected sales will materialize on schedule or at all, leading taniitipated revenue shortfalls and excess or
obsolete inventory that we may be unable to seadtier customers.

22



Table of Contents

Alternatively, if we are unable to project customeguirements accurately, we may not build enoug@sSwhich could lead to delays in
product shipments and lost sales opportunitiekémear term, as well as force our customers tttifgealternative sources, which could affect
our ongoing relationships with these customers Haiee in the past had customers significantly irmedheir requested production quantities
with little or no advance naotice. If we do not flilEustomer demands in a timely manner, our cusienmay cancel their orders and we may b
subject to customer claims for cost of replacemenaddition, the rapid pace of innovation in owdustry could render portions of our
inventory obsolete. Excess or obsolete inventorgliecould result in unexpected expenses or ineseimsour reserves that could adversely
affect our business, operating results and findicciadition. In addition, any significant futurerzzllations or deferrals of product orders coul
harm our margins, increase our write-offs due twlpct obsolescence and restrict our ability to fandoperations.

Our target markets may not grow or develop as werently expect and are subject to market risks, asfywhich could harm our
business, revenue and operating results.

To date, our revenue has been attributable to dériweirour video and image processing SoCs in theeca and infrastructure markets
and the growth of these overall markets. We injtildcused on the infrastructure market, and tlemertaged our knowledge and experience to
design solutions for the camera market. We deheenajority of our revenue from the camera marked, our operating results are
increasingly affected by trends in the camera ntaiflkeese trends include demand for higher resalutitcreasing functionality and greater
storage and connectivity requirements, while accodating more sophisticated standards for video ceagion. We may be unable to predict
the timing or development of these markets wittuaacy. For example, the proliferation of smartplehaving the ability to capture high-
quality video and still images has significantlypatcted this market in a relatively short periodimfe and continues to impact this market. In
the Internet Protocol, or IP, security camera miaukaslower than expected adoption rate for digé&ehnology in place of analog solutions
could slow the demand for our solutions. If oug&irmarkets, such as wearable sports cameras, atiteraftermarket cameras, IP security
cameras, digital still cameras, or DSCs, and teksarce cameras, do not grow or develop in waysshaurrently expect, demand for our
video and image processing SoCs may not materiaizxpected and our business and operating resulid suffer.

We are dependent on sales of a limited number ofea and image processing solutions, and a declimenarket adoption of these
solutions could harm our busines

From inception through January 31, 2013, our regdras been generated primarily from the sale imhiteld number of high-definition,
or HD, video and image processing SoC solutiorteéncamera and infrastructure markets. Moreovergwreently derive a significant amount
of our revenue from the sale of our SoCs for ugaéncamera market and we expect to do so foreReseveral years. As a result, continued
market adoption of our SoC solutions in the canmeasket is critical to our future success. If deméordour SoC solutions were to decline, or
demand for products incorporating our solution s, does not continue to grow or does not groexagcted, our revenue would decline
our business would be harmed.

If we fail to develop and introduce new or enhancedlutions on a timely basis, our ability to attiaand retain customers could be
impaired and our competitive position could be hagth

We operate in a dynamic environment characterizadpidly changing technologies and technologitsabescence. To compete
successfully, we must design, develop, market aticecshanced solutions that provide increasingljhbr levels of performance and
functionality and that meet the cost expectatidnsuo customers. Our existing or future solutionsld be rendered obsolete by the
introduction of new products by our competitorsnpwergence of other markets, such as smartphon#spwinto the camera market; the ma
adoption of products based on new or alternatigkrtelogies; or the emergence of new industry statsd@r video compression. In addition,
the markets for our solutions are characterizefitdmyuent introduction of nexgeneration and new products, short product lifdesydncreasin
demand for added functionality and significant raompetition. If we or our customers are unablmamage product transitions in a timely
and cost-effective manner, our business and restutiperations would suffer.
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Our failure to anticipate or timely develop newenmthanced solutions in response to technologictissgtould result in decreased revenue
and our competitors achieving design wins that eeeght. In particular, we may experience difficutigith product design, development of
new software, manufacturing, marketing or qualifma that could delay or prevent our developmaenrttoduction or marketing of new or
enhanced solutions. In addition, delays in develapneould impair our relationships with our custosnend negatively impact sales of our
solutions under development. Moreover, it is pdesiat our customers may develop their own produetdopt a competitor’s solution for
products that they currently buy from us. If wd faiintroduce new or enhanced solutions that rtteeheeds of our customers or penetrate
markets in a timely fashion, we will lose markeaihand our operating results will be adverselgaéd.

If we fail to penetrate new markets, our revenuedafinancial condition could be harmed.

In the past several years, a significant amouniuofrevenue was generated from sales of our predaddEMs and ODMs of high
definition, or HD, video cameras and broadcastiritastructure equipment. Our future revenue grovidmy, will depend in part on our abili
to expand within these markets with our video anddge processing SoC solutions, particularly forraele sports cameras, automotive
aftermarket cameras and DSCs, and to enter newetsatkach of these markets presents distinct dogtamtial risks and, in many cases,
requires us to develop new software to addrespdhtecular requirements of that market. If anyladte markets do not develop as we currentl
anticipate or if we are unable to penetrate theoeessfully, our revenue could decline.

The DSC camera market is primarily served by orfigjva OEMs, such as Canon Inc., Nikon Corporatioth 8ony Corporation. These
OEMs are large, multinational corporations with staitial negotiating power relative to us and,ame instances, have internal solutions that
are competitive to our products. Meeting the tecainiequirements and securing design wins withariese companies will require a
substantial investment of our time and resources cehnot assure you that we will secure design fsams these or other companies or tha
will achieve revenue from the sales of our solwiorio the DSC camera market.

If we fail to penetrate these or other new marketsare targeting, our revenue likely will decreaser time and our financial condition
could suffer.

The average selling prices of video and image pgsirg solutions in our target markets have histally decreased over time and will
likely do so in the future, which could harm our venue and gross margins.

Average selling prices of semiconductor producthémarkets we serve have historically decreasedtome, and we expect such
declines to continue to occur for our solutionsrdirae. Our gross margins and financial resultd suiffer if we are unable to offset reductions
in our average selling prices by reducing our caktseloping new or enhanced SoC solutions on elyilmasis with higher selling prices or
gross margins, or increasing our sales volumesitidddlly, because we do not operate our own mariufang, assembly or testing facilities,
we may not be able to reduce our costs as rapgdbpmpanies that operate their own facilities, amdcosts may even increase, which could
also reduce our gross margins. In the past, we tedweced the prices of our SoC solutions in arditigm of future competitive pricing
pressures, new product introductions by us or oorgetitors and other factors. We expect that wehaive to do so again in the future.

We expect competition to increase in the future,ielhcould have an adverse effect on our revenue andrket share.

The global semiconductor market in general, andritheo and image processing markets in particala highly competitive. We
compete in different target markets to various degron the basis of a number of competitive fachocfuding our solutions’ performance,
features, functionality, energy efficiency, sizase with which our solution may be integrated imtio customers’ products, customer support,
reliability and price, as well as on the basis of eputation. We expect competition to increasiatensify as more and larger
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semiconductor companies enter our markets, anteasternal resources of large OEMs grow. Increasadpetition could result in price
pressure, reduced profitability and loss of masketre, any of which could harm our business, rexama operating results.

Our competitors range from large, international pamies offering a wide range of semiconductor petglto smaller companies
specializing in narrow markets. Our primary comjoesi in the camera market include CSR plc (who Biedwzoran Corporation in August
2011), Fujitsu Limited, HiSilicon Technologies Chtd. and Texas Instruments Incorporated, as veellatically integrated divisions of
consumer device OEMs, including Canon Inc., Pariagoarporation and Sony Corporation. In the mafeetiutomotive aftermarket cameras,
we compete against Core Logic, Inc., Novatek Miloteonics Corp. and Sunplus Technology Co. Ltdr @rimary competitors in the
infrastructure market include Intel Corporation,diam Semiconductor, Inc. and Texas Instrumentsrpurated. Certain of our customers i
suppliers also have divisions that produce prodeatspetitive with ours. We expect competition im ourrent markets to increase in the future
as existing competitors improve or expand theidpot offerings and as potential new competitorshsas Broadcom Corporation, NVIDIA
Corporation, Qualcomm Incorporated and Samsunegr émése markets.

Our ability to compete successfully depends on elgmboth within and outside of our control, indhglindustry and general economic
trends. Many of our competitors are substantiahgér, have greater financial, technical, marketitigtribution, customer support and other
resources, are more established than we are aredskgnificantly better brand recognition and bragateduct offerings which may enable
them to better withstand adverse economic or madeditions in the future. Our ability to compet#l wepend on a number of factors,
including:

« our ability to anticipate market and technologyntte and successfully develop solutions that meetehaeeds
e our success in identifying and penetrating new migtkapplications and custome

» our ability to understand the price points and genfance metrics of competing products in the matkeg;

« our solution’ performance and cc-effectiveness relative to that of competing prody

e our ability to gain access to leading design tamid product specifications at the same time asampetitors
e our ability to develop and maintain relationshiptivkey OEMs and ODMs

» our product’ effective implementation of video processing stadsl;

» our ability to protect our intellectual proper

» our ability to expand international operations itineely and co«efficient manner

* our ability to deliver products in volume on a tignbasis at competitive price

» our ability to support our custom’ incorporation of our solutions into their produasd

« our ability to recruit design and application erggirs with expertise in image video and image psinggechnologies and sales anc
marketing personne

Our competitors may also establish cooperativeiogiships among themselves or with third partieacguire companies that provide
similar products to ours. As a result, new compsgdior alliances may emerge that could acquirefsgignt market share. Any of these factors,
alone or in combination with others, could harm business and result in a loss of market shareandcrease in pricing pressure.
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If we are unable to manage any future growth, we ynaot be able to execute our business plan and operating results could suffer.

Our business has grown rapidly. Our future opegatasults depend to a large extent on our abdityuccessfully manage any expansion
and growth, including the challenges of managiregmapany with headquarters in the United Statedtamdnajority of its employees in Asia.
To manage our growth successfully and handle thgoresibilities of being a public company, we bedieve must effectively, among other
things:

* recruit, hire, train and manage additional quadifeagineers for our research and development &esivparticularly in our offices
Asia and especially for the positions of semiconidudesign and systems and applications enginee

* add additional sales personr
» add additional finance and accounting persor
* implement and improve our administrative, finaneiatl operational systems, procedures and congott

» enhance our information technology support for gmise resource planning and design engineeringdaypting and expanding our
systems and tool capabilities, and properly trgjmiew hires as to their us

We are increasing our investment in research amdlolegment and other functions to grow our businéés.are likely to incur the costs
associated with these increased investments etirdiarsome of the anticipated benefits, and themeain these investments, if any, may be
lower, may develop more slowly than we expect oy mat materialize.

If we are unable to manage our growth effectivelg,may not be able to take advantage of marketriyqities or develop new solutior
and we may fail to satisfy customer product or supequirements, maintain product quality, exeauebusiness plan or respond to
competitive pressures.

A substantial portion of our revenue is processédaugh a single logistics provider and the losstbfs logistics provider may cause
disruptions in our shipments, which may adverseljezt our operations and financial condition.

We sell most of our solutions through a single $tigs provider, Wintech Microelectronics Co., Ltor,Wintech, which serves as our non
exclusive sales representative in all of Asia othan Japan. Approximately 63%, 80% and 91% ofreuenue was derived from sales through
Wintech for the fiscal years ended January 31, 20082 and 2011, respectively. We anticipate thagaificant portion of our revenue will
continue to be derived from sales through Wintectine foreseeable future. Our current agreemeht Wintech is effective until September
2015, unless it is terminated earlier by eithetypfor any or no reason with 90 days written noticéoy failure of the breaching party to cure a
material breach within 30 days following writtentice of such material breach by the non-breachamtyp Our agreement with Wintech will
automatically renew for additional successive 1hthderms unless at least 60 days before the etitedhen-current term either party
provides written notice to the other party thalécts not to renew the agreement. Terminatioh@felationship with Wintech, either by us or
by Wintech, could result in a temporary or permaness of revenue. We may not be successful inrilpguitable alternative logistics
providers on satisfactory terms, or at all, and ttwuld adversely affect our ability to effectivelgll our solutions in certain geographical
locations or to certain end customers. Additionaflyve terminate our relationship with Wintech, way be obligated to repurchase unsold
product, which could be difficult or impossiblegell to other end customers. Furthermore, Winteclany successor or other logistics
providers we do business with, may face issuesrabtacredit, which could impair their ability toake timely payments to us.

Fluctuations in our operating results on a quarterland annual basis could cause the market priceoaf ordinary shares to decline.

Our revenue and operating results have fluctuatgdficantly from period to period in the past aae likely to do so in the future. In
particular, our business tends to be seasonalhigtier revenue in our third
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quarter as our customers typically increase theidgpction to meet year-end demand for their prasluss a result, you should not rely on

period-to-period comparisons of our operating rssa an indication of our future performance.uturfe periods, our revenue and results of

operations may be below the expectations of areabst investors, which could cause the market pficeir ordinary shares to decline.
Factors that may affect our operating results ieiu

» shifts in consumer preferences and any resultaarig#in demand for video and image capture deintesvhich our solutions are
incorporated

» changes in the competitive dynamics of our marketduding new entrants or pricing pressul
e variances in order patterns by our customers,quaatily any of our significant custome
« our ability to successfully define, design and askenew solutions in a timely manner that meetastomer needs

» changes in manufacturing costs, including wafest, aad assembly costs, mask costs, manufacturahdsyand product quality and
reliability;

« timely availability of adequate manufacturing capafrom our manufacturing subcontracta

» the timing of product announcements by our compestior by us

» future accounting pronouncements and changes ouatiag policies

« volatility in our share price, which may lead tghér stoc-based compensation expen

» general socioeconomic and political conditionsh@ tountries where we operate or where our produwetsold or used; ar

» costs associated with litigation, especially radateintellectual property

Moreover, the semiconductor industry has histogida¢éen cyclical in nature, reflecting overall eoaric conditions as well as budgeting

and buying patterns of consumers. We expect thedieal conditions to continue. As a result, ouaderly operating results are difficult to

predict, even in the near term. Our expense learelselatively fixed in the short term and are dage part, on our expectations of future
revenue. If revenue levels are below our expectatiove may experience declines in margins andtphility or incur losses.

If we do not sustain our growth rate, we may not &lgle to execute our business plan and our opergtiesults could suffer.

We have experienced significant growth in a shertqa of time. Our revenue increased from $21.3ionilin fiscal year 2008 to $121.1
million in fiscal year 2013. We may not achieve iamgrowth rates in future periods. You should rely on our revenue growth, gross
margins or operating results for any prior quayterlannual periods as an indication of our futyerating performance. If we are unable to
maintain adequate revenue growth, our financialltegould suffer and our stock price could decline

Due to our limited operating history, we may havifidulty accurately predicting our future revenuand appropriately budgeting our
expenses.

We were incorporated in 2004 and first generatedycet revenue in the third quarter of fiscal ye@®@ As a result, we have a limited
operating history from which to predict future rave. This limited operating experience, combinett wie rapidly evolving nature of the
markets in which we sell our solutions, substantraertainty concerning how these markets may devahd other factors beyond our control,
limits our ability to accurately forecast quartedilyannual revenue. In addition, because we resadtantially all of our revenue from sales
when we have received naotification from our logistproviders that they have sold our products,

27



Table of Contents

some of the revenue we record in a quarter mayeheead! from sales of products shipped to our legggbroviders during previous quarters.
This revenue recognition methodology limits oudibto forecast quarterly or annual revenue actalya\We are currently expanding our
staffing and increasing our expenditures in andittgn of future revenue growth. If our revenue deesincrease as anticipated, we could incu
significant losses due to our higher expense laf@lse are not able to decrease our expensesiinedytmanner to offset any shortfall in future
revenue.

While we intend to continue to invest in researchcadevelopment, we may be unable to make the suitistainvestments that are
required to remain competitive in our business.

The semiconductor industry requires substantiaéstment in research and development in order tglid market new and enhanced
solutions. Our research and development expens&4#a8 million, $37.6 million and $34.4 million fiscal year 2013, 2012 and 2011,
respectively. We expect to continue to increaseresearch and development expenditures as comfmapeibr periods as part of our strategy
of focusing on the development of innovative anstainable video and image processing solutionsd@veot know whether we will have
sufficient resources to maintain the level of inwssnt in research and development required to meo@npetitive. In addition, we cannot
assure you that the technologies which are thesfo€our research and development expendituresadbme commercially successful or
generate any revenue.

We may experience difficulties demonstrating thduato customers of newer, higher priced and highmargin solutions if they
believe existing solutions are adequate to meet emstomer expectations.

As we develop and introduce new solutions, we fheeisk that customers may not value or be wiltim¢pear the cost of incorporating
these newer solutions into their products, paridulif they believe end customers are satisfietth wurrent solutions. Regardless of the
improved features or superior performance of theamesolutions, customers may be unwilling to admptnew solutions due to design or
pricing constraints. Owing to the extensive timd a@sources that we invest in developing new smigtiif we are unable to sell customers
generations of our solutions, our revenue couldinke@and our business, financial condition, opetiesults and cash flows could be
negatively affected.

The complexity of our solutions could result in uofeseen delays or expenses from undetected defectss or bugs in hardware or
software which could reduce the market adoptionaafr new solutions, damage our reputation with cuneor prospective customers ai
adversely affect our operating costs.

Highly complex SoC solutions such as ours freqyesdhtain defects, errors and bugs when they eseifitroduced or as new versions
are released. We have in the past and may in tbeefaxperience these defects, errors and bugsyldf our solutions have reliability, quality
or compatibility problems, we may not be able tocassfully correct these problems in a timely mawnat all. In addition, if any of our
proprietary features contain defects, errors oshwigen first introduced or as new versions of @lutfons are released, we may be unable to
timely correct these problems. Consequently, oput@ion may be damaged and customers may beaatuotbuy our solutions, which could
harm our ability to retain existing customers atichat new customers, and could adversely affecfinancial results. In addition, these
defects, errors or bugs could interrupt or deldgssto our customers. If any of these problemsatdound until after we have commenced
commercial production of a new product, we may irgignificant additional development costs and paidecall, repair or replacement costs.
These problems may also result in claims againbyusur customers or others.

The loss of any of our key personnel could seriguebarm our business, and our failure to attract oetain qualified management,
engineering, sales and marketing talent could impaur ability to grow our business.

We believe our future success will depend in lgrge upon our ability to attract, retain and matévhighly skilled management,
engineering and sales and marketing personnelloBseof any key employees or the inability to atireetain or motivate qualified personnel,
including engineers and sales and marketing peedpnn
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could delay the development and introduction ofl karm our ability to sell, our solutions. We beédhat our future success is dependent on
the contributions of Fermi Wang, our co-founderat®man of the Board of Directors, President ande€Executive Officer, Les Kohn, our co-
founder and Chief Technology Officer, George Lafdanur Chief Financial Officer, Didier LeGall, olxecutive Vice President, and
Christopher Day, our Vice President, Marketing Budiness Development. Each of these executivearffis an at-will employee. The loss of
the services of Dr. Wang, Mr. Kohn, Mr. Laplante, DeGall, Mr. Day or certain other key personnalilc harm our business, financial
condition and results of operations. For exampleny of these individuals were to leave unexpdgtade could face substantial difficulty in
hiring qualified successors and could experienlossin productivity during the search for any ssabcessor and while any successor is
integrated into our business and operations.

Our key technical and engineering personnel reptessignificant asset and serve as the sourcardtohnological and product
innovations. We plan to recruit software and syséemgineers with expertise in video processing teldgies, primarily in Taiwan and China.
We may not be successful in attracting, retainimgj motivating sufficient numbers of technical amgji@eeering personnel to support our
anticipated growth. The competition for qualifietgeneering personnel in our industry, and partidulen Asia, is very intense. If we are una
to hire, train and retain qualified engineeringgoemel in a timely manner, our ability to grow dusiness will be impaired. In addition, if we
are unable to retain our existing engineering persb our ability to maintain or grow our revenuidl tve adversely affected.

Camera manufacturers incorporate components supg@ltey multiple third parties, and a supply shortagedelay in delivery of these
components could delay orders for our solutionsdayr customers.

Our customers purchase components used in the amord of their cameras from various sources oplsypften involving several
specialized components, including lenses and senday supply shortage or delay in delivery bydhirarty component suppliers, or a third-
party supplier’'s cessation or shut down of its bess, may prevent or delay production of our custshproducts. For example, in the camera
market, the unavailability of complementary metgide semiconductor, or CMOS, sensors could slowtdo of our solutions in the DSC
market. In addition, replacement or substitute congmts may not be available on commercially redslertarms, or at all. As a result of del;
in delivery or supply shortages of third-party caments, orders for our solutions may be delayezhnceled and our business may be harme
Similarly, errors or defects within a camera systarin the manner in which the various componemisract could prevent or delay production
of our customers’ products, which could harm owibess.

We outsource our wafer fabrication, assembly andtieg operations to third parties, and if these pias fail to produce and deliver ot
products according to requested demands in speatfan, quantity, cost and time, our reputation, dosner relationships and operatin
results could suffer.

We rely on third parties for substantially all afrananufacturing operations, including wafer fation, assembly and testing. Currently,
the majority of our SoCs are supplied by Samsurfgonth Korea, from whom we have the option to pasehboth fully assembled and tested
products as well as tested die in wafer form feeasbly. Samsung subcontracts the assembly anal teisiting of the assembled chips it
supplies to us to Signetics Corporation and STATHRAC Ltd. In the case of purchases of testedrdim Samsung, we contract the asser
to Advanced Semiconductor Engineering, Inc., or ABf also have products supplied by Global Uni@xpporation, or GUC, in Taiwan,
from whom we purchase fully assembled and testedyats. The wafers used by GUC in the assemblyopmducts are manufactured by
TSMC in Taiwan. The assembly is done by GUC sulrected assembly suppliers ASE, and Powertech Témiménc, or PTI. Final testing
all of our products is handled by King Yuan Eleaios Co., Ltd. or Sigurd Corporation under the sug@®n of our engineers. We depend on
these third parties to supply us with material ofguested quantity in a timely manner that meetstandards for yield, cost and
manufacturing quality. We do not have any long-tsupply agreements with any of our manufacturirgpsiars. If one or more of these
vendors terminates its relationship with us, avéf encounter any problems with our manufacturingpuchain, our ability to ship our
solutions to
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our customers on time and in the quantity requivedld be adversely affected, which in turn coulds=aan unanticipated decline in our sales
and damage our customer relationships.

If our foundry vendors do not achieve satisfactoyields or quality, our reputation and customer reélanships could be harmed.

The fabrication of our video and image processio@ Solutions is a complex and technically demangimgess. Minor deviations in the
manufacturing process can cause substantial desreagields, and in some cases, cause productiba suspended. Our foundry vendors,
from time to time, experience manufacturing defeetd reduced manufacturing yields, including inféd®ication of our SoCs. Changes in
manufacturing processes or the inadvertent usefettive or contaminated materials by our foundegdors could result in lower than
anticipated manufacturing yields or unacceptabléopmance of our SoCs. Many of these problems dfiewt to detect at an early stage of -
manufacturing process and may be time consumingapensive to correct. Poor yields from our foundeypdors, or defects, integration iss
or other performance problems in our solutions)decause us significant customer relations andriassi reputation problems, harm our
financial results and give rise to financial oretllamages to our customers. Our customers migisecoiently seek damages from us for theil
losses. A product liability claim brought against aven if unsuccessful, would likely be time canswg and costly to defend.

Each of our SoC solutions is manufactured at aeilogation. If we experience manufacturing protdemha particular location, we wol
be required to transfer manufacturing to a newtlonaor supplier. Converting or transferring maratfaing from a primary location or suppl
to a backup fabrication facility could be expensiwel could take two or more quarters. During sutfarssition, we would be required to meet
customer demand from our then-existing inventosywell as any partially finished goods that coutdnodified to the required product
specifications. We do not seek to maintain suffitiaventory to address a lengthy transition pebiedause we believe it is uneconomical to
keep more than minimal inventory on hand. As alteswe may not be able to meet customer needs glgtich a transition, which could delay
shipments, cause production delays, result in ndein our sales and damage our customer reldtipas

We may experience difficulties in transitioning teew wafer fabrication process technologies or inhgeving higher levels of design
integration, which may result in reduced manufactag yields, delays in product deliveries and incseal costs.

We aim to use the most advanced manufacturing psaeehnology appropriate for our products thavalable from our third-party
foundries. As a result, we periodically evaluate bienefits of migrating our solutions to smalleometry process technologies in order to
improve performance and reduce costs. We beliggesttategy will help us remain competitive. Thesgoing efforts require us from time to
time to modify the manufacturing processes forgmaducts and to redesign some products, whichrinrhay result in delays in product
deliveries. We may face difficulties, delays ancr@ased expense as we transition our productsignacesses and potentially to new
foundries. We depend on Samsung and TSMC, as iheapal foundries for our products, to transitioniew processes successfully. We
cannot assure you that Samsung or TSMC will be mbééfectively manage such transitions or thawwilebe able to maintain our relationship
with Samsung or TSMC or develop relationships wighv foundries. Moreover, as we transition to maheaaced process nodes beyond 32
we will be increasingly dependent upon SamsungTé&MC, who are two of the only three foundries catligeavailable for certain advanced
process technologies. If we or our foundry vendoggerience significant delays in transitioning neefier geometries or fail to efficiently
implement transitions, we could experience redunadufacturing yields, delays in product delivedesl increased costs, all of which could
harm our relationships with our customers and qarating results. As new processes become moralprgywe expect to continue to
integrate greater levels of functionality, as veellmore end-customer and third-party intellectuaperty, into our solutions. We may not be
able to achieve higher levels of design integratipdeliver new integrated solutions on a timelgiba
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We rely on third-party vendors to supply softwarevelopment tools to us for the development of oemproducts, and we may be
unable to obtain the tools necessary to develogiminance new or existing products.

We rely on third-party software development toolsissist us in the design, simulation and verificadf new products or product
enhancements. To bring new products or productrer@ments to market in a timely manner, or at adl need software development tools tha
are sophisticated enough or technologically advéuecmugh to complete our design, simulations amdicegions. In the future, the design
requirements necessary to meet consumer demanawferfeatures and greater functionality from aluttons may exceed the capabilities of
available software development tools. Unavailapibt software development tools may result in oigsimg design cycles or losing design
wins, either of which could result in a loss of ketrshare or negatively impact our operating result

Because of the importance of software developnuas to the development and enhancement of outisody our relationships with
leaders in the computer-aided design industryuitiolg Cadence Design Systems, Inc., Mentor Gragbarporation and Synopsys, Inc., are
critical to us. We have invested significant resagrto develop relationships with these industagées. We believe that utilizing next-
generation development tools to design, simulatkvanify our products will help us remain at theefiwont of the video compression market,
and develop solutions that utilize leading-edgénetogy on a rapid basis. If these relationshigsret successful, we may be unable to
develop new products or product enhancementsimedyt manner, which could result in a loss of madteare, a decrease in revenue or
negatively impact our operating results.

Our failure to adequately protect our intellectuaroperty rights could impair our ability to competffectively or defend ourselves
from litigation, which could harm our business, famcial condition and results of operation

Our success depends, in part, on our ability téegtaur intellectual property. We rely primarilp patent, copyright, trademark and tr
secret laws, as well as confidentiality and norcldsure agreements and other contractual protes;ttorprotect our proprietary technologies
and knowhow, all of which offer only limited protection. €hsteps we have taken to protect our intellectuadgrty rights may not be adequ
to prevent misappropriation of our proprietary immfiation or infringement of our intellectual properights, and our ability to prevent such
misappropriation or infringement is uncertain, aarly in countries outside of the United Statés.of January 31, 2013, we had 17 issued
and allowed patents in the United States plus adwitional continuation patents, three issued pgat@nChina, one issued patent in Japan and
34 pending and provisional patent applicationqienWnited States. Even if the pending patent agfilins are granted, the rights granted to us
may not be meaningful or provide us with any comuiamdvantage. For example, these patents coutghpesed, contested, circumvented,
designed around by our competitors or be declarealid or unenforceable in judicial or administvatiproceedings. The failure of our patents
to adequately protect our technology might maleagtier for our competitors to offer similar produat technologies. Our foreign patent
protection is generally not as comprehensive adJo8r patent protection and may not protect owlliettual property in some countries where
our products are sold or may be sold in the futMi@ny U.S.-based companies have encountered stibstatellectual property infringement
in foreign countries, including countries where el products. Even if foreign patents are granééigctive enforcement in foreign countries
may not be available. For example, the legal emvirent relating to intellectual property protectinrChina is relatively weak, often making it
difficult to create and enforce such rights. We maybe able to effectively protect our intelledtpsoperty rights in China or elsewhere. If
such an impermissible use of our intellectual priyper trade secrets were to occur, our abilitged our solutions at competitive prices may
adversely affected and our business, financial itimgl operating results and cash flows could béemally and adversely affected.

The legal standards relating to the validity, ecéability and scope of protection of intellectusdgerty rights are uncertain and evolvi
We cannot assure you that others will not developatent similar or superior technologies, prodectservices, or that our patents, trademark
and other intellectual property will not be chadied, invalidated or circumvented by others.
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Unauthorized copying or other misappropriation of proprietary technologies could enable thirdiparto benefit from our technologies
without paying us for doing so, which could harm business. Monitoring unauthorized use of ourllietéual property is difficult and costly.
Although we are not aware of any unauthorized disripintellectual property in the past, it is pids that unauthorized use of our intellectual
property may have occurred or may occur withoutkmawledge. We cannot assure you that the stegsawe taken will prevent unauthorized
use of our intellectual property. Our failure téeetively protect our intellectual property couktiuce the value of our technology in licensing
arrangements or in cross-licensing negotiations.

We may in the future need to initiate infringemelaims or litigation in order to try to protect autellectual property rights. Litigation,
whether we are a plaintiff or a defendant, canxpessive, time-consuming and may divert the effoftsur technical staff and management,
which could harm our business, whether or not ditigation results in a determination favorableut Litigation also puts our patents at risl
being invalidated or interpreted narrowly and oatemt applications at risk of not issuing. Additdip, any enforcement of our patents or othel
intellectual property may provoke third partiesassert counterclaims against us. If we are unalpedtect our proprietary rights or if third
parties independently develop or gain access t@osimilar technologies, our business, revenyaytagion and competitive position could be
harmed.

Third parties’ assertions of infringement of theintellectual property rights could result in our hang to incur significant costs and
cause our operating results to suffer.

The semiconductor industry is characterized byngge protection and pursuit of intellectual propeights and positions, which has
resulted in protracted and expensive litigationrffiany companies. Certain of our customers havevetand, particularly as a public
company, we expect that in the future we may rega@emmunications from others alleging our infrimgat of their patents, trade secrets or
other intellectual property rights. In additionrtaén of our end customers have been the subjdetuits alleging infringement of intellectual
property rights by products incorporating our siolus, including the assertion that the allegednigiement may be attributable, at least in part.
to our technology. Lawsuits resulting from suclegdltions could subject us to significant liabifitly damages and invalidate our proprietary
rights, though this has not occurred to date. Aoigptial intellectual property litigation also cdubrce us to do one or more of the following:

» stop selling products or using technology that aionthe allegedly infringing intellectual proper

» lose the opportunity to license our technologytttecs or to collect royalty payments based uporesgful protection and assertion
of our intellectual property against othe

» incur significant legal expense

* pay substantial damages to the party whose inteliéproperty rights we may be found to be infrirgi

» redesign those products that contain the allegedtinging intellectual property; c

. attelrlnpt to obtain a license to the relevant inttlial property from third parties, which may notéhailable on reasonable terms or
at all.

Any significant impairment of our intellectual preqty rights from any litigation we face could haonr business and our ability to
compete.

Any potential dispute involving our patents or othimtellectual property could affect our customenshich could trigger our
indemnification obligations to them and result irubstantial expense to us.

In any potential dispute involving our patents traw intellectual property, our customers coula ddscome the target of litigation.
Certain of our customers have received notices tiord parties claiming to have patent rights inta& technology and inviting our customers
to license this technology, and certain of our end
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customers have been the subject of lawsuits alieiginingement of patents by products incorporating solutions, including the assertion thai
the alleged infringement may be attributable, astén part, to our technology. Because we indeyrouif customers for intellectual property
claims made against them for products incorporatungtechnology, any litigation could trigger teaal support and indemnification
obligations under some of our license agreemertihacould result in substantial expense to ushdlgh we have not incurred indemnity
expenses related to intellectual property claimddi®, we anticipate that we will receive requémtsndemnity in the future pursuant to our
license agreements with our customers. In addittirer customers or end customers with whom weaddvave formal agreements requiring
us to indemnify them may ask us to indemnify thém¢laim is made as a condition to awarding futlgsign wins to us. Because some of oul
ODMs and OEMs are larger than we are and haveagresgources than we do, they may be more likebetthe target of an infringement
claim by third parties than we would be, which ebiricrease our chances of becoming involved irntirdéuawsuit. Although we have not yet
been subject to such claims, if any such claimewesucceed, we might be forced to pay damagéglalf of our ODMs or OEMs that could
increase our expenses, disrupt our ability toaallsolutions and reduce our revenue. In additiahé time and expense required for us to
supply support or indemnification to our customarsy such litigation could severely disrupt or sthoivn the business of our customers, wil

in turn could hurt our relations with our customansl cause the sale of our products to decrease.

We rely on third parties to provide services andtrology necessary for the operation of our busieeAny failure of one or more of
our vendors, suppliers or licensors to provide swsdrvices or technology could harm our business.

We rely on third-party vendors to provide critisgrvices, including, among other things, servieésted to accounting, human resources
information technology and network monitoring tigt cannot or do not create or provide ourselvesdéfend on these vendors to ensure
our corporate infrastructure will consistently meat business requirements. The ability of thegd-barty vendors to successfully provide
reliable and high-quality services is subject tthtécal and operational uncertainties that are bdyaur control. While we may be entitled to
damages if our vendors fail to perform under thgireements with us, our agreements with these vetidat the amount of damages we may
receive. In addition, we do not know whether wd td able to collect on any award of damages drttiese damages would be sufficient to
cover the actual costs we would incur as a re$uhy vendor’s failure to perform under its agreemeith us. Upon expiration or termination
of any of our agreements with third-party venders,may not be able to replace the services provided in a timely manner or on terms and
conditions, including service levels and cost, dratfavorable to us, and a transition from onedeeno another vendor could subject us to
operational delays and inefficiencies until thesidion is complete.

Additionally, we incorporate third-party technologyo some of our products, and we may do so inréuproducts. The operation of our
products could be impaired if errors occur in thiedt-party technology we use. It may be more difidor us to correct any errors in a timely
manner, if at all, because the development andter@ance of the technology is not within our contwide cannot assure you that these third
parties will continue to make their technologyjraprovements to the technology, available to ushat they will continue to support and
maintain their technology. Further, due to the t@dinumber of vendors of some types of technoliiggay be difficult to obtain new licenses
or replace existing technology. Any impairmentlaf technology of or our relationship with thesedigarties could harm our business.

Failure to comply with the U.S. Foreign Corrupt Prdices Act, or FCPA, and similar laws associatedwour activities outside of the
United States could subject us to penalties andesthdverse consequences.

We face significant risks if we fail to comply withe FCPA and other anti-corruption laws that podghimproper payments or offers of
payment to foreign governments and political parbig us for the purpose of obtaining or retainingibess. In many foreign countries,
particularly in countries with developing economiésnay be a local custom that businesses operatisuch countries engage in business
practices that are
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prohibited by the FCPA or other applicable laws seglilations. We are in the early stages of implging our FCPA compliance program ¢
cannot assure you that all of our employees andtagas well as those companies to which we outsotertain of our business operations,
not take actions in violation of our policies ampkcable law, for which we may be ultimately hed$ponsible. Any violation of the FCPA or
other applicable anti-corruption laws could resukevere criminal or civil sanctions and, in tlase of the FCPA, suspension or debarment
from U.S. government contracting, which could haveaterial and adverse effect on our reputatiosiness, financial condition, operating
results and cash flows.

We, our customers and third-party contractors angbgect to increasingly complex environmental regtilzns and compliance with
these regulations may delay or interrupt our opdmats and adversely affect our business.

We face increasing complexity in our procuremeasign, and research and development operationsessila of requirements relating
the materials composition of our products, inclgdine European Union’s (EU’s) Restriction on thesld§ Certain Hazardous Substances in
Electrical and Electronic Equipment (RoHS) direetiwhich restricts the content of lead and cerv#irer hazardous substances in specified
electronic products put on the market in the EU sindlar Chinese legislation relating to markingedéctronic products which became
effective in March 2007. Failure to comply with #igeand similar laws and regulations could subjsdbifines, penalties, civil or criminal
sanctions, contract damage claims, and take-backmompliant products, which could harm our bes#) reputation and operating results.
The passage of similar requirements in additiomasglictions or the tightening of these standandsiiisdictions where our products are alre
subject to such requirements could cause us to giguoificant expenditures to make our products jglgnt with new requirements, or could
limit the markets into which we may sell our protiuc

Some of our operations, as well as the operatibosiocontract manufacturers and foundry vendos@her suppliers, are also regule
under various other federal, state, local, forgigd international environmental laws and requiresiencluding those governing, among other
matters, the management, disposal, handling, akelihg of, and exposure to hazardous substaneeésha discharge of pollutants into the air
and water. Liability under environmental laws canjcint and several and without regard to compeaedtult. We cannot assure you that
violations of these laws will not occur in the freuas a result of human error, accident, equipifiaénre or other causes. Environmental laws
and regulations have increasingly become moreggnnover time. We expect that our products andatipas will be affected by new
environmental requirements on an ongoing basis;lwill likely result in additional costs, which ol adversely affect our business. Our
failure to comply with present and future enviromta, health and safety laws could cause us tarisghstantial costs, result in civil or
criminal fines and penalties and decreased revemdieh could adversely affect our operating resitlure by our foundry vendors or other
suppliers to comply with applicable environmengal$ and requirements could cause disruptions adagigdi our product shipments, which
could adversely affect our relations with our ODM=l OEMs and adversely affect our business andtsesfioperations.

As a result of efforts by us and our third partyiractors to comply with these or other future emwimental laws and regulations, we
could incur substantial costs, including thosetiiedpto excess component inventory, and be subgedisruptions to our operations and
logistics. In addition, we will need to procure timanufacture of compliant products and source camptomponents from suppliers. We
cannot assure you that existing laws or future laillsnot have a material adverse effect on ourifess.

We are subject to warranty and product liabilityaéins and to product recalls.

From time to time, we are subject to warranty cktimt may require us to make significant expeneltio defend these claims or pay
damage awards. In the future, we may also be sutgjgroduct liability claims resulting from failerof our solutions. In the event of a warre
claim, we may also incur costs if we compensataffexted customer. We maintain product liabilitgurance, but this insurance is limited in
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amount and subject to significant deductibles. €hgmno guarantee that our insurance will be abklar adequate to protect against all claims
We also may incur costs and expenses relatingeoa! of one of our customers’ products contairong of our devices. The process of
identifying a recalled product in consumer devitteg have been widely distributed may be lengthy r@guire significant resources, and we
may incur significant replacement costs, contrarhdge claims from our customers and reputationah h@osts or payments made in
connection with warranty and product liability cte and product recalls could harm our financialdition and results of operations.

Rapidly changing industry standards could make otideo and image processing solutions obsolete, Whiould cause our operating
results to suffer.

We design our video and image processing solutimesnform to video compression standards, inclydfPEG-2 and H.264, set by
industry standards setting bodies such as ITU-e¥i@oding Experts Group and the ISO/IEC MovingWR&EExperts Group. Generally, our
solutions comprise only a part of a camera or braatinfrastructure equipment device. All composaitthese devices must uniformly
comply with industry standards in order to opegdfieiently together. We depend on companies thatide other components of the device
support prevailing industry standards. Many of ¢hesmpanies are significantly larger and more @rftial in driving industry standards than
we are. Some industry standards may not be wididpted or implemented uniformly, and competing déads may emerge that may be
preferred by our customers or by consumers. Ifoostomers or the suppliers that provide other @gesaamponents adopt new or competing
industry standards with which our solutions areaahpatible, or if the industry groups fail to atlefandards with which our solutions are
compatible, our existing solutions would becoms kgssirable to our customers. As a result, oussatrild suffer, and we could be requiret
make significant expenditures to develop new Sdatisms. In addition, existing standards may belehged as infringing upon the
intellectual property rights of other companiesray be superseded by new innovations or standards.

Products for communications applications are baseithdustry standards that are continually evolvidgr ability to compete in the
future will depend on our ability to identify andseire compliance with these evolving industry séadsl. The emergence of new industry
standards could render our solutions incompatilifle products developed by other suppliers. As altese could be required to invest
significant time and effort and to incur signifi¢axpense to redesign our solutions to ensure dangd with relevant standards. If our
solutions are not in compliance with prevailingustty standards for a significant period of time, @ould miss opportunities to achieve crucia
design wins.

We are subject to the cyclical nature of the senmdactor industry.

The semiconductor industry is highly cyclical andharacterized by constant and rapid technologltahge, rapid product obsolescel
price erosion, evolving standards, short proddetdycles and wide fluctuations in product suppigd demand. The industry experienced a
significant downturn during the recent global rest@s. These downturns have been characterizednhipidhed product demand, production
overcapacity, high inventory levels and acceleratedion of average selling prices. Any future dawms could harm our business and
operating results. Furthermore, any significanuupin the semiconductor industry could resultnoreased competition for access to third-
party foundry and assembly capacity. We are deperatethe availability of this capacity to manufaet and assemble our SoC solutions.
None of our thir-party foundry or assembly contractors has provaeslirances that adequate capacity will be avaitahls in the future.

The use of open source software in our productspgesses and technology may expose us to additidosies and compromise our
proprietary intellectual property

Our products, processes and technology sometinie® @nd incorporate software that is subjectriampen source license. Open source
software is typically freely accessible, usable amatlifiable. Certain open source software licensesh as the GNU General Public License,
require a user who intends to distribute the opemce software as a component of the user’s sadtieadisclose publicly part or all of the
source code to
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the users software. In addition, certain open source softvliaenses require the user of such software teeraay derivative works of the op
source code available to others on terms unfaverablis or at no cost. This can subject previopsbprietary software to open source license
terms.

While we monitor the use of open source softwareunproducts, processes and technology and epsare that no open source
software is used in such a way as to require adistdose the source code to the related produstesses or technology when we do not wit
do so, such use could inadvertently occur. Addéllyn if a third-party software provider has incorpted certain types of open source softwar
into software we license from such third-party dor products, processes or technology, we couldeucertain circumstances, be required to
disclose the source code to our products, procesgeshnology. This could harm our intellectuadgerty position and our business, results of
operations and financial condition.

Some of our operations and a significant portion ofir customers and our subcontractors are locatedside of the United States,
which subjects us to additional risks, includingdéreased complexity and costs of managing internatiboperations and geopolitical
instability.

We have research and development design centetsuaimess development offices in China, JapanhS¢otea and Taiwan, and we
expect to continue to conduct business with congsathiat are located outside the United Statedcpkatly in Asia. Even customers of ours
that are based in the United States often useantranufacturers based in Asia to manufacture gineducts, and these contract
manufacturers typically purchase products direfttyn us. As a result of our international focus, faee numerous challenges and risks,
including:

» increased complexity and costs of managing internat operations
» longer and more difficult collection of receivahl

» difficulties in enforcing contracts general

» geopolitical and economic instability and militaxgnflicts;

» limited protection of our intellectual property aather asset:

» compliance with local laws and regulations and ticgrated changes in local laws and regulationduiling tax laws and
regulations

» trade and foreign exchange restrictions and hitfréfs;
» travel restrictions

» timing and availability of import and export licezssand other governmental approvals, permits arddes, including export
classification requirement

» foreign currency exchange fluctuations relatinguo international operating activitie

» restrictions imposed by the U.S. government onatility to do business with certain companies oréntain countries as a result of
international political conflicts

« transportation delays and other consequences étinfocal infrastructure, and disruptions, sucleage scale outages or
interruptions of service from utilities or telecomnications providers

» difficulties in staffing international operatior

» heightened risk of terrorist ac

» local business and cultural factors that diffenfrour normal standards and practic
« differing employment practices and labor relatic

» regional health issues and natural disasters

e work stoppages
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Our third-party contractors and their suppliers amoncentrated in South Korea, Taiwan and Japan,egion subject to earthquakes
and other natural disasters. Any disruption to tloperations of these contractors could cause sigrafit delays in the production or
shipment of our products

The majority of our products are manufactured byeseive components from third-party contractocsited in South Korea, Taiwan and
Japan. The risk of an earthquake or tsunami infSidotea, Taiwan, Japan and elsewhere in the Paiificregion is significant due to the
proximity of major earthquake fault lines. For exae) in December 2006 a major earthquake occurrda@iwan and in March 2011 a major
earthquake and tsunami occurred in Japan. Altheweggare not aware of any significant damage suffegedur third-party contractors as a
result of such natural disasters, the occurrenealditional earthquakes or other natural disastend result in the disruption of our foundry
vendor or assembly and test capacity. Any disraptgsulting from such events could cause signifidahays in the production or shipment of
our products until we are able to shift our mantifing, assembling or testing from the affectedtastor to another third-party vendor. We
may not be able to obtain alternate capacity ooriahle terms, or at all.

If our operations are interrupted, our business amédputation could suffer.

Our operations and those of our manufacturers @reerable to interruption caused by technical bdeakns, computer hardware and
software malfunctions, software viruses, infradinee failures, fires, earthquakes, floods, powssés, telecommunications failures, terrorist
attacks, wars, Internet failures and other eveey®ihd our control. Any disruption in our serviceéoperations could result in a reduction in
revenue or a claim for substantial damages agafsegardless of whether we are responsible &rfdtilure. We rely on our computer
equipment, database storage facilities and otHimeaiquipment, which are located primarily in 8ssmically active San Francisco Bay Area
and Taiwan. If we suffer a significant databaseetwork facility outage, our business could experéedisruption until we fully implement our
back-up systems.

We are an “emerging growth companydnd we cannot be certain if the reduced reportingguirements applicable to emerging grov
companies will make our ordinary shares less attiige to investors.

We are an “emerging growth company,” as definetth@nJumpstart Our Business Startups Act, (the “JBBY, enacted in April 2012.
For as long as we continue to be an emerging groashpany, we may take advantage of exemptions ffamious reporting requirements that
are applicable to other public companies that ateemerging growth companies, including not beeguired to comply with the auditor
attestation requirements of Section 404 of the &ab-Oxley Act of 2002, (the “Sarbanes-Oxley Aat8juced disclosure obligations
regarding executive compensation in our periodiores and proxy statements and exemptions fromettpgirements of holding a nonbinding
advisory vote on executive compensation and sh&dehapproval of any golden parachute paymentpretiously approved. We could be an
emerging growth company for up to five years, algifowe could lose that status sooner if our anrexanues exceed $1 billion, if we issue
more than $1 billion in non-convertible debt irhaee year period, or if the market value of ourimady shares held by non-affiliates exceeds
$700 million. We cannot predict if investors wilh@l our ordinary shares less attractive becausmaerely on these exemptions. If some
investors find our ordinary shares less attraciv@ result, there may be a less active tradingehéor our ordinary shares and our stock price
may be more volatile.

Under the JOBS Act, emerging growth companies tsmaelay adopting new or revised accounting statgdantil such time as those
standards apply to private companies. We havedoahly elected not to avail ourselves of this extéonpfrom new or revised accounting
standards and, therefore, will be subject to tineesaew or revised accounting standards as othdicpugdmpanies that are not emerging gro
companies.
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Our management has limited public company experienés a result of becoming a public company, wd Wwé subject to additional
regulatory compliance requirements, including Semti 404 of the Sarbanes-Oxley Act of 2002, and if fa# to maintain an effective system
of internal controls, we may not be able to accuebt report our financial results or prevent fraud.

We became a public company on October 10, 2012v@hihcur significant legal, accounting and othexpenses that we did not incur as
a private company. The individuals who constituie management team have limited experience managuplicly traded company, and
limited experience complying with the increasinggmplex and changing laws pertaining to public cames. Our management team and ¢
personnel will need to devote a substantial amofitime to compliance, and we may not effectivelyefiiciently manage our transition into a
public company.

We expect rules and regulations such as the Sastaxley Act to increase our legal and finance coamgle costs and to make some
activities more time consuming and costly. For eplemSection 404 of the Sarbar@sley Act requires that our management report ad,aui
independent auditors attest to, the effectivenéssininternal control structure and proceduredfiftancial reporting. Effective internal contr
are necessary for us to provide reliable finan@pbrts and effectively prevent fraud. Section d6ehpliance may divert internal resources anc
will take a significant amount of time and effastdomplete. We may not be able to successfully ¢tetmphe procedures and certification and
attestation requirements of Section 404 by the tiraewill be required to do so. However, our auditaill not be required to formally attest to
the effectiveness of our internal control over fio@l reporting pursuant to Section 404 until we a0 longer an “emerging growth company”
as defined in the JOBS Act if we take advantagk®fJOBS Act exemptions available to us. In addjttbese Sarbanes-Oxley Act
requirements may be modified, supplemented or aptfrdm time to time. Implementing these changeg take a significant amount of time
and may require specific compliance training of personnel. In the future, we may discover areasiofnternal controls that need
improvement. If our auditors or we discover a mataveakness or significant deficiency, the disalesof that fact, even if quickly remedied,
could reduce the market's confidence in our finahsiatements and harm our stock price. Any ingitidi provide reliable financial reports or
prevent fraud could harm our business. We may adattbe to effectively and timely implement necegsantrol changes and employee
training to ensure continued compliance with theb&aes-Oxley Act and other regulatory and repontégirements. Our recent growth rate
could present challenges to maintain the interoatrol and disclosure control standards applicébjeublic companies. If we fail to
successfully complete the procedures and cerfificatnd attestation requirements of Section 404, iorthe future our Chief Executive
Officer, Chief Financial Officer or independentistgred public accounting firm determines thatioternal controls over financial reporting
are not effective as defined under Section 404¢owed be subject to sanctions or investigation3 gy NASDAQ Stock Market, the Securities
and Exchange Commission, or SEC, or other regylaothorities. Furthermore, investor perceptionswfcompany may suffer, and this cc
cause a decline in the market price of our ordistigre. We cannot assure you that we will be abfelly comply with the requirements of the
Sarbanes-Oxley Act or that management or our awsditdl conclude that our internal controls areeetfve in future periods. Irrespective of
compliance with Section 404, any failure of ouemial controls could have a material adverse effeaur stated results of operations and
harm our reputation.

If we fail to hire additional finance personnel, sgingthen our financial reporting systems and infracture, and implement a new
enterprise resource planning system, we may noabke to timely and accurately report our financiabsults or comply with the
requirements of being a public company, includingropliance with the Sarbanes-Oxley Act and SEC repwg requirements, which in turn
would significantly harm our reputation and our busess.

We intend to hire additional accounting and finapeesonnel with system implementation experienceSarbanes-Oxley Act
compliance expertise. Any inability to recruit ametiain such finance personnel would have an adwersact on our ability to accurately and
timely prepare our financial statements. We mayrweble to locate and hire qualified professionath wequisite technical and public comps
experience when and as needed. In addition, neviogegs will require time and training to learn dusiness and operating processes
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and procedures. If our finance and accounting drgdinn is unable for any reason to respond adetytd the increased demands that will
result from being a public company, the quality &éinteliness of our financial reporting may suffehich could result in the identification of
material weaknesses in our internal controls. Amysequences resulting from inaccuracies or detagsii reported financial statements could
cause the trading price of our ordinary shareetdige and could harm our business, operating teand financial condition.

If we fail to strengthen our financial reportingsggms, infrastructure and internal control oveafficial reporting to meet the demands
will be placed upon us as a public company, ineclgdhe requirements of the Sarbanes-Oxley Act, g be unable to report our financial
results timely and accurately and prevent fraud.@fgect to incur significant expense and devotstsuitial management effort toward
ensuring compliance with Section 404.

We are implementing a new enterprise resource pignor ERP, system. This project will require sigant investment of capital and
human resources, the eagineering of many processes of our businesshandttention of many employees who would otherbiséocused c
other aspects of our business. Any disruptiongydebr deficiencies in the design and implememadifcthe new ERP system could result in
potentially much higher costs than we had antieig@nd could adversely affect our ability to depedod launch solutions, provide services,
fulfill contractual obligations, file reports witihe SEC in a timely manner, otherwise operate asmess or otherwise impact our controls
environment. Any of these consequences could hawealaerse effect on our results of operations arah€ial condition.

Changes to financial accounting standards may affear results of operations and could cause us t@nge our business practices.

We prepare our consolidated financial statement®mndorm to generally accepted accounting prinsipte GAAP, in the United States.
These accounting principles are subject to intéagion by the American Institute of Certified Pubiccountants, the SEC and various bodies
formed to interpret and create appropriate accogmntiles and regulations. Changes in those acaauniies can have a significant effect on
our financial results and may affect our reportifigransactions completed before a change is ammsalitChanges to those rules or the
guestioning of current practices may adverselycaféer reported financial results or the way wedtar our business.

The complexity of calculating our tax provision magsult in errors that could result in restatemend$ our financial statements.

We are incorporated in the Cayman Islands and perations are subject to income and transactiagstaxthe United States, China,
Hong Kong, Japan, South Korea, Taiwan and oth&dietions in which we do business. Due to the dexify associated with the calculation
of our tax provision, we have hired independentadxisors to assist us. If we or our independenativisors fail to resolve or fully understand
certain issues, there may be errors that couldtriesus having to restate our financial statemeREsstatements are generally costly and could
adversely impact our results of operations or leawegative impact on the trading price of our cadjrshares.

Changes in effective tax rates or adverse outcomessilting from examination of our income tax retuscould adversely affect our
results.

Our future effective tax rates could be adverséflycted if earnings are lower than anticipatedanrtries where we have lower statutory
rates and higher than anticipated in countries @/@r have higher statutory rates, by changes imadh@tion of our deferred tax assets and
liabilities, or by changes in tax laws, regulatioascounting principles or interpretations theréofaddition, our income tax returns are subject
to continuous examination by the Internal RevenerwiBe, or IRS, and other tax authorities. We ragulassess the likelihood of adverse
outcomes resulting from these examinations to deter the adequacy of our provision for
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income taxes. We cannot assure you that the outcnom these continuous examinations will not havexdverse effect on our operating
results and financial condition.

Unfavorable tax law changes, an unfavorable goverantal review of our tax returns, changes in our ggaphical earnings mix or
imposition of withholding taxes on repatriated eangs could adversely affect our effective tax rated our operating results.

Our operations are subject to certain taxes, ssi¢ghc@me and transaction taxes, in the Caymands|ahe United States, China, Hong
Kong, Japan, South Korea, Taiwan and other jurigghis in which we do business. A change in thddas in the jurisdictions in which we do
business, including an increase in tax rates @dxerse change in the treatment of an item of ikcormrexpense, possibly with retroactive
effect, could result in a material increase indheunt of taxes we incur. In particular, past psgt® have been made to change certain U.!
laws relating to foreign entities with U.S. conneas, which may include us. For example, previogshyposed legislation has considered
treating certain foreign corporations as U.S. ddinesrporations (and therefore taxable on alhgfit worldwide income) if the management
and control of the foreign corporation occurs, diseor indirectly, primarily within the United Sties. If such legislation were enacted, we
could, depending on the precise form, be subjettk & taxation notwithstanding our domicile outside United States. In addition, the U.S.
government has proposed various other changeg td.®. international tax system, certain of whiohld adversely impact foreign-based
multinational corporate groups, and increased epfoent of U.S. international tax laws. Although eaf these proposed U.S. tax law char
has yet been enacted, and they may never be enadter current forms, it is possible that thesether changes in the U.S. tax laws could
significantly increase our U.S. income tax lialilih the future.

We are subject to periodic audits or other revibws$ax authorities in the jurisdictions in which wenduct our activities. Any such audit,
examination or review requires management’s timerts internal resources and, in the event ofréfavorable outcome, may result in
additional tax liabilities or other adjustmentsotar historical results.

Because we conduct operations in multiple jurisoint, our effective tax rate is influenced by theoants of income and expense
attributed to each such jurisdiction. If such antswere to change so as to increase the amounts ofet income subject to taxation in higher
tax jurisdictions, or if we were to commence opiera in jurisdictions assessing relatively higheer tates, our effective tax rate could be
adversely affected. In addition, we may determia it is advisable from time to time to repatriatgnings from subsidiaries under
circumstances that could give rise to impositiopatentially significant withholding taxes by theisdictions in which such amounts were
earned, without our receiving the benefit of anfgetting tax credits, which could also adverselpaat our effective tax rate.

We may be classified as a passive foreign investngempany which could result in adverse U.S. feddarecome tax consequences for
U.S. holders of our ordinary shares.

Based on the current and anticipated valuatioruossets and the composition of our income aret®sse do not expect to be
considered a passive foreign investment companyHC, for U.S. federal income tax purposes for2Qt3 fiscal year or the foreseeable
future. However, a separate determination must &genat the close of each taxable year as to whethare a PFIC for that taxable year, and
we cannot assure you that we will not be a PFI®tor2014 fiscal year or any future taxable yeardért current law, a non-U.S. corporation
will be considered a PFIC for any taxable yeaitter (a) at least 75% of its gross income is pasgicome or (b) at least 50% of the value of
its assets, generally based on an average of #réegly values of the assets during a taxable yeatfributable to assets that produce or are
held for the production of passive income. PFIQustalepends on the composition of our assets ania and the value of our assets,
including, among others, a pro rata portion ofitftdme and assets of each subsidiary in which we dwectly or indirectly, at least 25% by
value of the subsidiary’s equity interests, fromdito time. Because we currently hold, and expecbntinue to hold following this offering, a
substantial amount of cash or cash equivalents, and
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because the calculation of the value of our ageaisbe based in part on the value of our ordinhayess which may fluctuate after this offering
and may fluctuate considerably given that marketesrof technology companies historically oftenénaeen volatile, we may be a PFIC for
any taxable year. If we were treated as a PFl@iigrtaxable year during which a U.S. holder hettirary shares, certain adverse U.S. federa
income tax consequences could apply for such lhleh See “Taxation—U.S. Federal Income TaxatiofHcP’

Fluctuations in exchange rates between and among tlurrencies of the countries in which we do busisemay adversely affect our
operating results.

Our sales have been historically denominated in to8ars. An increase in the value of the U.Slatakelative to the currencies of the
countries in which our end customers operate ciofir the ability of our end customers to coseefively integrate our SoCs into their
devices which may materially affect the demandoiar solutions and cause these end customers toaedeir orders, which would adversely
affect our revenue and business. We may experienegn exchange gains or losses due to the vityatil other currencies compared to the
U.S. dollar. A significant portion of our solutioase sold to camera manufacturers located outsEl®hited States, primarily in Asia. Sales to
customers in Asia accounted for approximately 87%uo revenue in fiscal year 2013. Because mosuofend customers or their ODM
manufacturers are located in Asia, we anticipaaé ahmajority of our future revenue will contingecome from sales to that region. Although ¢
large percentage of our sales are made to customAssa, we believe that a significant numberha# products designed by these customers
and incorporating our SoCs are then sold to conssiglebally.

A significant number of our employees are locatedsia, principally Taiwan and China. Thereforgaation of our payroll as well as
certain other operating expenses are paid in ccigemther than the U.S. dollar, such as the NewdraDollar and the Chinese Yuan
Renminbi. Our operating results are denominated. $ dollars and the difference in exchange ratese period compared to another may
directly impact period-to-period comparisons of operating results. Furthermore, currency exchaatgs have been especially volatile in the
recent past and these currency fluctuations mayerialifficult for us to predict our operating rétsu

We have not implemented any hedging strategiesttgate risks related to the impact of fluctuationgurrency exchange rates. Even if
we were to implement hedging strategies, not eggppsure can be hedged and, where hedges areglatsbased on expected foreign
exchange exposure, they are based on forecasth wiaig vary or which may later prove to have beagéarate. Failure to hedge successfully
or anticipate currency risks accurately could aselraffect our operating results.

We may make acquisitions in the future that coultsidipt our business, cause dilution to our shareldets, reduce our financial
resources and harm our business.

In the future, we may acquire other businessesiymts or technologies. We have not made any atiguisito date and do not have any
agreements or commitments for any specific acqoirsdt this time. Our ability to make and succeldgintegrate acquisitions is unproven. If
we complete acquisitions, we may not strengthercoapetitive position or achieve our goals in agliymanner, or at all, and these
acquisitions may be viewed negatively by our custianfinancial markets or investors. In additiamy acquisitions we make could lead to
difficulties in integrating personnel, technologaw operations from the acquired businesses araddaiming and motivating key personnel
from these businesses. Acquisitions may disrupbogoing operations, divert management from theimary responsibilities, subject us to
additional liabilities, increase our expenses ahkesely impact our business, operating resutignitial condition and cash flows. Acquisitic
may also reduce our cash available for operatiodsogher uses, and could also result in an incrieeamortization expense related to
identifiable assets acquired, potentially dilutisguances of equity securities or the incurrenagebt, any of which could harm our business.
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We cannot predict our future capital needs, and meay not be able to obtain additional financing tarid our operations.

We may need to raise additional funds in the futdrey required additional financing may not be #afale on terms acceptable to us, ¢
all. If we raise additional funds by issuing equsBcurities or convertible debt, investors may erpee significant dilution of their ownership
interest, and the newly-issued securities may higtes senior to those of the holders of our orgirshares. If we raise additional funds by
obtaining loans from third parties, the terms aisth financing arrangements may include negativerzants or other restrictions on our
business that could impair our operational flextipidnd would also require us to incur interestenge. If additional financing is not available
when required or is not available on acceptablasewe may have to scale back our operations atr dion production activities, and we may
not be able to expand our business, develop omeehaur products, take advantage of business appties or respond to competitive
pressures which could result in lower revenue a&ddce the competitiveness of our products.

Risks Related to Ownership of Our Ordinary Shares
The market price of our ordinary shares may be wilks, which could cause the value of your investmea decline.

We cannot predict the extent to which a tradingketwill develop or how liquid that market mightdmene. The trading price of our
ordinary shares is likely to be highly volatile ar@lld be subject to wide fluctuations in priceé@sponse to various factors, some of which are
beyond our control. These factors include:

» changes in financial estimates, including our aibth meet our future revenue and operating poyfibss projections

» fluctuations in our operating results or those thieo semiconductor or comparable compar

» fluctuations in the economic performance or maviedtiations of companies perceived by investorssteadmparable to u
e economic developments in the semiconductor industrg whole

e general economic conditions and slow or negatieevtr of related market:

e announcements by us or our competitors of acqoistinew products, significant contracts or ordessymercial relationships or
capital commitments

e our ability to develop and market new and enhamsodgtions on a timely basi

e commencement of or our involvement in litigatir

« disruption to our operation

e any major change in our board of directors or man@mt;

» political or social conditions in the markets whare sell our product:

» changes in governmental regulations;

» changes in earnings estimates or recommendatioasdyities analyst

In addition, the stock market in general, and tlzekat for semiconductor and other technology corigsaim particular, have experienced

extreme price and volume fluctuations that haverofieen unrelated or disproportionate to the ojperaerformance of those companies.
These broad market and industry factors may cdiesmarket price of our ordinary shares to decraag@ardless of our actual operating
performance. These trading price fluctuations may make it more difficult for us to use our ordipahares as a means to make acquisitions

or to use options to purchase our ordinary sharasitact and retain employees. If the market pofogur ordinary shares declines, you may
realize any return on your investment in us and foag some or all
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of your investment. In addition, in the past, faling periods of volatility in the overall market@the market price of a company’s securities,
securities class action litigation has often bemtituted against these companies. This litigatifonstituted against us, could result in
substantial costs and a diversion of our managematteéntion and resources.

If securities analysts or industry analysts downgleour ordinary shares, publish negative researatreports or fail to publish report:
about our business, our stock price and trading wwwie could decline.

The trading market for our ordinary shares williduenced by the research and reports that industsecurities analysts publish about
us, our business and our market. If one or moréystsaadversely changes their recommendation regaalr stock or our competitors’ stock,
our stock price would likely decline. If one or reanalysts cease coverage of us or fail to regqupanblish reports on us, we could lose
visibility in the financial markets which in turald cause our stock price or trading volume tdidec

Our actual operating results may differ significalytfrom our guidance and investor expectations, whiwould likely cause our stock
price to decline

From time to time, we may release guidance in amniags releases, earnings conference calls onvaite regarding our future
performance that represent our management’s estinaatof the date of release. If given, this guidawhich will include forward-looking
statements, will be based on projections prepayeslib management. Projections are based upon aerurhlssumptions and estimates that,
while presented with numerical specificity, aregndntly subject to significant business, economit @mpetitive uncertainties and
contingencies, many of which are beyond our confrbé principal reason that we expect to releasdagee is to provide a basis for our
management to discuss our business outlook witlystsaand investors. With or without our guidanmealysts and other investors may pub
expectations regarding our business, financialoperince and results of operations. We do not a@gptesponsibility for any projections or
reports published by any such third persons.

Guidance is necessarily speculative in nature jiaceh be expected that some or all of the assumgif the guidance furnished by us
will not materialize or will vary significantly fnm actual results. If our actual performance dogsmeet or exceed our guidance or investor
expectations, the trading price of our ordinaryrekas likely to decline.

The price of our ordinary shares could decreaseaaesult of shares being sold in the market.

Sales of a substantial number of our ordinary shewréhe public market, or the perception thatéhsses might occur, could cause the
market price of our ordinary shares to declineofA3anuary 31, 2013, we had 27,035,074 ordinargeshautstanding.

All of the ordinary shares sold in the IPO are ffygeadable without restrictions or further regé&ton under the Securities Act of 1933, as
amended, (the “Securities Act”), except for anyrebdield by our affiliates as defined in Rule 14der the Securities Act. A total of
20,135,074 ordinary shares outstanding as of Jardiar2013 are restricted as a result of seculldi@s, lock-up agreements or other
contractual restrictions that restrict transfersableast 180 days after the date of the final fPf@pectus, subject to certain extensions. The
underwriters may, in their sole discretion, relealber some portion of the shares subject to loplagreements with the underwriters prior to
expiration of the lock-up period.

The holders of approximately 12,446,421 ordinagrek will be entitled to rights with respect toist@tion of such shares under the
Securities Act pursuant to a registration rightseeagent between such holders and us. If such mldgrexercising their registration rights,
a large number of shares, the market price fooodinary shares could be adversely affected. Ifileea registration statement for the purpose
of selling additional shares to raise capital ardraquired to include shares held by these holuersuant to the
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exercise of their registration rights, our abili¢yraise capital may be impaired. We filed a regtgin statement on Form S-8 under the
Securities Act to register shares for issuance uode2004 Stock Plan, 2012 Equity Incentive Plad 2012 Employee Stock Purchase Plan.
Our 2012 Equity Incentive Plan and 2012 EmployexlSPurchase Plan provide for automatic increas#fsel shares reserved for issuance
under these plans which could result in additiatilation to our shareholders. These shares cangedyfsold in the public market upon
issuance and vesting, subject to a lapkperiod of at least 180 days and other restristirovided under the terms of the applicable plzaor
the option agreements entered into with option érald

We may also issue ordinary shares or securitiegagtible into ordinary shares from time to timecomnection with a financing,
acquisition or otherwise. Any such issuance coeflilt in substantial dilution to our existing sheoielers and cause the trading price of our
stock to decline.

A limited number of shareholders will have the aityl to influence the outcome of director electioasd other matters requiring
shareholder approval

As of January 31, 2013, our executive officers dinelctors and their affiliates beneficially own,tive aggregate, approximately 32% of
our outstanding ordinary shares. These sharehoifi¢hey acted together, could exert substantifilience over matters requiring approval by
our shareholders, including electing directors,pdithg new compensation plans and approving mergergjisitions or other business
combination transactions. This concentration of emship may discourage, delay or prevent a changerdfol of our company, which could
deprive our shareholders of an opportunity to rexai premium for their stock as part of a salewfapmpany and might reduce our stock
price. These actions may be taken even if theppp®sed by our other shareholders.

We do not intend to pay dividends on our ordinatyases and, consequently, a shareholder’s abilityatchieve a return on its
investment will depend on appreciation in the priokour ordinary shares.

We have never declared or paid any cash dividendsioordinary shares and do not currently intenda so for the foreseeable future.
We currently intend to invest our future earnirigany, to fund our growth. Therefore, shareholdmes not likely to receive any dividends on
their ordinary shares for the foreseeable futudkthe success of an investment in our ordinaryeshaill depend upon any future appreciation
in their value. There is no guarantee that ournangi shares will appreciate in value or even mairttze price at which our shareholders have
purchased their shares.

Provisions of our memorandum and articles of assatodbn and Cayman Islands corporate law may discogesor prevent an
acquisition of us which could adversely affect thelue of our ordinary shares.

Provisions of our memorandum and articles of ass$ioci and Cayman Islands law may have the effedet#ying or preventing a chan
of control or changes in our management. Theseigioms include the following:

» the division of our board of directors into thréasses

» the right of our board of directors to elect a dioe to fill a vacancy created by the expansionwfboard of directors or due to the
resignation or departure of an existing board men

« prohibition of cumulative voting in the election difectors which would otherwise allow less thamaority of shareholders to ele
director candidate:

» the requirement for the advance notice of nomimatimr election to our board of directors or fooposing matters that can be ac
upon at a sharehold’ meeting;

» the ability of our board of directors to issue,hwitit shareholder approval, such amounts of preferehares as the board of
directors deems necessary and appropriate withsteetnby our board of directors, which rights cduddsenior to those of our
ordinary shares
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» the elimination of the rights of shareholders ttb @special meeting of shareholders and to takiemby written consent in lieu of
meeting; anc

» the required approval of a special resolution efgshareholders, being a two-thirds vote of shae&s thy shareholders present and
voting at a shareholder meeting, to alter or anthagrovisions of our pc-offering memorandum and articles of associat

Holders of our ordinary shares may face difficulsan protecting their interests because we are immarated under Cayman Islands
law.

Our corporate affairs are governed by our amendddestated memorandum and articles of associdtiothe Companies Law (as the
same may be supplemented or amended from timm#&) Bf the Cayman Islands and by the common latk@fCayman Islands. The rights of
our shareholders and the fiduciary responsibilitiesur directors under Cayman Islands law areasatlearly established as under statutes or
judicial precedent in existence in jurisdictionghe United States. In particular, the Cayman tiddmas a less developed body of securities
than the U.S. and provides significantly less prioda to investors. There is no legislation speaify dedicated to the rights of investors in
securities and thus no statutorily defined priveetase of action specific to investors such as thoseded under the Securities Act of 1933 or
the Securities Exchange Act of 1934 of the U.Saddition, shareholders of Cayman Islands compan#snot have standing to initiate
shareholder derivative actions in U.S. federal tourherefore, you may have more difficulty in geting your interests in the face of actions
by our management, directors or controlling shadsrs than would shareholders of a corporationnpa@ted in a jurisdiction in the United
States due to the comparatively less developedaafiCayman Islands law in this area.

Shareholders of Cayman Islands exempted compamniels,as our company, have no general rights unaigm@n Islands law to inspect
corporate records and accounts or to obtain cayiksts of shareholders of the company. Our doechave discretion under our articles of
association to determine whether or not, and unthatt conditions, our corporate records may be ictgpkeby our shareholders, but are not
obliged to make them available to our shareholdérs may make it more difficult for you to obtaime information needed to establish any
facts necessary for a shareholder motion or taisplioxies from other shareholders in connectidtin & proxy contest.

Subject to limited exceptions, under Cayman Isldads a minority shareholder may not bring a ddnxaaction against the board of
directors.

Holders of our ordinary shares may have difficulgbtaining or enforcing a judgment against us beca&use are incorporated under
the laws of the Cayman Islands.

It may be difficult or impossible for you to briragn action against us in the Cayman Islands if yaliete your rights have been infringed
under U.S. securities laws. There is no statutecpgnition in the Cayman Islands of judgments oletiin the United States, although the
courts of the Cayman Islands will in certain ciraiamces recognize and enforce a non-penal judgofi@nforeign court of competent
jurisdiction without retrial on the merits. Whiledre is no binding authority on this point, thidikely to include, in certain circumstances
non{penal judgment of a United States court imposingpaetary award based on the civil liability prowiss of the U.S. federal securities la
The Grand Court of the Cayman Islands may staygadiogs if concurrent proceedings are being broelgietvhere. There is uncertainty as to
whether the Grand Court of the Cayman Islands woeddgnize or enforce judgments of United Statestsmbtained against us predicated
upon the civil liability provisions of the secuds laws of the United States or any state themafrhether the Grand Court of the Cayman
Islands would hear original actions brought in @syman Islands against us predicated upon theiSesuaws of the United States or any s
thereof.

45



Table of Contents

ITEM 1B. UNRESOLVED STAFF COMMENTS
None.

ITEM 2. PROPERTIES

Our principal executive offices are located in $a@lara, California, consisting of approximately@® square feet of office space under
a lease that expires in fiscal year 2014. In M&@h3, we entered into a new lease for approxim&®J@00 square feet of office space that
expires in fiscal year 2019. This new facility wvaikcommodate our principal sales, marketing, rebeand development and administrative
activities. We also lease approximately 54,000 sg|feet of office space in Hsinchu, Taiwan undaséeagreements that automatically renew
each year. These Taiwan facilities accommodateareseand development, business development, opesafinance and administrative
support. We lease approximately 23,000 squareofegffice space in Shanghai and Shenzhen, Chirderieases that expire in November
2015 and April 2014, respectively, to support reseand development and business development. &ge kedditional facilities in Hong Kong
for business development and inventory warehousirtin Japan and South Korea for our local busidesslopment personnel.

We believe that our existing facilities are wellintained and in good operating condition, and afécent for our needs for the
foreseeable future. The following table lists owjon locations and primary use as of January 31320

Approximate

Square
Major Locations Footage Use

United States

Santa Clara, Californi 22,000 Corporate Headquarters; Sales; Marketing; ReseardiDevelopment; Administratic
Asia Pacific:

Hsinchu, Taiwar 54,000 Research and Development; Business Developmenta@mes; Administratior

Shanghai, Chin 15,00C Research and Development; Business Develop

Shenzhen, Chin 8,00C Research and Development; Business Develop

Kowloon, Hong Kong 4,00C Business Development; Warehous

Shir-Yokohama, Japa 4,00C Business Developmer

SeongNam, South Kor¢ 2,000 Business Developmer

ITEM 3. LEGAL PROCEEDINGS
We are not engaged in any material legal procesdanghis time.

ITEM 4.  MINE SAFETY DISCLOSURES
Not applicable.
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PART Il

ITEM 5. MARKET FOR REGISTRANT 'S COMMON EQUITY, RELATED STOCKHOLDER MATTERS AND IS SUER
PURCHASES OF EQUITY SECURITIES

Price Range of Ordinary Shares

Our ordinary shares have been traded on the NASGAIRal Market under the symbol “AMBA” since Octoldd, 2012. Prior to that
date, there was no public trading market for odirary shares. The following table sets forth,tfar periods indicated, the high and low sales
prices per ordinary share as reported by the NASBAGbal Market:

Price Range
High Low
Year Ended January 31, 20
Fourth Quarte $13.4: $7.42
Third Quartel 7.4z 5.5t

On March 28, 2013, there were 297 shareholdersiofexorded ordinary shares. We cannot estimatauheber of beneficial owners
since many brokers and other institutions holdshares on behalf of shareholders. On March 28,,20&3ast reported sale price of our stock
was $15.66 per ordinary share as reported by th8D¥Q Global Market.

We have never declared or paid any cash dividendsioordinary shares and do not currently intenda so for the foreseeable future.

Performance Graph

This performance graph shall not be deemed to dleciting material” or “filed” or incorporated byeference in future filings with the
Securities and Exchange Commission, or subjedtadiabilities of Section 18 of the Securities Eanpe Act of 1934, as amended (the
“Exchange Act”) except as shall be expressly sehfoy specific reference in such filing.
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The following graph shows a comparison from Octdhl®r2012 through January 31, 2013 of the cumwddtital return for our ordinary
shares, the NASDAQ Composite Index and the Phitdda&lSemiconductor Index. The comparisons in th@lyare historical and are not
intended to forecast or be indicative of possibkaife performance of our ordinary shares.

Comparison of 3 Months Cumulative Total Return
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Use of Proceeds

On October 15, 2012, the Company closed its intigdlic offering, or IPO, of 6,000,000 ordinary sf&inclusive of 1,095,349 shares
sold by certain shareholders of the Company, whiak effected through a Registration Statement amf1 (File No. 333-174838) that was
declared effective by the Securities and Exchangar@ission on October 9, 2012. The public offeriniggof the shares sold in the offering
was $6.00 per share. The net proceeds from theraffeo the Company were $25.4 million after dechgunderwriting discounts and
commissions and other offering expenses. Uponltgng of the IPO, all outstanding redeemable cditle preference shares converted into
ordinary shares on a one-to-one basis and allandstg warrants to purchase redeemable convepiblerence shares converted into warrant
to purchase ordinary shares. On November 6, 20ti®abof 900,000 ordinary shares were sold toGbenpany’s IPO underwriters in
connection with their exercise of the over-allotineption. The net proceeds to the Company frons#ie of these shares were approximately
$5.0 million after deducting underwriting discouatsd commissions. There has been no material chiarige use of proceeds from our initial
public offering as described in our final prospediled with the SEC pursuant to Rule 424(b).

Stock Split

Effective August 24, 2012, the Company’s boardicdators and shareholders approved a reverse siitlof one (1) ordinary share for
every four and one half (4.5) authorized, issuatl@rtstanding ordinary shares and one (1) prefershare for every four and one half
(4.5) authorized, issued and outstanding
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preference shares (the “Stock Split”). Upon appro¥ghe Stock Split, the ordinary shares and pexfee shares outstanding and the number «
ordinary shares and preference shares coveredchyoegstanding right, option, warrant or arrangetmesre proportionately decreased to
reflect the Stock Split and the exercise or pureh@gce of each such right, option, warrant orsgeament was proportionately increased to
reflect the Stock Split. The Company is authoritedccept the surrender of fractional shares riegutom the Stock Split from any
shareholder that elects to forego payment for $taattional shares.

ITEM 6. SELECTED FINANCIAL DATA

The following table sets forth selected financialalas of and for the last five fiscal years, dmlgl be read in conjunction with Item 7,
“Management’s Discussion and Analysis of Finan€iahdition and Results of Operations,” and ltemRnancial Statements and
Supplementary Datagnd other financial data included elsewhere inrp®rt. Our historical results of operations asemecessarily indicati
of results of operations to be expected for anyriuperiod.

Selected Consolidated Statements of Operations Data

Year Ended January 31,

2013 2012 2011 2010 2009
(in thousands, except per share datz
Revenue $121,06¢ $97,25’ $94,73¢ $71,52¢ $41,74°
Income (loss) from operatiol $ 19,90¢ $11,25¢ $15,47" $12,94¢ $(2,929)
Net income (loss $ 18,18¢ $ 9,821 $13,92¢ $13,28¢ $(2,957)
Net income (loss) per share attributable to ordirstuareholders
Basic $ 0.64 $ 0.32 $ 0.5¢ $ 0.51 $ (0.4¢)
Diluted $ 0.6C $ 0.3« $ 0.5( $ 0.4¢ $ (0.46)

Selected Consolidated Balance Sheet Data:

As of January 31,

2013 2012 2011 2010 2009
(in thousands)
Cash, cash equivalents and restricted $100,49' $59,46: $42,13¢ $ 31,59¢ $17,14(
Working capital 108,31¢ 54,87¢ 35,76¢ 20,14¢ 6,74¢
Total asset 138,60: 81,73¢ 64,13 47,76¢ 25,43(
Total liabilities 26,27 24,39( 25,96¢ 25,92¢ 18,60¢
Redeemable convertible preference sh — 50,90( 39,27: 39,27: 39,27:
Total shareholde’ equity (deficit) 112,33. 6,44¢ (1,109 (17,437 (32,449

ITEM 7. MANAGEMENT 'S DISCUSSION AND ANALYSIS OF FINANCIAL CONDITION AN D RESULTS OF OPERATIONS
Overview

We are a leading developer of semiconductor praegs®lutions for video that enable high-definitiam HD, video capture, sharing and
display. We combine our processor design capaslitiith our expertise in video and image procesaiggrithms and software to provide a
technology platform that is designed to be easijlable across multiple applications and enablelrapd efficient product development. Our
system-on-a-chip, or SoC, designs fully integrae\itleo processing, image processing, audio prougssid system functions onto a single
chip, delivering exceptional video and image qualiifferentiated functionality and low power congption.
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We sell our solutions to leading original desigmenfacturers, or ODMs, and original equipment mactufiers, or OEMs, globally. We
refer to ODMs as our customers and OEMs as oucestbmers, except as otherwise indicated or asahtxt otherwise requires. In the
camera market, our solutions enable the creatidrighf-quality video content for wearable sports egas, automotive aftermarket cameras,
Internet Protocol, or IP, security cameras, digitdl cameras, or DSCs, telepresence camerasandarders. In the infrastructure market, our
solutions efficiently manage IP video traffic, bdoast encoding and IP video delivery applications.

Our sales cycles typically require a significantdstment of time and a substantial expendituresdurces before we can realize revenu
from the sale of our solutions, if any. Our typisales cycle consists of a multi-month sales andldpment process involving our customers’
system designers and management along with ows patsonnel and software engineers. If succedbfslprocess culminates in a customer’s
decision to use our solutions in its system, whighrefer to as a design win. Our sales effortsygrieally directed to the OEM of the product
that will incorporate our video and image procegsalution, but the eventual design and incorporadif our SoC into the product may be
handled by an ODM on behalf of the OEM. Volume mcttbn may begin within six to 18 months after aiga win, depending on the
complexity of our customer’s product and otherdasupon which we may have little or no influenG&ce one of our solutions has been
incorporated into a customer’s design, we beliéat our solution is likely to remain a componenthef customer’s product for its life cycle
because of the time and expense associated wikiggiing a product or substituting an alternatietion. Conversely, a design loss to a
competitor will likely preclude any opportunity féuture revenue from such customer’s product.

Fiscal Year 2013 Financial Highlights and Trends

* We recorded revenue of $121.1million, an incred<®486 as compared to fiscal year 2012. The increaseprimarily due to rapid
growth in the wearable sports, automotive aftermakd IP security camera end mark

» We recorded operating income of $19.9 million, meréase of 77% as compared to fiscal year 201gpiy due to an increase in
revenue and as well as efficient control of opaaéxpenses

* We generated cash flows from operating activitie$1®.5 million, a decrease of 17% as comparedstafyear 2012. The decres
was primarily due to an increase in accounts red#évresulting from the transfer of sales from W&f@fit Microelectronics Co., Ltd.,
or Wintech, to direct sales to a large ODM customi¢h longer payment terms; additional inventoryghased to support rapid
growth of sales; and the release of deferred reveesulting from renegotiation of agreements withirdrastructure customer. The
decrease in cash flows was partially offset byrandase in accrued liabilities associated withtithéng of payments to suppliers
and employee:

*  We completed our initial public offering, or IPO%6.00 per share on October 15, 2012. A total @®,000 ordinary shares were
offered, including 1,095,349 ordinary shares sgla@&rtain of our shareholders. The aggregate ret@ds to us were
approximately $25.4 million, net of underwritingsdounts and commissions and offering expenses.itiMeod receive any procee
from shares sold by the selling sharehold

* We sold a total of 900,000 ordinary shares to 8@ Lunderwriters in connection with exercise of tlowier-allotment option on
November 6, 2012. The aggregate net proceeds perexdmately $5.0 million, net of underwriting dmmts and commission

A substantial portion of our revenue is derivedrirsales through our logistics provider, Wintechpwglerves as our non-exclusive sales
representative in all of Asia other than Japan.tReffiscal years ended January 31, 2013, 2012@hdl, approximately 63%, 80% and 91% of
our revenue, respectively, was derived from sdiesugh Wintech. Beginning in fiscal year 2013, wtlour solutions directly to Chicony
Electronics Co., Ltd., or Chicony, a large ODM thatlds cameras for multiple OEMs, rather than hgyChicony purchase our solutions
through Wintech. For the fiscal year ended JanBar2013, approximately 16% our revenue was

50



Table of Contents

derived from sales to Chicony. We anticipate thsigaificant portion of our revenue will continuzlte derived from sales through Wintech
and Chicony for the foreseeable future.

Factors Affecting Our Performance

Design WinsWe closely monitor design wins by customer andeadket. We consider design wins to be criticaluo foture success,
although the revenue generated by each designaminvary significantly. Our long-term sales expeaota are based on forecasts from
customers and internal estimations of customer ddrfectoring in the expected time to market for enstomer products incorporating our
solutions and associated revenue potential.

Pricing, Product Cost and MarginQur pricing and margins depend on the volumes hedeatures of the solutions we provide to our
customers. Additionally, we make significant inveents in new solutions for both cost improvements mew features that we expect to drive
revenue and maintain margins. In general, solutioc@rporated into more complex configurations,hsas those used in the infrastructure
market, have higher prices and higher gross maagrmpared to solutions sold into the camera eha@ur average selling price, or ASP,
can vary by market and application due to market#ie supply and demand, the maturation of proslieainched in previous years and the
launch of new products.

We continually monitor the cost of our solutions we rely on third-party manufacturers for the prattbn of our products, we maintain
a close relationship with these suppliers to cautity monitor production yields, component costd dasign efficiencies.

Shifting Consumer Preferencé&ur revenue is subject to consumer preferenceardig form factor and functionality, and how those
preferences impact the video and image capturéretgcs that we support. For example, improved $phane video capture capabilities, and
rapid adoption by consumers, has led to the deolip®cket video cameras aimed at the video angéncapture market. The current video
image capture market is now characterized by agrealume of more specialized video and imageweapdevices that are less likely to be
replaced with smartphones, such as wearable sparisras, automotive aftermarket cameras, IP sg@aiberas, high-end DSCs and
enterprise telepresence cameras. This increaseujadigation of video capture devices has changeaestomer base and end markets and h:
impacted our revenue. In the future, we expech@rrthanges in the market to continue to impacbagimess performance.

Continued Concentration of Revenue by End Mattistorically, our revenue has been significantipoentrated in a small number of
end markets. In fiscal year 2010, the majority of eevenue came from the pocket video, camcordeirgrastructure markets. Over the last
two years, we have continued to provide solutimmgte camcorder and infrastructure markets, kag bhve expanded our focus to include the
wearable sports, automotive aftermarket, IP secUDSC and telepresence camera markets. We baligventry into these new markets will
continue to facilitate revenue growth and custodieersification. While we will continue to expandroend market exposure, we anticipate
sales to a limited number of end markets will comgi to account for a significant percentage oftotal revenue for the foreseeable future. Ou
end market concentration may cause our financidbpaance to fluctuate significantly from periodgeriod based on the success or failure o
video capture markets in which we compete.

Ability to Capitalize on Connectivity Trenddobile connected devices are ubiquitous today dayl @an increasingly prominent role in
consumers’ lives. The constant connectivity proditg these devices has created a demand for catheleictronic peripherals such as video
and image capture devices. Our ability to capiatin these trends by supporting our end customdheidevelopment of connected periphe
that seamlessly cooperate with other connectedtdgwnd allow consumers to distribute and shaeovéahd images with online media
platforms is critical for our success. We have add&eless communication functionality into ouridns for wearable sports cameras, IP
security cameras and DSCs. The combination of ompeession technology with wireless connectivitgtdas wireless video streaming and
the uploading of videos and images
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to the Internet. Our solutions enable IP securyera systems to stream video content to eitheddldrastructure or connected mobile
devices, and our solutions for wearable sports casnalow consumers to quickly stream or uploa@w@idnd images to social media platfor

Sales VoluméA typical design win can generate a wide rangeatdssvolumes for our solutions, depending on thlierearket demand for
our customers’ products. This can depend on sefaadrs, including the reputation of the end costg market penetration, product
capabilities, size of the end market that the pcodddresses and our end customers’ ability taiseit products. In certain cases, we may
provide volume discounts on sales of our solutizrfgich may be offset by lower manufacturing costated to higher volumes. In general, out
customers with greater market penetration and iietéanding tend to develop products that genegaigget volumes over the product life cycle.

Customer Product Life CyclgVe estimate our customers’ product life cycles basethe customer, type of product and end mahket.
general, products launched in the camera market slaorter life cycles than those sold into theastiucture market. We typically commence
commercial shipments from six to 15 months follogvandesign win; however, in some markets, moretlgngroduct and development cycles
are possible, depending on the scope and natuhe @iroject. A portable consumer device typicalyg la product life cycle of six to 18 months.
In the infrastructure market, the product life &chn range from 24 to 60 months.

Results of Operations
The following table sets forth our historical opérg results for the periods indicated:

Year Ended January 31,

2013 2012 2011
(dollars in thousands)

Revenue $121,06¢ $97,257 $94,73¢

Cost of revenu 40,40¢ 32,45¢ 34,50(

Gross profit 80,66 64,79¢ 60,23¢
Operating expense

Research and developmt 42,82¢ 37,61¢ 34,44¢

Selling, general and administrati 17,92¢ 15,92¢ 10,31

Total operating expens 60,75¢ 53,54+ 44,76:

Income from operation 19,90¢ 11,25¢ 15,47

Other income (loss), ni 13€ (90) (47)

Income before income tax 20,04: 11,16¢ 15,43(

Provision for income taxe 1,854 1,34¢ 1,501

Net income $ 18,18¢ $ 9,821 $13,92¢
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The following table sets forth our historical opérg results as a percentage of revenue of eaelitkm for the periods indicated:

Year Ended January 31,

2013 2012 2011

Revenue 100% 100% 10C%
Cost of revenu 33 _ 33 36
Gross profit 67 67 64

Operating expense

Research and developmt 35 39 36
Selling, general and administrati _15 _16 1
Total operating expens 50 55 47
Income from operation 17 12 17
Other income (loss), ni — — —
Income before income tax 17 12 17
Provision for income taxe 2 1 2

Net income _15% _11% _15%

Revenue

We derive substantially all of our revenue from sia¢e of HD video and image processing SoC solstiorDEMs and ODMs, either
directly or through our logistics providers. OurCSsolutions have been used in the camera and infcisre markets, and we expect these will
be the primary markets for our solutions for theefgeable future. We derive a substantial portfauorevenue from sales made indirectly
through our logistics provider, Wintech.

We typically experience seasonal fluctuations inguarterly revenue with our third fiscal quartermally being the highest revenue
quarter. This fluctuation has been driven primabijyincreased sales into the camera market asustoroers build inventory in preparation for
the holiday shopping season. More generally, oarane selling prices fluctuate based on the miuofsolutions sold in a period which
reflects the impact of both changes in unit safesxwting solutions as well as the introduction @ales of new solutions. Our solutions are
typically characterized by a life cycle that begivith higher average selling prices and lower vasirfollowed by broader market adoption,
higher volumes and average selling prices thakoaver than initial levels.

The end markets into which we sell our productshseen significant changes as consumer preferéavesevolved in response to new
technologies. As a result, the composition of @wenue may differ meaningfully during periods atteology or consumer preference chan
We expect shifts in consumer use of video capmmhtinue to change over time, as more specializedcases emerge and video capture
continues to proliferate.

Cost of Revenue and Gross Margin

Cost of revenue includes the cost of materials sisclvafers processed by thpdrty foundries, costs associated with packagissgmbly
and test, and our manufacturing support operasaoh as logistics, planning and quality assura@ost of revenue also includes indirect cost:
such as warranty, inventory valuation reservesaihdr general overhead costs.

Gross profit is revenue less cost of revenue. Gramg)in is gross profit expressed as a percenttigvenue. We expect that our gross
margin may fluctuate from period to period as ailtesf changes in average selling price, product amd the introduction of new products by
us or our competitors. In general, solutions
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incorporated into more complex configurations, sastthose used in the infrastructure market, hayteeh prices and higher gross margins, as
compared to solutions sold into the camera maA®semiconductor products mature and unit voluro&ste customers increase, their
average selling prices typically decline. Thesdides may be paired with improvements in manufactuyields and lower wafer, packaging
and test costs, which offset some of the marginetan that could result from lower selling pric&e believe that our gross margin will
decline in the future as we continue to penettatehighly competitive camera market and as we lawue solutions into new markets.

Research and Development

Research and development expense consists prinoaplgrsonnel costs, including salaries, stock-hasenpensation and employee
benefits. The expense also includes costs of dpredat incurred in connection with our collaborasievith our foundry vendors, costs of
licensing intellectual property from third parties product development, costs of development édtvgare and hardware tools, cost of
fabrication of mask sets for prototype productsl allocated depreciation and facility expensesrédearch and development costs are
expensed as incurred. We expect our research ametbgenent expense to increase in absolute doliargeacontinue to enhance and expanc
product features and offerings.

Selling, General and Administrative

Selling, general and administrative expense canpidtarily of personnel costs, including salars&eck-based compensation and
employee benefits for our sales, marketing, finahoenan resources, information technology and aditnative personnel. The expense also
includes professional service costs related towattng, tax, legal services, and allocated deptieciaand facility expenses. We expect our
selling expense to increase in absolute dollargeasxpand the size of our sales and marketing @gion to support our anticipated growth.
We expect our general and administrative expensetease in absolute dollars and as a percemvehue as we develop the infrastructure
necessary to operate as a public company, whid¢hdas increased audit and legal fees, costs to lyowith the Sarbanes-Oxley Act of 2002
and the rules and regulations applicable to congzdisted on The NASDAQ Stock Market, investortielas costs, as well as higher insuranc
premiums.

Other Income (Loss), Net

Other income (loss), net consists primarily of gamd loss from foreign currency transactions angeasurements. It also includes gain
and loss from revaluation of fair value of warratatgurchase our redeemable convertible preferehaees and interest earned from investing
in money market funds. Upon the completion of @] all outstanding warrants to purchase redeenuaipieertible preference shares
converted into warrants to purchase ordinary shamesno longer are required to be accounted ffairavalue. As a result, there is no future
impact to net income (loss) from the revaluationvafrants.

Provision (Benefit) for Income Taxes

We are incorporated in the Cayman Islands and adrmisiness in several countries such as the USiteigs, China, Taiwan, Hong
Kong, South Korea and Japan, and we are subjeéakation in those jurisdictions. As such, our waiilde operating income is subject to
varying tax rates and our effective tax rate ihhiglependent upon the geographic distributionwfearnings or losses and the tax laws and
regulations in each geographical region. Consetyyamé have experienced lower effective tax ratea aubstantial percentage of our
operations are conducted in lower-tax jurisdictidhsur operational structure was to change irhsmenanner that would increase the amount
of operating income subject to taxation in higtretjurisdictions, or if we were to commence operagiin jurisdictions assessing relatively
higher tax rates, our effective tax rate couldtilate significantly on a quarterly basis and/oateersely affected.
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Comparison of the Fiscal Years Ended January 311302012 and 2011

Revenue
Change
Year Ended January 31, 2013 2012
2013 2012 2011 Amount % Amount %
(dollars in thousands) — -
Revenue $121,06¢ $97,257 $94,73¢ $23,80¢ 24% $2,51¢ 3%

Revenue increased for the fiscal year ended Jar®iarg013 primarily due to increased unit sales the camera market as well as the
release of higher than normal deferred revenuibatible to the infrastructure market. Camera ntaideeenue expanded as a result of
continuing adoption of our SoCs by current and restomers selling end products into the automatftermarket and IP security camera end
markets and the adoption of our new A7 SoC in tharable sports market. Infrastructure market regémcreased as a result of renegotiation:
of purchase agreements with an infrastructure austagesulting in the release of $3.4 million ofeteéd revenue in the year ended January 3.
2013. Improved ASP’s in the infrastructure markebaontributed to revenue growth, which was phytiaffset by lower license revenue as
some technology licenses near the end of theiulbt.

Revenue increased for the fiscal year ended Jardiarg012 primarily due to increased shipmentsunfAbS SoC into new and
established camera applications, including spartisautomotive aftermarket cameras. The increasarirera market revenue was partially
offset by the loss of revenue from end productsriparating our older generation A5 SoC in the posigeo market, which was heavily
impacted by the closure of the Eastman Kodak Compamera division. Improved ASPs in the infrastnoetmarket resulted in a modest
increase in revenue in the infrastructure market.

Cost of Revenue and Gross Margin

Change
Year Ended January 31, 2013 2012
2013 2012 2011 Amount % Amount %
(dollars in thousands)
Cost of revenu $40,40¢ $32,45¢ $34,50( $ 7,947 24%  $(2,04)  (6)%
Gross profit 80,66 64,79¢ 60,23¢ 15,86: 24 4,56( 8
Gross margir 67% 67% 64% — 0% — 3%

Cost of revenue increased for the fiscal year edadedary 31, 2013 primarily due to an increasééntumber of units sold in the camera
market and to a lesser extent, to the increasedo$alur higher cost A7 SoC. Cost of revenue deaedor the fiscal year ended January 31,
2012 primarily due to a change in product mix ag@umers transitioned from the higher cost A5 So@édower cost A5S SoC and A2S SoC.
In addition, due to volume discounts afforded uobyfoundry vendors, the average unit cost ofARB SoC decreased in the year ended
January 31, 2012 from the previous year.

Gross margin in the fiscal year ended January @13 2vas consistent with the previous year’s groaggim. In fiscal year 2013, camera
market gross margin improved modestly as lowergnoargin revenue from products sold into the potld#o market was replaced with
higher gross margin revenue in the wearable spautsmotive aftermarket and IP security camerarearkets. In addition, the release of
previously deferred revenue described above rabiritan increase in gross margin in the infrastmectmarket. Although gross margin
improved in both the camera and infrastructure etarkn fiscal year 2013, the overall gross margimained unchanged from fiscal year 2012
as lower gross margin camera business becameea Ergre of the total revenue in fiscal year 2@r®ss margin increased for the fiscal year
ended January 31, 2012 primarily due to the trenmstb the higher gross margin A5S SoC and A2S ofa the lower gross margin A5 SoC.
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Research and Development

Change
Year Ended January 31, 2013 2012
2013 2012 2011 Amount % Amount %
(dollars in thousands)
Research and developme $42,82¢ $37,61¢ $34,44¢ $5,211 14% $3,16¢ 9%

Research and development expense increased ffisthkyear ended January 31, 2013 primarily dugntincrease in engineering
headcount and additional bonus and stock-basedeusation expense. Our research and developmemtegmiig headcount increased to 334
at January 31, 2013 compared to 311 at Januard032, resulting in an increase in salary, benafitd stock-based compensation expenses o
approximately $2.2 million. Due to enhanced ovepaliformance in fiscal year 2013, we accrued aitiaddl bonus of $1.2 million and a one-
time IPO related bonus to China employees of apprately $0.4 million. In the third quarter of fidgaear 2013, we granted restricted stock
units and offered participation in an employee Isfmarchase plan (ESPP) upon completion of our ifeé€ylting in an increase in stock-based
compensation expense of approximately $0.8 milliofiscal year 2013.

Research and development expense increased fiisthbyear ended January 31, 2012 primarily dugtincrease in engineering
headcount and higher license fees for design tadigsh were partially offset by lower product desfginent costs incurred at our foundry
vendors. Our research and development engineegaddount increased to 311 at January 31, 2012 gemhp@286 at January 31, 2011,
resulting in an increase in personnel costs armkdtased compensation expense of approximatelyr#blion, while our license fees
associated with software design tools increaseapipyoximately $0.5 million. For the fiscal year eddlanuary 31, 2012, product developmer
costs incurred at our foundry vendors declined 88 million in the prior fiscal year to $5.2 noih as we developed fewer new SoCs
compared to the prior year.

Selling, General and Administrative

Change
Year Ended January 31, 2013 2012
2013 2012 2011 Amount % Amount %
(dollars in thousands) —
Selling, general and administrati $17,92¢  $15,92¢ $10,31! $2,000 13% $5,61: 54%

Selling, general and administrative expense ine@aser each of last two fiscal years primarily ttuecreases in facility costs and
outside services to support our expanding busiaedsoperations. In addition, costs associated lpdthg a public company, such as legal,
accounting and insurance, increased following 8@ In October 2012.

Other Income (Loss), Net

Change
Year Ended January 31, 2013 2012
2013 2012 2011 Amount % Amount %
(dollars in thousands)
Other income (loss), ni $13€ $(O90) $@4@7n $ 22¢ 251% $ (43 (91)%

Other income, net increased for the fiscal yeaednthnuary 31, 2013 primarily due to revaluatiowafrants in the third quarter of fis
year 2013. Upon completion of our IPO, the warraoisverted from warrants to purchase preferenceeshiato warrants to purchase ordin
shares and as a result, there will be no futureaahfm net income from the revaluation of warrants.
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Other loss, net in each of the fiscal years endeddry 31, 2012 and 2011 primarily related to ckarig exchange rates of foreign
currency and warrant-revaluation expense.

Provision for Income Taxes

Change
Year Ended January 31, 2013 2012
2013 2012 2011 Amount % Amount %
(dollars in thousands)
Provision for income taxe $1,85¢ $1,34¢ $1,501 $ 51C 38  $(157) (10%
Effective tax rate 9% 11% 1C% — (2)% — 1%

Income tax expense increased by $0.5 million, 8638 fiscal year 2013 as compared to fiscal y&dr2primarily due to an increase in
profitability, partially offset by a decrease inr@ifective tax rate. The effective tax rate desesbby approximately 2% for the fiscal year 2
as compared to fiscal year 2012 primarily due tavarable change in our geographic mix of profit.

The decrease in income tax expense in the fis@lgreded January 31, 2012 was primarily due taceedse of $4.3 million in income
before income tax for the fiscal year 2012 and oféset by an unfavorable change in our geograplikcahprofits.

Liquidity and Capital Resources
Issuance of Convertible Preference Shares

In January 2012, we completed the sale of SeriedBemable convertible preference shares, or eriAgportion of the proceeds from
the sale of Series D shares was used to repurondis@ry shares under a repurchase program. AdbthD47,596 shares of Series D were
at a price of $11.25 per share, resulting in netgeds to the Company of approximately $11.6 millldpon the closing of the IPO, all
outstanding convertible preference shares, inctuthe Series D shares, converted into ordinaryeshan a one-to-one basis.

Ordinary Share Repurchase Program

In January 2012, we completed an ordinary shangrcbpse program. Pursuant to the program, we offiereepurchase ordinary share
a price of $10.35 per ordinary share, which appnated the thewcurrent fair market value. A total of 698,424 oty shares were tendered
employees, former-employees and consultants farrcbase by the Company. The ordinary shares tetidereepurchase were originally
acquired through the exercise of stock optionsrgadhe shares being tendered. A total of appresxefy $7.2 million cash was paid to ordin
shareholders for the 698,424 shares repurchasedcddt of this repurchase program was reflectediditional paid-in capital in the
consolidated statements of redeemable convertibfeence shares and shareholders’ equity (deficit)

Initial Public Offering

On October 15, 2012 in connection with our IPO,cempleted the sale of 6,000,000 ordinary shardasive of 1,095,349 shares sold
certain of our shareholders. The public offerinigg@of the shares sold in this offering was $6.80ghare. The net proceeds to us from the
offering were approximately $25.4 million after deting underwriting discounts and commissions ahérmoffering expenses. Upon the
completion of the IPQ, all outstanding redeemablevertible preference shares converted into orgishares on a one-to-one basis and all
outstanding warrants to purchase redeemable caplespreference shares converted into warrantsitohase ordinary shares. On Novemb
2012, we sold 900,000 ordinary shares to the IP@@wwriters in
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connection with their exercise of the over-allotineption. The net proceeds from the sale of theaees were approximately $5.0 million after
deducting underwriting discounts and commissions.

Cash Flows
The following table summarizes our cash flows fa periods indicated:

Year Ended January 31,

2013 2012 2011

(in thousands)
Net cash provided by operating activit $10,51¢ $12,68t¢ $13,02¢
Net cash provided by (used in) investing activi (1,019 (1,489 2,05¢
Net cash provided by financing activiti 32,05( 5,84¢ 21:
Net increase in cas $41,55( $17,04¢ $15,29"

Net Cash Provided by Operating Activities

Fiscal year 2013 compared to fiscal year 20C2ish provided by operating activities decreasedanily due to an increase in accounts
receivable resulting from the transfer of salesfiintech to direct sales to a large ODM custormemfhom we provided longer payment
terms. In addition, inventory increased to suppapid growth of sales while deferred revenue dessrdaesulting from renegotiation of
agreements with an infrastructure customer. Theedse was partially offset by an increase in actliabilities associated with the timing of
payments to suppliers and employees.

Fiscal year 2012 compared to fiscal year 20Chsh provided by operating activities decreasedanily due to an increase in credit s¢
and the associated timing of cash receipts fronoowsrs; additional software licenses purchasede®earch and development projects; and
decreased deferred revenue that resulted from nitamgof NRE service revenue from our infrastruetaustomers. The decrease was partiall
offset by an increase in accrued liabilities assed with the timing of payments to suppliers amgleyees.

Net Cash Provided by (Used in) Investing Activities

Fiscal year 2013 compared to fiscal year 2002t cash used in investing activities decreasedanily due to the release of $0.5 million
in restricted cash that was previously pledgedh¢oTtaiwan government and was released upon completia research and development
project.

Fiscal year 2012 compared to fiscal year 20MNEt cash provided by investing activities decregsadarily due to $5.0 million of cash
received from a short-term investment, which wasiglly offset by an approximately $1.0 million iestment in a private company in fiscal
year 2011. These investment activities were naatgd in fiscal year 201

Net Cash Provided by Financing Activities

Fiscal year 2013 compared to fiscal year 202t cash provided by financing activities increapatharily due to $30.4 million of net
cash proceeds from the sale of our shares in ctionesith our IPO and the exercise of the undemvist over-allotment option and an increase
over the previous year of $0.6 million in cash rptefrom employee purchases of shares in conneetith the employee stock purchase plan
adopted upon completion of our IPO.

Fiscal year 2012 compared to fiscal year 20N&t cash provided by financing activities increapacharily due to $11.6 million cash
received from the issuance of preference share$hridnmillion additional
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cash received from stock option exercises. Theeas® was partially offset by $7.2 million in caglypents associated with the ordinary share
repurchase program that was completed in Janu@iy?.2

Sources of Liquidity

We have generated net income in each quarter hiegimith the first quarter of fiscal year 2010, amd have generated cash from
operations in each of fiscal years 2013, 2012 &1d 2As of January 31, 2013 and 2012, we had caapproximately $100.5 million and
$58.9 million, respectively.

Operating and Capital Expenditure Requirements

We have generated net income in each quarter begimith the first quarter of fiscal year 2010, amd have generated cash from
operations in each of fiscal years 2009 to 2013 baleve that our anticipated cash generated frpemaiions and our existing cash balances
will be sufficient to meet our anticipated cashuiegments through at least the next 12 monthdérfuture, we expect our operating and
capital expenditures to increase as we increasgchaat, expand our business activities and impleérmed enhance our information technol
and enterprise resource planning systems. We erpectccounts receivable and inventory balancéxtease, and to be partially offset by
increases in accounts payable, which will result greater need for working capital. If our avdiadash balances are insufficient to satisfy ou
future liquidity requirements, we may in the futseek to sell equity or convertible debt securitieborrow funds commercially. The sale of
equity and convertible debt securities may resuttiiution to our shareholders and those secunitiag have rights senior to those of our
ordinary shares. If we raise additional funds tigtothe issuance of convertible debt securitiesdlsecurities could contain covenants that
would restrict our operations. We may require addél capital beyond our currently anticipated amsuAdditional capital may not be
available to us on reasonable terms, or at all.

Our short- and long-term capital requirements délbend on many factors, including the following:
» our ability to generate cash from operatic
e our ability to control our cost:
» the emergence of competing or complementary teckynes or products

» the costs of filing, prosecuting, defending andecihg any patent claims and other intellectuapprty rights, or participating in
litigation-related activities; an

e our acquisition of complementary businesses, prisdared technologie
Contractual Obligations, Commitments and Contingenies
The following table summarizes our outstanding csttial obligations as of January 31, 2013:

Payment Due by Period as of January 31, 20:
(in thousands)

Less than More than
1- 3- All
Total 1 Year 3 Years 5 Years 5 Years Other
Contractual Obligations
Facilities under operating leas® $ 1,49¢ $ 621 $ 87¢ $— $ — $ —
Technology license or other obligations under ofegdease® 2,611 2,46¢ 127 20 — —
Noncancellable purchase obligatic® 15,08t 15,08t — — — —
Uncertain tax liabilitie€4) 1,36¢ — — — — 1,36¢
Total $20,55¢ $18,17( $1,00¢ $ 20 $ — $1,364

(1) Facilities under operating leases represeiiitfas with initial lease terms in excess of oresy. They are located in Santa Clara
(California), China, Hong Kong, and Japan. Theddas our Santa Clai
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headquarters has a five-year term and terminatiéscial year 2014. The lease for our China facttis a five-year term and terminates in
fiscal year 2016. The Hong Kong facility has a #year term and terminates in fiscal year 2014.|&ases for our Japan facilities have
two-year terms and terminate in fiscal year 2014 arib 2fespectively

(2) Technology license obligations under operal@ages represent future cash payments for softwarther technology licenses which are
used in product design or daily operati

(3) Non-cancellable purchase obligations consist primailiynventory purchase obligations with our indepamdcontract manufacturel

(4) Uncertain tax liabilities represent our liabilitiss uncertain tax positions as of January 31, 20%8 are unable to reasonably estimatt
timing of payments in individual years due to unaities in the timing of the effective settlemehtax positions

Stock Options and Restricted Stock Units

Grants of stock-based awards are key componetite @ompensation packages we provide to attractetath certain of our employees
to align their interests with the interests of &rig shareholders. We recognize that these stoskebawards dilute existing shareholders and
have sought to limit the number of shares granteitewproviding competitive compensation packagesofJanuary 31, 2013, a total of 4.7
million outstanding stock options and restricteatktunits, or RSUs, will potentially dilute our eargs per share. This potential dilution will
only result if outstanding options vest and areréiged and RSUs vest and are settled. As of JarB1arg013, 6% of our outstanding options
had exercise prices in excess of the current mariaes.

Off-Balance Sheet Arrangements

As of January 31, 2013, we did not engage in afpafnce sheet arrangements, including the ustwdtured finance, special purpose
entities or variable interest entities.

Critical Accounting Policies and Significant Managenent Estimates

Our audited consolidated financial statements egpared in accordance with U.S. generally acceptedunting principles, or GAAP. In
connection with the preparation of our audited otidated financial statements, we are required a@restimates, judgments and assumption
that affect the reported amounts of assets, ltaslirevenue, expenses and related disclosurean@ngoing basis, we evaluate the estimates
judgments and assumptions including those relateevienue recognition, allowance for doubtful actsuinventory valuation, impairment
long-lived assets, impairment of financial instrumse warranty costs, valuation of equity instrunsestock-based compensation, deferred
income tax assets, valuation allowances and unicegta positions. We believe that the accountinticpes discussed below are critical to
understanding our historical and future performaasehese policies relate to the more signifieaeas involving management’s judgment anc
estimates. These estimates, judgments and assusptie based on historical experience and on \&dther factors that we believe to be
reasonable under the circumstances. Our actudtsesuld differ from these estimates under différ@ssumptions or conditions, and such
differences could be material.

Revenue Recognition

We generate revenue from the sale of our SoCs td<0#f ODMs, either directly or through logisticopiders. Revenue from sales
directly to OEMs and ODMs is recognized upon shiptpgovided persuasive evidence of an arrangemesiselegal title to the products and
risk of ownership have transferred, the fee isdive determinable, and collection of the resultiaceivable is reasonably assured. We provide
our logistics providers with the right to returncess levels of inventory and to future price adgsits. Given the inability to reasonably
estimate these price changes and returns, revernlueoats related to shipments to logistics prowdee deferred until we have received
notification from our logistics providers that thiagve sold our products. Information reported bilogistics providers includes product resale
price, quantity and end customer
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shipment information as well as remaining inventomyhand. At the time of shipment to a logisticsvider, we record a trade receivable as
there is a legally enforceable right to receiverpagt, reduce inventory for the value of goods skipas legal title has passed to the logistics
provider and defer the related margin as defergdrrue in the consolidated balance sheets. Ang pdfustments are recorded as a reduction
to deferred revenue at the time the adjustmentagneed upon.

Arrangements with certain OEM customers providepiieing that is dependent upon the end produdtsvitnich our SoCs are used.
These arrangements may also entitle us to a shéne product margin ultimately realized by the OEMie minimum guaranteed amount of
revenue related to the sale of products subjetttewe arrangements is recognized when all otheregies of revenue recognition are met. Any
amounts at the date of shipment invoiced in exoéfse minimum guaranteed contract price are defkuantil the additional amounts we are
entitled to are fixed or determinable. Additionad@unts earned by us resulting from margin sharirgngements and determination of the enc
products into which the products are ultimatelyomporated are recognized when end customer saleseas reported to us.

We also sell a limited amount of software undepptral licenses that include post-contract cust@upport, or PCS. We do not have
evidence of fair value for the PCS and, accordiniiggnse revenue is recognized ratably over thiemaged support period in accordance with
ASC 985, Software Revenue Recognition. The revémmune those licenses comprised 2%, 3% and 2% ofaial revenue for the years ended
January 31, 2013, 2012 and 2011, respectively.

Inventory Valuation

We record inventories at the lower of cost or markie cost includes materials and other productmsts and is computed using
standard cost on a first-in, first-out basis. Ineey reserves are recorded for estimated obsolesa@nunmarketable inventories based on
forecast of future demand and market conditionactéial market conditions are less favorable thajepted, or if future demand for our
products decrease, additional inventory write-domay be required. Once inventory is written downea accounting basis has been
established and, accordingly, any associated resemot reversed until the inventory sold or speab There has been no material inventory
loss to date to be recognized.

Warranty Costs

We typically provide warranty on our products. Weraie for the estimated warranty costs at the tiulen revenue is recognized. The
warranty accruals are regularly monitored by mamege based upon historical experience and anyfegalyi identified failures. While we
engage in extensive product quality assessmemntalgmtoduct failure rates, material usage or serdelivery costs could differ from estimates
and revisions to the estimated warranty liabilityu be required. Our warranty accrual has not lmeaterial to date.

Stock-Based Compensation

We measure stockased compensation for equity awards granted tdognegs and directors based on the estimated faiean the grar
date, and recognize that compensation as expeimggthe straight-line attribution method for sesvimondition awards or using the graded-
vesting attribution method for awards with performo@ conditions over the requisite service periduictvis typically the vesting period of ec
award. We estimate the fair value of awards of RBased on the fair value of our ordinary sharetherdate of grant. We use the Black-
Scholes option pricing model to determine the ¥alue of each option grant. Determining the faiuesof stockbased awards on the grant c
requires the input of various assumptions, inclgditock price of the underlying ordinary share,&Rercise price of the stock option, expectec
volatility, expected term, riskee interest rate and dividend rate. The expeeted was calculated using the simplified methograscribed b
the guidance provided by the Securities and Exoh&@wnmission, as neither relevant historical exgpee nor other relevant data are avail
to estimate future exercise behavior. The expeatdatility is based on the
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historical volatilities of similar companies whaostgare prices are publicly available for a periotho@ensurate with the expected term. The risk
free interest rate is derived from the average Ur&asury constant maturity rates during the respeperiods commensurate with the expe
term. The expected dividend yield is zero becauséave not historically paid dividends and haveresent intention to pay dividends. We
use historical data to estimate pre-vesting ogftofeitures and record stock-based compensationfonithose options that are expected to
vest. Forfeitures are estimated at the time oftgmad revised if necessary in subsequent perioalstifal forfeitures differ from estimates.

Prior to the initial public offering, we engagediadependent appraiser to assist us in the valuafiour ordinary share price. Our board
of directors directed these regular valuations fzendlinput into determining the relevant objectind aubjective factors accounted for and
relevant approaches in each valuation. After tt@, e exercise price of stock option awards ismeined based on the closing price of the
Company’s ordinary shares traded on NASDAQ on thetdate.

Allowance for Doubtful Accounts

We frequently monitor cash collections from ouristigs providers and end customers. We perform imggoredit evaluation of our
customers and generally require no collateral. ¥#ess the need for allowances for doubtful accdonisstimated losses resulting from the
inability of our customers to make required payradiyt considering factors such as historical cdbecéxperience, credit quality, aging of the
accounts receivable balances and current econamditions that may affect a customer’s ability &ypTo date, we have not experienced any
material bad debt and, therefore, no allowancelémbtful accounts has been recorded.

Income Taxes

We record income taxes using the asset and liabiléthod, which requires the recognition of deféfiax assets and liabilities for the
expected future tax consequences of events thatlheen recognized in our financial statementsorgturns. In estimating future tax
consequences, generally all expected future ewthés than enactments or changes in the tax laates are considered. Valuation allowance
are provided when necessary to reduce deferregssets to the amount expected to be realized.

We apply authoritative guidance for the accounforguncertainty in income taxes. The guidance nexputhat tax effects of a position be
recognized only if it is “more likely than not” te sustained based solely on its technical mesitsf ¢he reporting date. Upon estimating our
tax positions and tax benefits, we consider andlat@ numerous factors, which may require periadicistments and which may not reflect
final tax liabilities. We adjust our financial statents to reflect only those tax positions thataoee likely than not to be sustained under
examination.

As part of the process of preparing audited codatdid financial statements, we are required ton@séi our taxes in each of the
jurisdictions in which we operate. We estimate aktwrrent tax exposure together with assessingadeany differences resulting from differi
treatment of items, such as accruals and allowamoesurrently deductible for tax purposes. Theffereénces result in deferred tax assets,
which are included in our consolidated balance tshé® general, deferred tax assets representftidnrbenefits to be received when certain
expenses previously recognized in the consolidstii@ ments of operations become deductible expemsies applicable income tax laws, or
loss or credit carryforwards are utilized.

In assessing whether deferred tax assets may limerbave consider whether it is more likely thaot that some portion or all of deferred
tax assets will be realized. The ultimate realmatf deferred tax assets is dependent upon thergtgon of future taxable income.

We make estimates and judgments about our futdedta income based on assumptions that are comisigith our plans and estimates.
Should the actual amounts differ from estimates,atmount of valuation allowance

62



Table of Contents

could be materially impacted. Any adjustment todkérred tax asset valuation allowance would berdged in the income statement for the
periods in which the adjustment is determined toegiired.

Earnings Per Share

We apply the two-class method to calculate andgmteset income per ordinary share. Under the tagscimethod, net income is
allocated between ordinary shares and other gaaticig securities based on their participatingtdgRarticipating securities are defined as
securities that may participate in undistributecthgsys with ordinary shares, whether that partitgrais conditioned upon the occurrence of a
specified event or not. Basic net income per orgishare is computed by dividing net income alldedb ordinary shares by the weighted-
average number of ordinary shares outstandinchéoperiod. Diluted net income per ordinary shamimputed by dividing net income
allocable to ordinary shares and income allocablearticipating securities, to the extent theydihative, by the weighted-average number of
ordinary shares outstanding, including the dilug¥iects of participating securities on an if-coried basis plus the dilutive effects of ordinary
shares. Our potential dilutive ordinary share egleints consist of incremental ordinary shares tssuapon the exercise of options, upon the
exercise of employee stock purchase plan, upoaselef vested restricted stock units, upon conmersi our redeemable convertible
preference shares and upon exercise of warrants.

We perform an assessment as to whether instrurgeamsed in stock-based payment transactions atieipating securities. Stock-based
payment awards that have not yet vested meet firétia of a participating security provided thight to receive the dividend is non-
forfeitable and non-contingent. These participasagurities should be included in the computatibibasic net income per share under the twc
class method. We have concluded that our non-vestdg-exercised options meet the definition ofatipipating security and should be
included in the computation of basic earnings pers.

Jumpstart Our Business Startups Act of 2012, or JOB\ct

The JOBS Act permits an emerging growth company siscus to take advantage of an extended trangiéioad to comply with new or
revised accounting standards applicable to publiopganies. We have elected to opt out of this prowiand, as a result, we will comply with
new or revised accounting standards as requiret Wiey are adopted. This decision to opt out ofetktended transition period under the
JOBS Act is irrevocable.

Subject to certain conditions set forth in the JORE as an emerging growth company, we intenelp on certain extended transition
periods for other requirements, including withdmtitation, providing an auditor’s attestation rejpon our system of internal controls over
financial reporting pursuant to Section 404 and glying with any requirement that may be adoptedrédimg mandatory audit firm rotation or
a supplement to the auditor’s report providing tiddal information about the audit and the finahstatements (auditor discussion and
analysis). These exemptions will apply for a peddive years following the completion of our IRfthough if the market value of our
ordinary shares that is held by nonaffiliates edee®700 million before that time, we would ceasbd@n emerging growth company.

ITEM 7A. QUANTITATIVE AND QUALITATIVE DISCLOSURES ABOUT MARK  ET RISK

We had cash and restricted cash totaling $100/&m#nd $59.5 million at January 31, 2013 and 20&&pectively. Our cash and
restricted cash consist of cash in standard baodusts and investments in certificates of depd$ie primary objectives of our investment
activities are to preserve principal and providgility without significantly increasing risk. Oaash are held for working capital purposes.
do not enter into investments for trading or spative purposes.
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Foreign Currency Risk

To date, all of our product sales and inventorycpases have been denominated in U.S. dollars. &eftre have not had any foreign
currency risk associated with these two activitidge functional currency of all of our entitiegti® U.S. dollar. Our operations outside of the
United States incur operating expenses and hoktsaaad liabilities denominated in foreign curresciprincipally the New Taiwan Dollar and
the Chinese Yuan Renminbi. Our results of operatamd cash flows are, therefore, subject to fluina due to changes in foreign currency
exchange rates. However, we believe that the expdsiforeign currency fluctuation from operatingpenses is immaterial at this time as the
related costs do not constitute a significant pordf our total expenses. As we grow our operations exposure to foreign currency risk coulc
become more significant. To date, we have not edtirto any foreign currency exchange contractscameently do not expect to enter into
foreign currency exchange contracts for tradingp@culative purposes.

ITEM 8. FINANCIAL STATEMENTS AND SUPPLEMENTARY DATA
Financial Statements

The financial statements required by this Itemsateforth as a separate section of this Form 18d€. Item 15 for a listing of financial
statements provided in the section titled “FinanStatements.”

Supplementary Data (Unaudited)

The following table sets forth unaudited suppleragntjuarterly financial data for the two year pdrended January 31, 2013. In
managemens opinion, the unaudited data has been preparéiteasame basis as the audited information anddeslall adjustments necess
for a fair presentation of the data for the peripdssented.

For the Three Months Ended

Apr. 30, Jul. 31, Oct. 31, Jan. 31, Apr. 30, Jul. 31, Oct. 31, Jan. 31,
2012 2012 2012 2013 2011 2011 2011 2012
(in thousands, except per share datz
Revenue $25,92: $27,95¢ $35,66¢ $31,51¢ $21,64( $22,26¢ $28,77¢ $24,57:
Cost of revenu 7,51¢ 8,62¢ 12,67¢ 11,58 7,11¢F 7,44¢ 10,09: 7,80z
Gross profit 18,40¢ 19,33 22,99( 19,93 14,52t 14,82( 18,68t 16,76¢
Operating expense
Research and developmt 11,47: 9,35¢ 10,80: 11,19¢ 8,74 9,69¢ 9,16¢ 10,007
Selling, general and administrati 4,02¢ 4,184 4,60: 5,11« 3,42¢ 4,03( 3,80¢ 4,66¢
Total operating expens 15,49¢ 13,54( 15,40¢ 16,31: 12,17: 13,72¢ 12,97* 14,67:
Income from operation 2,907 5,79 7,58¢ 3,622 2,35:¢ 1,09¢ 5,71( 2,09
Other income (loss), ni (2 4 137 (©)] (27) 3 3 (69)
Income before income tax 2,90¢ 5,79¢ 7,722 3,61¢ 2,32¢ 1,09¢ 5,71 2,02¢
Provision (benefit) for income tax 303 57C 1,00¢ (24) 307 121 665 251
Net income $ 260 $522 $6717 $364: $201¢ $ 977 $504f $ 1,77
Net income per share attributable to ordin
shareholders
Basic $ 008 $ 02 $ 027 $ 014 $ 006 $ 001 $ 021 $ 0.0/
Diluted $ 007 $ 01¢ $ 028 $ 0.1 $ 0.0€ $ 001 $ 0.1¢ $ 0.0/

Net income per ordinary share for the year is caegbindependently and may not equal the sum ofjtizeterly net income per ordina

share
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Our quarterly revenues and operating results dfieudt to forecast. Therefore, we believe thatipdsto-period comparisons of our
operating results will not necessarily be meanihgfnd should not be relied upon as an indicatioiutore performance. Also, operating res
may fall below our expectations and the expectatmfrsecurities analysts or investors in one orenfioture quarters. If this were to occur, the
market price of our ordinary shares would likelglitee. For further information regarding the qudstéluctuation of our revenues and
operating results, see Item 1A, “Risk Factors—Rlatibns in our operating results on a quarterly amaual basis could cause the market pric
of our ordinary shares to decline”.

ITEM9. CHANGES IN AND DISAGREEMENTS WITH ACCOUNTANTS ON AC COUNTING AND FINANCIAL DISCLOSURE

Not applicable.

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

We maintain disclosure controls and proceduregydesi to ensure that information required to beloésa in the reports we file or
submit pursuant to the Securities and ExchangeofAt934 as amended (“Exchange Act”) is recorded¢@ssed, summarized and reported
within the time periods specified in the rules #mans of the Securities and Exchange Commissiodh tlaat such information is accumulated
and communicated to our management, including dirf@E&xecutive Officer and Chief Financial Officais appropriate, to allow timely
decisions regarding required disclosure.

Management, with the participation of the Chief &xéve Officer and Chief Financial Officer, evaledtthe effectiveness of the design
and operation of our disclosure controls and procesias defined in Rules 13a-15(e) and 15d-15(#jeoExchange Act as of the end of the
period covered by this report. Based on this evaoaour Chief Executive Officer and Chief FinaadaDfficer have concluded that, as of
January 31, 2013, our disclosure controls and jpires were effective.

Management’s Report on Internal Control over Finangdal Reporting

This Annual Report on Form 10-K does not includeort of management’s assessment regarding arnadtcontrol over financial
reporting (as defined in Rule 13a-15(f) under tlkeHange Act) or an attestation report of our inaelemt registered accounting firm due to a
transition period established by rules of the Séesrand Exchange Commission for newly public camips.

Changes in Internal Control over Financial Reportirg

There were no changes in internal control ovemfiie reporting during the last fiscal quarter thas materially affected, or are
reasonably likely to materially affect, our interoantrol over financial reporting.

Inherent Limitations of Disclosure Controls and Internal Control over Financial Reporting

Because of their inherent limitations, our disclescontrols and procedures and our internal cowtret financial reporting may not
prevent material errors or fraud. A control systemmatter how well conceived and operated, canigheconly reasonable, not absolute,
assurance that the objectives of the control systenmet. The effectiveness of our disclosure odsmtind procedures and our internal control
over financial reporting is subject to risks, indileg that the controls may become inadequate beaafushanges in conditions or that the de
of compliance with our policies or procedures matedorate.

ITEM 9B. OTHER INFORMATION
Not applicable.
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PART IlI

ITEM 10. DIRECTORS, EXECUTIVE OFFICERS AND CORPORATE GOVERNA NCE

The information responsive to this item is incoaded herein by reference to our Proxy Statemerdo2013 annual meeting of
shareholders to be filed with the Securities andharnge Commission pursuant to Regulation 14A ret than 120 days after the end of the
fiscal year covered by this Annual Report on Fofi¥Kl The information under the heading “Executiviéi€@rs of the Registrant” in Part | of
this Annual Report on Form 10-K is also incorpodaterein by reference.

We have a Code of Business Conduct and EthicdlIfof aur directors, officers and employees. Wediave a Code of Ethics for
Finance Team applicable to our Chief Executive ¢@ffi Chief Financial Officer and other Senior FitiahOfficers. These documents are
available on our website at http://investor.ambaredm/governance.cfm. To date, there have beewaingrs under our Code of Business
Conduct and Ethics and Code of Ethics for FinareanT. We will post any amendments or waivers, if @hdn granted, of our Code of
Business Conduct and Ethics and Code of Ethickif@nce Team on our website.

ITEM 11. EXECUTIVE COMPENSATION

The information responsive to this item is incogied herein by reference to our Proxy Statemerddo2013 annual meeting of
shareholders to be filed with the Securities andharge Commission pursuant to Regulation 14A riet than 120 days after the end of the
fiscal year covered by this Annual Report on FofvKl

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

The information responsive to this item is incogied herein by reference to our Proxy Statemerddo2013 annual meeting of
shareholders to be filed with the Securities andharge Commission pursuant to Regulation 14A riet than 120 days after the end of the
fiscal year covered by this Annual Report on FofrKl

ITEM 13. CERTAIN RELATIONSHIPS AND RELATED TRANSACTIONS, AND DIRECTOR INDEPENDENCE

The information responsive to this item is incoaded herein by reference to our Proxy Statemerdo2013 annual meeting of
shareholders to be filed with the Securities andharnge Commission pursuant to Regulation 14A ret than 120 days after the end of the
fiscal year covered by this Annual Report on FofvKl

ITEM 14, PRINCIPAL ACCOUNTANT FEES AND SERVICES

The information responsive to this item is incogied herein by reference to our Proxy Statemerddo2013 annual meeting of
shareholders to be filed with the Securities andharge Commission pursuant to Regulation 14A riet than 120 days after the end of the
fiscal year covered by this Annual Report on FofrKl
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PART IV

ITEM 15. EXHIBITS AND FINANCIAL STATEMENT SCHEDULES
(@ (1) Financial Statements

The following consolidated financial statementshaf Registrant and Report of PricewaterhouseCodpd?s Independent Registered
Public Accounting Firm, are included herewith:

Financial Statement Description Page
. Report of Independent Registered Public Accourfding 68
. Consolidated Balance Sheets As of January 31, a0d201: 69
. Consolidated Statements of Operations For the Yeaded January 31, 2013, 2012 and 2 70
. Consolidated Statements of Redeemable Convertielef@nce Shares and Shareholders’ Equity (Deficit)
For the Years Ended January 31, 2013, 2012 antl 71
. Consolidated Statements of Cash Flows For the Meaded January 31, 2013, 2012 and 2 72
. Notes to Consolidated Financial Statem 73

(& (2) Financial Statement Scheduli

Financial statement schedules are omitted bechegeate not applicable or the required informatgoshown in the Financial Statements
or the notes thereto.
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Report of Independent Registered Public Accountingrirm
To the Board of Directors and Shareholders of Aralterinc.

In our opinion, the accompanying consolidated bzdasheets and the related consolidated statemfeopei@tions, of redeemable convertible
preference shares and shareholders’ equity (dedicd of cash flows present fairly, in all materedpects, the financial position of Ambarella,
Inc. and its subsidiaries at January 31, 2013 &i@ 2and the results of their operations and ttesh flows for each of the three years in the
period ended January 31, 2013 in conformity witboamting principles generally accepted in the WhBtates of America. These financial
statements are the responsibility of the Compamgsagement. Our responsibility is to express aniopion these financial statements based
on our audits. We conducted our audits of thederstants in accordance with the standards of th&dPQbmpany Accounting Oversight Bo:
(United States). Those standards require that e g@hd perform the audit to obtain reasonable assarabout whether the financial staterr
are free of material misstatement. An audit includeamining, on a test basis, evidence suppotti@gmounts and disclosures in the financial
statements, assessing the accounting principlesarsg significant estimates made by managementgaadating the overall financial
statement presentation. We believe that our apditgide a reasonable basis for our opinion.

/sl PricewaterhouseCoopers LLP

San Jose, California
April 4, 2013
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AMBARELLA, INC.
CONSOLIDATED BALANCE SHEETS
(in thousands, except share and per share data)

ASSETS
Current asset:
Cash
Accounts receivable, n
Inventories
Restricted cas
Deferred tax assets, curre
Prepaid expenses and other current a:
Total current asse
Property and equipment, r
Deferred tax assets, r-current
Intangible assets, n
Other asset

Total asset

LIABILITIES, REDEEMABLE CONVERTIBLE PREFERENCE SHAR ES AND
SHAREHOLDERS' EQUITY
Current liabilities:
Accounts payabl
Accrued liabilities
Income taxes payab
Deferred revenue, curre
Total current liabilities
Deferred revenue, n-current
Other lon¢-term liabilities
Total liabilities

Commitments and contingencies (Note
Redeemable convertible preference shares (No

Series A, B, C and D redeemable convertible pref@ehares, $0.00045 par value per share —
5,611,111, 3,665,550, 3,027,777 and 2,222,222 skarhorized at January 31, 2012, respecti
5,611,107, 3,629,253, 3,027,771 and 1,047,596 slsseed and outstanding at January 31, 2(
respectively;initial liquidation preference of $100, $13,000, $16,350 and $11,785 at Januarn
2012, respectivel

Shareholder equity:

Preference shares, $0.00045 par value per shafB®®000 shares authorized and no shares issu
and outstanding at January 31, 2013; no sharesr@el, issued and outstanding at January 3
2012;

Ordinary shares, $0.00045 par value per sharep@0MO00 and 44,444,444 shares authorized at
January 31, 2013 and at January 31, 2012, respBgtR7,035,074 shares issued and outstanding
at January 31, 2013; 7,600,869 shares issued dsthoding at January 31, 20

Additional paic-in capital

Retained earning

Total shareholde’ equity

Total liabilities, redeemable convertible preferesbares and sharehold equity

See accompanying notes to consolidated financa#tistents.
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January 31,

2013

$100,49:
20,15:
8,91¢

3

1,22C
2,36(
133,14¢
2,53¢
93¢

1,981
$138,60:

$ 6,67
14,41
28€
3,451
24,83(

1,441
26,271

12
91,911
20,40¢

112,33:
$138,60:

January 31,

2012

$ 58,94/
9,48t
6,78¢

517

861
1,22¢
77,81¢
1,68¢
42¢€

27C
1,53¢

$ 81,73¢

$ 6,481
7,931
53C
8,00:
22,94«
20C
1,24¢
24,39(

50,90(

3
4,22t
2,221
6,44¢

$ 81,73¢
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AMBARELLA, INC.
CONSOLIDATED STATEMENTS OF OPERATIONS
(in thousands, except share and per share data)

Year Ended January 31,

2013 2012 2011
Revenue $ 121,06¢ $ 97,25 $ 94,73¢
Cost of revenu ____40,40¢ 32,45t _34,50(
Gross profit 80,66 64,79¢ 60,23¢
Operating expenses

Research and developmt 42,82¢ 37,61¢ 34,44

Selling, general and administrati 17,92¢ 15,92¢ 10,31
Total operating expens: 60,75¢ 53,54« 44,76:
Income from operation 19,90¢ 11,25t 15,477
Other income (loss), n 13€ (90) (47)
Income before income taxe 20,04: 11,16¢ 15,43(
Provision for income taxe 1,854 1,34« 1,501
Net income $ 18,18 $ 982 $ 13,92¢
Net income per share attributable to ordinary shalders:

Basic $ 0.64 $ 0.32 $ 0.5¢

Diluted $  06C $ 03¢ $ _05C
Weighted-average shares used to compute net inpenghare attributable to

ordinary shareholder
Basic 13,511,64 7,961,94. 7,458,62
Diluted 15,016,98 9,469,82! 9,107,07:

See accompanying notes to consolidated financsistents.
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AMBARELLA, INC.
CONSOLIDATED STATEMENTS OF REDEEMABLE CONVERTIBLE P REFERENCE SHARES AND SHAREHOLDERS’
EQUITY (DEFICIT) (in thousands, except share data)

Redeemable " Retained
Convertible Outstanding Additional Earnings
Preference Shares Ordinary Shares (Accumulated
Paid-in
Shares Amount Shares Amount Capital Deficit) Total
Balance—January 31, 201C 12,268,13 $ 39,27 7,744,46 $ 3 & 4,09 $ (21,529 $(17,43)
Exercise of stock options, dollar amounts net afasted stock options
exercised earl — — 100,77¢ — 14C — 14C
Vesting of early exercised stock optic — — — — 404 — 404
Stock-based compensation expense related to sikia granted to
employees and consultar — — — — 1,85¢ — 1,85¢
Net income — — — — — 13,92¢ 13,92¢
Balance—January 31, 2011 12,268,13 39,27: 7,845,241 3 6,49: (7,600 (1,104
Issuance of preference sha 1,047,591 11,627 — — — — —
Exercise of stock options, dollar amounts net afasted stock options
exercised earl — — 454,05: — 824 — 824
Vesting of early exercised stock optic — — — — 394 — 394
Stock-based compensation expense related to siakla granted to
employees and consultar — — — — 3,61¢ — 3,61¢
Net excess income tax benefit associated with sbasled
compensatiol — — — — 12t — 12t
Repurchase of ordinary sha — — (698,42.) — (7,227) — (7,227)
Net income — — — — — 9,821 9,821
Balance—January 31, 2012 13,315,72 50,90( 7,600,86! 3 4,22¢ 2,221 6,44¢
Conversion of redeemable convertible preferenceesha ordinary
shares (13,315,72) (50,900) 13,315,72 6 50,89 — 50,90(
Issuance of shares in connection with initial pubfifering, net of
issuance cos 5,804,65 3 30,41: — 30,41
Conversion of preference share warrants to originhare warrant — 11C — 11C
Exercise of stock options, dollar amounts net afasted stock options
exercised earl — — 313,82° — 95C — 95C
Vesting of early exercised stock optic — — — — 314 — 314
Stock-based compensation expense related to siakia granted to
employees and consultar — — — — 4,99¢ — 4,99¢
Net excess income tax benefit associated with shasled
compensatiol — — — — 7 — 7
Net income — — — — — 18,18¢ 18,18¢
Balance—January 31, 2013 — $ — 27,035,07 $ 12 $ 91,91 $ 20,40¢  $112,33

See accompanying notes to consolidated financsstents
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AMBARELLA, INC.
CONSOLIDATED STATEMENTS OF CASH FLOWS
(in thousands)

Cash flows from operating activities:
Net income
Adjustments to reconcile net income to net caskigeal by operating activitie:
Depreciation of property and equipm
Loss on disposal of lor-lived asset:
Amortization of other intangible asst
Stocl-based compensatic
Net excess income tax benefits associated wittk-based compensatic
Change in value of warrar
Changes in operating assets and liabilit
Accounts receivabl
Inventories
Prepaid expenses and other current a:
Deferred tax asse
Other asset
Accounts payabl
Accrued liabilities
Income taxes payab
Deferred revenu
Net cash provided by operating activit
Cash flows from investing activities:
Restricted Cas
Shor-term investmen
Investment in a private compa
Purchase of property and equipm
Purchase of intangible ass
Net cash provided by (used in) investing activi
Cash flows from financing activities:
Net proceeds from issuance of preference st
Repurchase of ordinary shares, at (
Net proceeds from exercise, repurchase of stodkrepand employee stock purchase |
Proceeds from initial public offering, net of undeiting discounts and commissions and offering €
Net excess income tax benefits associated withk-based compensatic
Net cash provided by financing activiti
Net increase in cash and cash equival
Cash and cash equivalents at beginning of pe
Cash and cash equivalents at end of pe

Supplemental disclosure of cash flow information
Cash paid for income tax

Supplemental disclosure of noncash investing acthies:
Increase in accrued liabilities related to -monetary assets purcha:

Supplemental disclosure of noncash financing actities:
Increase in accrued liabilities related to -monetary financing activitie

Conversion of convertible preference shares tanarglishare
Conversion of convertible preference share warrantsdinary share warrar

See accompanying notes to consolidated financsgistents.
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Year Ended January 31,

2013 2012 2011
$ 1818t $ 9,821  $13,92¢
737 59¢ 562

4 23 4

27C 54C 1,04¢
4,99¢ 3,61¢ 1,85¢

7 (128) —

(149 102 —
(10,669 (656) 26C
(2,137 624 (5,73)
(1,139 (511) @7
(871) (149 48¢
(449 (119 (227)
192 (244) 1,57
6,50¢ 1,33¢ (322
(244) 244 15¢
(4,759 (2,419 (536)
10,51 12,68t 13,028
514 (274 (249

— — 5,00(

— 10z (972
(1,529 (682 (896)
— (630 (830
(1,019 (1,489 2,05¢
= 11,62 =

— (7,229 —
1,61( 37 21z
30,44( — —
= 128 =
32,05( 5,84¢ 212
41,55( 17,04¢ 15,29
58,94« 41,89¢ 26,59¢
$100,49:  $58,94¢  $41,89¢
$ 340: $ 854 $ 657
$ 122 $ 59 $ 12¢
$ 25 $ — $ —
$ 5090 $ — $ —
$ 11C 0§ — $ —
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AMBARELLA, INC.
Notes to Consolidated Financial Statements

1. Organization and Summary of Significant Accounting Policies
Organization

Ambarella, Inc. (the “Company”) was incorporatedhie Cayman Islands on January 15, 2004. The Coyripandeveloper of
semiconductor processing solutions for video thatée high-definition video capture, sharing argbliiy. The Company combines its
processor design capabilities with its expertiseid®@o and image processing, algorithms and soéw@provide a technology platform that is
designed to be easily scalable across multipleé@dfns and enable rapid and efficient productettggment. The Company’s system-on-a-
chip, or SoC, designs fully integrate high-defimitivideo processing, image processing, audio psotgsind system functions onto a single
chip, delivering exceptional video and image qyaliifferentiated functionality and low power congption.

The Company sells its solutions to leading origatedign manufacturers, or ODMs, and original eqeiptmanufacturers, or OEMSs,
globally.

On October 15, 2012, in connection with its inipablic offering, or IPO, the Company completed $hée of 6,000,000 ordinary shares
inclusive of 1,095,349 shares sold by certain di@ders of the Company. The public offering pri¢eh@ shares sold in this offering was $€
per share. The net proceeds from the offeringeddbmpany were approximately $25.4 million aftedutging underwriting discounts and
commissions and other offering expenses. Upondhgptetion of the IPO, all 13,315,727 outstandindpemable convertible preference share
converted into ordinary shares on a one-to-oneslzasi all outstanding warrants to purchase reddencahvertible preference shares
converted into warrants to purchase ordinary sh&@adNovember 6, 2012, a total of 900,000 ordirsdrgres were sold to the Company’s IPO
underwriters in connection with their exerciselad bver-allotment option. The net proceeds to the@any from the sale of these shares wer:
approximately $5.0 million after deducting undetmg discounts and commissions.

Basis of Consolidation

The Company'’s fiscal year ends on January 31. dhedidated financial statements of the Companyi@mlibsidiaries have been
prepared in conformity with generally accepted aatimg principles in the United States (“U.S. GAAPAIl intercompany transactions and
balances have been eliminated in consolidation.

Use of Estimates

The preparation of consolidated financial statesméntonformity with U.S. GAAP requires managenmentnake estimates and
assumptions that affect the reported amounts eftsssd liabilities, and the disclosure of contmgessets and liabilities at the date of the
financial statements and the reported amountsveimge and expense during the reported periodsafataults could differ from those
estimates.

On an ongoing basis, management evaluates itsaegrand assumptions, including those related th€icollectability of accounts
receivable; (i) write downs for excess and obsolaventories; (iii) the estimated useful livedarig-lived assets; (iv) impairment of lotiged
assets and financial instruments; (v) warrantygatiions; (vi) the valuation of equity instrumer(tsj) the realization of tax assets and estim
of tax liabilities, including reserves for uncerntaax positions; and (viii) the recognition andaliisure of contingent liabilities. These estimates
and assumptions are based on historical experamt®n various other factors which the Companyekiel to be reasonable under the
circumstances. The company may engage théndy valuation specialists to assist with estimaated to the valuation of financial instrum:
and assets associated with various contractualgeraents, and the valuation of preference and arglishares. Such estimates often
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require the selection of appropriate valuation méthogies and significant judgment. Actual resatisld differ from these estimates under
different assumptions or circumstances.

Concentration of Risk

The Company’s products are manufactured, assenabi@dested by third-party contractors located prilgnan Asia. The Company does
not have long-term agreements with these contracfosignificant disruption in the operations okasr more of these contractors would
impact the production of the Company’s productsotdould have a material adverse effect on itsnmssi, financial condition and results of
operations.

A substantial portion of the Company’s revenueeigwtd from sales through its logistics provideintch Microelectronics Co., Ltd., or
Wintech, which serves as its non-exclusive salpgesentative in all of Asia other than Japan, anahe large direct ODM customer, Chicony
Electronics Co., Ltd., or Chicony. Termination bétrelationship with these two customers couldltésa temporary or permanent loss of
revenue and obligation to repurchase unsold produrthermore, any credit issues from these twéotners could impair their abilities to
make timely payment to the Company. See Note 1additional information regarding concentrationhaitese two customers.

Financial instruments that potentially subject @mmpany to concentrations of credit risk consignarily of cash and accounts
receivable. The Company places its cash primanilshiecking and money market accounts with reputadecial institutions. Deposits held
with these financial institutions may exceed theant of insurance provided on such deposits. Thegamy has not experienced any materia
losses on deposits of its cash. The Company dddsofor issue financial instruments for tradinggoses.

The Company performs ongoing credit evaluationsaath of its customers and adjusts credit limitetagon payment history and the
customer’s credit worthiness. The Company regulaadyitors collections and payments from its cust@ame

Foreign Currency Transactions

The U.S. dollar is the functional currency for empany and its subsidiaries. Monetary assetsiabiities denominated in non-U.S.
currencies are re-measured to U.S. dollars usingguexchange rates in effect at the balance sledet Nonmonetary assets and liabilities are
re-measured to U.S. dollars using historical exgeamates. Monetary and other accounts areeasured to U.S. dollars using average exct
rates in effect during each period. Gains or logses foreign currency re-measurement are includegther income (loss), net in the
consolidated statements of operations, and, tq Hatee not been material.

Cash, Cash Equivalents and Short-Term Investments

The Company considers all highly liquid investmenmith maturities of less than three months at ttme tof purchase to be cash
equivalents. Investments with maturities at thestwhacquisition greater than three months aresified as short-term investments as these ar
considered as available-for-sale in current opanati There were no cash equivalents or short-tevestments as of January 31, 2013 and
2012, respectively.

Cost Method Investment

The Company accounts for its investment in a pelyateld company under the cost method and repuet;ivestment in other assets in
the consolidated balance sheets. The Company meitite carrying value of the investment and recardesduction in carrying value when a
decline in value is deemed to be other than tenmpofa date, the Company has not recognized angimmgnt losses related to this
investment.
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Trade Accounts Receivable and Allowances for Doulb#iccounts

Trade accounts receivable are recorded at thedagdamount and do not include finance charges Cidmpany performs ongoing credit
evaluation of its customers and generally requicesollateral. The Company assesses the needdwraaices for doubtful accounts for
estimated losses resulting from the inability efdtistomers to make required payments by consglétiors such as historical collection
experience, credit quality, aging of the accouat®ivable balances and current economic conditltatsmay affect a customer’s ability to pay.
There were no write-offs of accounts receivabletiierfiscal years 2013, 2012 and 2011, respectivdigre was no allowance for doubtful
accounts recorded as of January 31, 2013 and 2&dctively.

Fair Market Value of Financial Instruments

The carrying amounts reflected in the consolidé@ldnce sheets for cash, accounts receivable, miscpayable, accrued liabilities and
other current liabilities, approximate fair valugedto the short-term nature. The fair value of taunding warrants to purchase redeemable
convertible preference shares converted into west@npurchase ordinary shares is described in Blote

Inventories

The Company records inventories at the lower of opsnarket. The cost includes materials and gbheduction costs and is computed
using standard cost on a first-in, fiait basis. Inventory reserves are recorded fomastid obsolescence or unmarketable inventories oz
forecast of future demand and market conditionactéial market conditions are less favorable thajepted, or if future demand for the
Company’s products decrease, additional inventartevdowns may be required. Once inventory is wntttlown, a new accounting basis has
been established and, accordingly, any associatsve is not reversed until the inventory soldasapped. There has been no material
inventory loss to date to be recognized.

Property and Equipment

Property and equipment are stated at cost and clafge using the straight-line method over thenestiéd useful life of three years for
computer equipment, computer software, machinepipement and furniture and fixture. Leasehold inyeroents are amortized over the
shorter of the lease term or their estimated udized. Repairs and maintenance are charged tonerpas incurred.

Intangible Assets

Technology licenses purchased from third partiesthat can be used in alternative research andaj@went projects are capitalized as
intangible assets. Capitalized costs are amorbzed an estimated economic useful life under agittdine method and recorded as research
and development expenses.

Impairment of Long-Lived Assets

The Company records long-lived assets at cost eald&tes them for impairment whenever events ongésiin circumstances indicate
that the carrying amount of an asset may not baverable. Events or changes in circumstances thgtindicate that an asset is impaired
include significant decreases in the market vafuenaasset, significant underperformance relativexpected historical or projected future
results of operations, a change in the extent ammiain which an asset is utilized, significantlaets in the estimated fair value of the overall
Company for a sustained period, shifts in techngltass of key management or personnel, changé®ifompany’s operating model or
strategy and competitive forces. When the sumeettpected future undiscounted cash flows expdotbd generated by the related asset
group is less than its carrying amount, an impanthess would be recognized. Should impairmenttetti® impairment loss would be
measured based
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on the excess of the carrying amount of the assetthe asset’s estimated fair value. There has beeccurrence of events to date that woult
trigger an impairment analysis. As such, no impaimbhtharge has been recognized as of January 33, 20

Revenue Recognition

The Company generates revenue from the sale 8bis to OEMs or ODMs, either directly or througgisbics providers. Revenue from
sales directly to OEMs and ODM s is recognized uglipment provided persuasive evidence of an arraegeexists, legal title to the produ
and risk of ownership have transferred, the fdixé or determinable, and collection of the reisgltreceivable is reasonably assured. The
Company provides its logistics providers with thght to return excess levels of inventory and toife price adjustments. Given the inability
reasonably estimate these price changes and retawesiue and costs related to shipments to legiptioviders are deferred until the Comp
has received notification from its logistics prosid that they have sold the Company’s productsrimdition reported by the Company’s
logistics providers includes product resale prigeantity and end customer shipment information el & remaining inventory on hand. At-
time of shipment to a logistics provider, the Compeecords a trade receivable as there is a legafigrceable right to receive payment,
reduces inventory for the value of goods shippelégal title has passed to the logistics providet defers the related margin as deferred
revenue in the consolidated balance sheets. Aeg pidjustments are recorded as a reduction torddfezvenue at the time the adjustments
agreed upon.

Arrangements with certain OEM customers providepiieing that is dependent upon the end produdtsvitnich the Company’s SoCs
are used. These arrangements may also entitledimp&hy to a share of the product margin ultimatedlized by the OEM. The minimum
guaranteed amount of revenue related to the sadeodficts subject to these arrangements is recegimihen all other elements of revenue
recognition are met. Any amounts at the date qfraknt invoiced in excess of the minimum guaranteedract price are deferred until the
additional amounts the Company is entitled to axedfor determinable. Additional amounts earnedhgyCompany resulting from margin
sharing arrangements and determination of the ewdlipts into which the products are ultimately ipayated are recognized when end
customer sales volume is reported to the Company.

The Company also sells a limited amount of softwar@er perpetual licenses that include post-contastomer support, or PCS. The
Company does not have evidence of fair value felRES and, accordingly, license revenue is recedmiatably over the estimated supporting
period in accordance with ASC 985, Software RevdReeognition. The revenue from those licenses cim@pr2%, 3% and 2% of the
Company'’s revenue in the fiscal years 2013, 20122811, respectively.

Cost of Revenue

Cost of revenue includes cost of materials, cast@iated with packaging and assembly, testing hipghsg, cost of personnel, stock-
based compensation, logistics and quality assuraven@anty cost, royalty expense, write-downs @kimtories and allocation of overhead.

Warranty Costs

The Company typically provides warranty on its pro. The Company accrues for the estimated warasts at the time when revel
is recognized. The warranty accruals are regutadpitored by management based upon historical eqper and any specifically identified
failures. While the Company engages in extensioelyet quality assessment, actual product failuresranaterial usage or service delivery
costs could differ from estimates and revisionthestimated warranty liability would be requirétie Company’s warranty accruals have no
been material to date.
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Research and Development

Research and development costs are expensed athand consist primarily of personnel costs, poddlevelopment costs, which
include engineering services, development softa@arkhardware tools, license fees, cost of fabdoatif masks for prototype products, other
development materials costs, depreciation of eqeigrased in research and development and allocatitatilities costs.

Selling, General and Administrative

Selling, general and administrative expense canesispersonnel costs, travel and trade show clestal expenses, other professional
services and occupancy costs. Advertising expemees not been material to date.

Operating Leases

The Company recognizes rent expense on a striighbasis over the term of the lease. The diffeedbetween rent expense and rent
is recorded as deferred rent and is included inuactliabilities.

Income Taxes

The Company records income taxes using the asddiadnility method, which requires the recognitiohdeferred tax assets and liabili
for the expected future tax consequences of evkatdhave been recognized in its financial statémentax returns. In estimating future tax
consequences, generally all expected future ewthés than enactments or changes in the tax laates are considered. Valuation allowance
are provided when necessary to reduce deferreaistsets to the amount expected to be realized.

The Company applies authoritative guidance foratmounting for uncertainty in income taxes. Thalgoce requires that tax effects of a
position be recognized only if it is “more likelgan not” to be sustained based solely on its teahmerits as of the reporting date. Upon
estimating the Company’s tax positions and tax fisn¢he Company considered and evaluated numdamtsrs, which may require periodic
adjustments and which may not reflect the finalliailities. The Company adjusts its financialtetaents to reflect only those tax positions
that are more likely than not to be sustained uedamination.

As part of the process of preparing consolidatedrftial statements, the Company is required tastiits taxes in each of the
jurisdictions in which it operates. The Companyreates actual current tax exposure together wisessng temporary differences resull
from differing treatment of items, such as accraeild allowances not currently deductible for tagopses. These differences result in deferre
tax assets, which are included in the consolidbtddnce sheets. In general, deferred tax assetsseay future tax benefits to be received whe
certain expenses previously recognized in the dmteged statements of operations become deduaitpenses under applicable income tax
laws, or loss or credit carryforwards are utilized.

In assessing whether deferred tax assets may limetbananagement considers whether it is mordylitean not that some portion or all
of deferred tax assets will be realized. The ultenaalization of deferred tax assets is depengjgmt the generation of future taxable income.

The Company makes estimates and judgments abdutute taxable income based on assumptions teat@rsistent with its plans and
estimates. Should the actual amounts differ frotimeges, the amount of valuation allowance couldnagerially impacted. Any adjustment to
the deferred tax asset valuation allowance woulceberded in the income statement for the perindghiich the adjustment is determined tc
required.

Stock-Based Compensation

The Company measures stock-based compensatiogdity @awards granted to employees and directorsdas the estimated fair value
on the grant date, and recognizes that compensagdienpense using the
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straight-line attribution method for service coratitawards or using the graded-vesting attributiggthod for awards with performance
conditions over the requisite service period, whictypically the vesting period of each award. TQwmpany estimates the fair value of aw:
of restricted stock units, or RSUs, based on thenfarket value of its ordinary shares on the aditgrant. The Company uses the Black-
Scholes option pricing model to determine the ¥alue of each option grant. Determining the faiueaof stock option awards on the grant
requires the input of various assumptions, inclgditock price of the underlying ordinary share,dkercise price of the stock option, expectec
volatility, expected term, risk-free interest rated dividend rate. The expected term is calculagitg the simplified method as prescribed by
the guidance provided by the Securities and Exoh&w@mmission, as neither relevant historical exqmexé nor other relevant data are avail
to estimate future exercise behavior. The expeabéatility is based on the historical volatilitie$ similar companies whose share prices are
publicly available for a period commensurate with expected term. The risk-free interest rate iivelé from the average U.S. Treasury
constant maturity rates during the respective permmmensurate with the expected term. The exppedtelend yield is zero because the
Company has not historically paid dividends andrimapresent intention to pay dividends. The Compasss historical data to estimate pre-
vesting award forfeitures and records stock-basetpensation only for those awards that are expdotedst. Forfeitures are estimated at the
time of grant and revised if necessary in subseiqpeiods if actual forfeitures differ from estireat

The Company recognizes non-employee stock-basegermsation expense based on the estimated fair whthe equity instrument
determined by the Black-Scholes option pricing mio@lee fair value of the non-employee awards iseasured at each reporting period until
services required under the arrangement are coetpletich is the vesting date.

Prior to the initial public offering, or IPO, theo@pany engaged an independent appraiser to as#ist 7aluation of its ordinary share
price. The board of directors directed these regudtuations and had input into determining thevaht objective and subjective factors
accounted for and relevant approaches in eachti@uafter the IPO, the exercise price of stocki@p awards is determined based on the
closing price of the Company’s ordinary sharesddadn NASDAQ on the grant date.

Net Income Per Ordinary Share

The Company applies the two-class method to cakealiad present net income per ordinary share. thdewo-class method, net
income is allocated between ordinary shares anef girticipating securities based on their paréitig rights. Participating securities are
defined as securities that may participate in unbisted earnings with ordinary shares, whethet plaaticipation is conditioned upon the
occurrence of a specified event or not. Basic m&te per ordinary share is computed by dividingmzme allocable to ordinary shares by
the weighted-average number of ordinary sharegamdsg for the period. Diluted net income per nadly share is computed by dividing net
income allocable to ordinary shares and incomecalite to participating securities, to the extesythare dilutive, by the weighted-average
number of ordinary shares outstanding, includiregdtutive effects of participating securities anigconverted basis plus the dilutive effects
of ordinary shares. The Compasyotential dilutive ordinary share equivalentssisinof incremental ordinary shares issuable uperekercis
of options, upon the exercise of employee stocklpase plan, upon release of vested restricted sititk upon conversion of its redeemable
convertible preference shares and upon exercisahnts.

The Company performs an assessment as to whe#ltemrents granted in stock-based payment transacéiee participating securities.
Stock-based payment awards that have not yet vestetithe definition of a participating securitpyided the right to receive the dividend is
non-forfeitable and non-contingent. These partibigasecurities should be included in the compatatf basic net income per share under the
two-class method. The Company has concluded thabit-vested early-exercised options meet the itefirof a participating security and
should be included in the Company’s computatiobasic earnings per ordinary share.
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Comprehensive Income

There are no differences between comprehensiveniaas defined by ASC 220, Comprehensive Incomenahthcome as reported in
the Company'’s consolidated statements of operations

Recent Accounting Pronouncements

In May 2011, the FASB issued ASU No. 2011-04—Ameadta to Achieve Common Fair Value Measurement arsdli@sure
Requirements in U.S. GAAP and IFRS. The FASB ameiitdeguidance to converge fair value measuremahidésclosure guidance about fair
value measurement under U.S. GAAP with Internati6imgancial Reporting Standards (“IFRS”). The ameedt changes the wording used to
describe many of the requirements in U.S. GAAPieasuring fair value and for disclosing informataout fair value measurements. For
many of the requirements, the FASB does not infenthe amendment to result in a change in theiegpdn of the requirements in the curr
authoritative guidance. The amendment becomestie#garospectively for the Company’s interim permading April 30, 2012. The adoption
of this amendment did not have a material impadhenCompany’s financial position, results of opierss or disclosures.

In June 2011, the FASB issued ASU No. 2011-05,dmtasion of Comprehensive Income, requiring ergiteepresent comprehensive
income in either a single continuous statement twb separate, but consecutive financial statesnénsingle statement must present the
components of net income, total net income, comptsnef other comprehensive income, total other cefmnsive income and a total for
comprehensive income. In a two-statement appraackntity must present the components of net incamdetotal net income in the first
statement. That statement must be immediatelyvi@tbby a financial statement that presents the oomts of other comprehensive incorr
total for other comprehensive income, and a taatdmprehensive income. The option to presentstefiother comprehensive income in the
statement of changes in equity is eliminated. Téw@ requirements do not change, under either actmuftamework, which components of
comprehensive income are recognized in net incanother comprehensive income, or when an item leérotomprehensive income must be
reclassified to net income. Also, the earningsgiere computation does not change. The Companyetitips guidance, which did not have
an impact on its financial position, results of igi®ns or disclosures and as such, due to thaHatthere are no items that impact
comprehensive income, no separate statement isrjieges

2. Restricted Cash

The Company had a certificate of deposit of $0.lianias of January 31, 2012. The certificate gia®t was in Taiwan Cooperative
Bank and was pledged in connection with a request fin application for Taiwan government researchdevelopment grants. The pledge
was restricted for use until December 2012 anddwah recorded as restricted cash on the consdaliatance sheet as of January 31, 2012.
There was no material restricted cash recorded danwary 31, 2013.

3. Inventories
Inventories at January 31, 2013 and 2012 constsdtdte following:

As of January 31,

2013 2012
(in thousands)
Work-in-progress $4,04: $3,23:
Finished good 4,874 3,551
Total $8,91¢ $6,78¢
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4. Property and Equipment, net

Depreciation expense was approximately $0.7 millgh6 million and $0.6 million for the years endkthuary 31, 2013, 2012 and 2011
respectively. Property and equipment at Januar@13 and 2012 consisted of the following:

As of January 31,

2013 2012
(in thousands)

Computer equipment and softw: $ 2,81( $ 2,481
Machinery and equipme 2,05( 1,951
Furniture and fixture 397 34¢€
Leasehold improvemen 642 54z

Construction in progres 827 —
6,72¢ 5,321
Less: accumulated depreciation and amortize (4,190 (3,63Y)
Total property and equipment, r $ 2,53¢ $ 1,68¢

5. Intangible Assets
Intangible assets at January 31, 2013 and 2013sted®f the following:

As of January 31, 201:

Gross Carrying Accumulated Net Carrying
Value Amortization Value
(in thousands)
Intangible assel $ 2,40( $  2,40( $ —
As of January 31, 2017
Gross Carrying Accumulated Net Carrying
Value Amortization Value
(in thousands)
Intangible asset $ 2,40( $ 2,13 $ 27C

Intangible assets are recorded at cost and amadizer their estimated useful lives of three ye@ine aggregated amortization expense
for the years ended January 31, 2013, 2012 and ®@%hpproximately $0.3 million, $0.5 million andl.@ million, respectively. There was no
future amortization expense related to the intdegilsset as of January 31, 2013.

6. Accrued Liabilities
Accrued liabilities at January 31, 2013 and 2012segied of the following:

As of January 31,

2013 2012
(in thousands)

Accrued employee compensati $ 8,59¢ $4,64:
Refundable exercised unvested opti 21C 47C
Accrued warrant 352 404
Accrued rebate 272 232
Accrued product development co 2,87¢ 67¢
Other accrued liabilitie 2,111 1,50z

Total accrued liabilitie: $14,41¢ $7,931
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7. Deferred Revenue and Deferred Cost

Deferred revenue and related cost at January 3B @0d 2012 consisted of the following:

As of January 31,

2013 2012
(in thousands)
Deferred revenue on product shipme $3,827 $6,96¢
Deferred revenue from licens 48k 1,95¢
Deferred cost of revenue on product shipm (861) (721)
Total deferred incom $3,451 $8,20:

8. Capital Stock
Redeemable Convertible Preference shares

In January 2012, the Company completed the sabz=nés D redeemable convertible preference shar&eries D. A portion of the
proceeds from the sale of Series D shares wastaseg@urchase ordinary shares under a repurchageapn. A total of 1,047,596 shares of
Series D preference were sold at a price of $1ie2Share, resulting in net proceeds of approxip&EL.6 million. Upon the closing of the
IPO, all outstanding convertible preference shaneduding the Series D shares, converted intomangi shares on a one-to-one basis.

Redeemable convertible preference shares at JaBlia@p12 consisted of the following:

Par Value Shares LinLTilttjlgtlion

Series Per Share Authorized Outstanding Preference
(in thousands’
A $0.0004! 5,611,11 5,611,10 $ 10,10(
B $0.0004! 3,665,55! 3,629,25! 13,00(
Cc $0.0004! 3,027,77 3,027,77. 16,35(
D $0.0004! 2,222,22. 1,047,59 11,78¢
14,526,66 13,315,72 $ 51,23t

Ordinary Share Repurchase Program

In January 2012, the Company completed an ordislaaye repurchase program. Pursuant to the progihenompany offered to
repurchase ordinary shares at a price of $10.35noémary share, which approximated the then-curfi@nmarket value. A total of 698,424
ordinary shares were tendered by employees, foergrioyees and consultants for repurchase by thep@oeyn The ordinary shares tendered
for repurchase were originally acquired throughedkercise of stock options prior to the sharesdgtendered. A total of approximately
$7.2 million cash was paid to ordinary shareholdershe 698,424 shares repurchased. The costofehurchase program was reflected in
additional paid-in capital in the consolidated eta¢nts of redeemable convertible preference slaadshareholders’ equity (deficit).

Stock Split

Effective August 24, 2012, the Company’s boardicdators and shareholders approved a reverse sfiitlof one (1) ordinary share for
every four and one half (4.5) authorized, issuedi @rtstanding ordinary shares and one (1) prefershare for every four and one half

(4.5) authorized, issued and outstanding prefershaees (the “Stock Split”). Upon approval of thieck Split, the ordinary shares and
preference shares
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outstanding and the number of ordinary shares asféqence shares covered by each outstanding dgtibn, warrant or arrangement were
proportionately decreased to reflect the Stockt@pid the exercise or purchase price of each sghh option, warrant or arrangement was
proportionately increased to reflect the StocktSphe Company is authorized to accept the surreofdfeactional shares resulting from the
Stock Split from any shareholder that elects tedorpayment for such fractional shares.

Initial Public Offering

On October 15, 2012, in connection with its inipalblic offering, or IPO, the Company completed shée of 6,000,000 ordinary shares
inclusive of 1,095,349 shares sold by certain dt@ders of the Company. The public offering pri¢eh® shares sold ithis offering was $6.0
per share. The net proceeds from the offeringeddbmpany were approximately $25.4 million aftedutging underwriting discounts and
commissions and other offering expenses. Upondhgptetion of the IPO, all 13,315,727 outstandindeemable convertible preference share
converted into ordinary shares on a one-to-onestzasi all outstanding warrants to purchase reddencahvertible preference shares
converted into warrants to purchase ordinary sh&@adNovember 6, 2012, a total of 900,000 ordirsdrgres were sold to the Company’s IPO
underwriters in connection with their exerciselod bver-allotment option. The net proceeds to the@any from the sale of these shares wer:
approximately $5.0 million after deducting undetig discounts and commissions.

Preference shares

After completion of the IPO, a total of 20,000,0f@ference shares, with a $0.00045 par value @eestvere authorized. There were no
shares issued and outstanding as of January 33, 201

Warrants

In connection with a financing agreement in 2004, Company issued warrants to purchase Seriesdgmeable convertible preference
shares at an exercise price of $3.582 per shaeew@lrants are fully vested and are exercisabtrigir December 2014.

In June 2005, the FASB issued authoritative guidancthe classification of freestanding warrantb @ther similar instruments on sha
that are redeemable (either puttable or mandatardgemable). The guidance requires liability défewsgion for warrants issued that are
exercisable into convertible preferred stock. Liabtlassification requires the warrants to be easured to their fair value for each reporting
period. At January 31, 2012, the fair value ofwarants of $259,000 was included in accrued sl

Prior to the closing of IPO, the Company utilizee Black-Scholes option pricing model to deterntheefair value of the warrants to
purchase redeemable convertible preference shachgling the consideration of underlying ordinahare price, a risk-free interest rate, the
expected term and expected volatilities. The wasrarere revalued up to the closing of IPO and drange in fair value has been recorded in
other income (loss).

The warrants to purchase 36,292 redeemable cobleeptieference shares converted to warrants tdpaecordinary shares in connec
with the IPO on October 10, 2012, and as a re$Lltp,000 of aggregate fair market value was reifledgrom liabilities to shareholders’
equity. A total of 36,292 warrants were outstanding have not been exercised as of January 31, 2013
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Ordinary shares

200,000,000 and 44,444,444 ordinary shares wehmapéd at January 31, 2013 and 2012, respectifalyf January 31, 2013 and
2012, the following ordinary shares were reserwgdudture issuance:

As of January 31,

2013 2012
Shares reserved for redeemable convertible prefergmares — 13,315,72
Shares reserved for options and restricted stoitk 5,818,121 4,960,84.
Shares reserved for employee stock purchase 460,44! —
Shares reserved for warral 36,29: 36,29

9. Employee Benefits and Stock-based Compensation
401(k) Plan

The Company maintains a defined contribution 40p{&h (the “401(k) Plan”) for all of its eligible.8. employees. Under the 401(k)
Plan, eligible employees may contribute up to titerhal Revenue Service annual contribution linatatThe Company is responsible for
administrative costs of the Plan. The Company lbaiad any matching contributions to date.

Stock Option Plans

2004 Stock PlanThe board of directors adopted, and the sharetokjgroved, the 2004 Stock Plan, as amended, Z6@4“Plan”). The
2004 Plan was last amended on August 28, 20122004 Plan provides for the grant of incentive stoptions (“ISOs”)within the meaning ¢
Section 422 of the Internal Revenue Code of 198@naended (the “Code”), nonstatutory stock opt{tN$Os”), stock purchase rights to
acquire restricted stock and restricted stock ubjfn the completion of the IPO, no additional edsawill be granted under the 2004 Plan an
the 2004 Plan was terminated. However, all outstanstock options and other awards previously gmuninder the 2004 Plan will remain
subject to the terms of the 2004 Plan.

2012 Equity Incentive PlanThe board of directors has adopted, and the shiaiesischave approved, the 2012 Equity Incentive Rlie
“EIP"). The EIP became effective on October 8, 20Mi2e EIP permits the grant of ISOs, within the meg of Section 422 of the Code, to
employees of the Company and any of the Compasiybsidiary corporations, and the grant of NS@sksappreciation rights, restricted sto
restricted stock units, performance units, perforceashares, deferred stock units and dividend atprits to employees, directors and
consultants of the Company and any of the Compaupsidiary corporations’ employees and consultants

The exercise price of ISOs granted to a holder afenthan 10% of the voting power of all classethefCompanys shares shall be no |
than 110% of the estimated fair market value orgtiaat date. The exercise price of ISOs grantexttier employees and NSOs shall be no les
than 100% of estimated fair market value on thatgdate. Options granted under the Plans havaradéup to 10 years from grant date.
Options granted to new employees generally vest @%e first anniversary date of the grant andémeainder ratably over the following 36
months. Vesting schedules for other grants to eya@s vary and are subject to approval by the bofditectors.

In the third quarter of fiscal year 2013, the Comypa board of directors granted restricted stocksyior RSUs, covering a total of
344,671 ordinary shares. The estimated fair valuthe grant date was $9.99 per ordinary shareuBantgo the terms of the awards, 1/16th of
the RSUs shall vest each 3 months following theéinmgsommencement date, so as to be 100% vestdtedourth anniversary of the vesting
commencement date (the “Time-Based Vesting Sch8dpl®vided, however, that the RSUs shall not \asill until a
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Liquidity Event has occurred, at which time the €iAased Vesting Schedule shall apply, subjectedB8U holder continuing to provide
services to the Company through such vesting detespurpose of the RSUSs, “Liquidity Event” meaither (i) the expiration of the lock-up
period that commenced on October 10, 2012 andewdl on April 8, 2013 applicable in connection vilite Company’s IPO, or (ii) a change in
control of the Company. The lock-up period is nagbatingent condition, and, accordingly, beginnadghe IPO, a cumulative expense for the
portion of the RSUs that had met the service camivas recognized.

2012 Employee Stock Purchase Plarhe board of directors has adopted, and the shiglexischave approved, the 2012 Employee Stocl
Purchase Plan, or ESPP, which became effective thgocompletion of IPO. The ESPP permits eligitdetipipants to purchase ordinary shi
at a discount through contributions of up to 10%heir eligible compensation, subject to any IRSitations. The ESPP provides for offering
and purchase periods of six months in durationepixfor the first offering period that commencedtio@ occurrence of the IPO and will end or
September 16, 2013. The purchase price of ordislzayes is 85% of the lower of the closing marketepof the Company’s ordinary shares on
the first trading day of each offering period ortbe purchase date.

Early exercise rightsCertain employees have the right to early exensmsested options, subject to repurchase rightsihettie
Company at their original purchase price upon teatidon of employment until vested. As of JanuaryZ&113 and 2012, a total of 84,377 and
76,982 shares of unvested early exercised opti@ns vepurchased, respectively. There were 53,16112%,064 unvested shares subject to th
Company’s repurchase rights as of January 31, 28813012, respectively.

Stock-based Compensation
The following table presents the classificatiorstafck-based compensation for the periods indicated:
Year Ended January 31,

2013 2012 2011
(in thousands)

Stoclk-based compensatio

Cost of revenu $ 92 $ 52 $ 4
Research and developmt 2,94 1,821 1,05¢
Selling, general and administrati 1,96¢ 1,742 757
Total stocl-based compensatic $4,99¢ $3,61¢ $1,85¢

As of January 31, 2013, total unrecognized compansaost related to unvested stock options anaested restricted stock units was
$7.3 million and $2.4 million, respectively andeigpected to be recognized over a weighted-averagedoof 2.26 years and 1.77 years,
respectively. As of January 31, 2012, total unreaed compensation cost related to unvested stptitrs was $9.5 million and is expectec
be recognized over a weighted-average period &f pears.

The Company recognized $507,000 and $473,000 ofriedtax benefit, of which $7,000 and $125,000 wasnded in paid-in-capital for
the years ended January 31, 2013 and 2012, resplgciihe Company recognized $111,000 of defemedrne tax benefit for the year ended
January 31, 2011 which had no impact on paid-iitaap

84



Table of Contents

The following table sets forth the weighted-averageumptions used to estimate the fair value o$tiek options and employee stock

purchase plan awards for the periods indicated:

Year Ended
January 31,
2013 2012 2011
Stock Options
Volatility 66% 65% 63%
Risk-free interest rat 0.91% 1.62% 1.7¢%
Expected term (year: 6.0t 6.0t 6.0%
Dividend yield 0% 0% 0%
Employee stock purchase plan awa
Volatility 51% N/A N/A
Risk-free interest rat 0.18% N/A N/A
Expected term (year: 0.94 N/A N/A
Dividend yield 0% N/A N/A
The following table summarizes stock option aciggtfor the periods indicated:
Option Outstanding
Weighted-
Weighted- Average
Total Intrinsic Remaining
Weighted- Average
Grant- Value of Contactual Aggregate
Average date options Intrinsic
Exercise Fair Exercised Term Value
Shares Price Value (in thousands; (in years) (in thousands’
Outstanding at January 31, 2010 2,952,08: $ 2.7%
Grantec 1,024,62! 8.77 $ 5.1z
Exercisec (100,779 2.11 $ 67C
Forfeited (61,15) 4.04
Outstanding at January 31, 2C 3,814,78: 4.3t
Grantec 1,207,56. 8.82 $ 5.24
Exercisec (454,05 291 $ 2,682
Forfeited (192,38) 6.7¢
Outstanding at January 31, 2C 4,375,901 5.63
Grantec 451,07: 8.7¢ $ 5.2:
Exercisec (313,82) 3.21 $ 2,08
Forfeited (168,619 7.22
Outstanding at January 31, 2C 4,344 53! $ 6.07 6.81 $ 16,91¢
Exercisable at January 31, 2C 3,100,75: $ 5.2C 6.17 $  14,77¢
Vested and expected to vest at January
2013 4,257,81! $ 6.0z 6.7¢ $ 16,76¢

Exercisable shares include options with early @gserdghts. The vested and expected-to-vest optiomgalculated based on vesting

schedule of each grant as of the reporting date.

The intrinsic value of options outstanding, exeable and expected-to-vest options are calculateddan the difference between the fair
market value of the Company’s ordinary shares ponteng date and exercise price. The closing pofdne Company’s ordinary shares was
$9.96 on January 31, 2013, as reported by the NAZDQAobal Market. The intrinsic value of exerciseilions is calculated based on the
difference between the fair market value of the @any’s ordinary shares as of exercise date ancisegprice.
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The following table summarizes restricted stocksiactivities for the year ended January 31, 2013:

Weighted-
Average

Grant-

Date

Fair

Shares Value

Unvested at January 31, 2012 — $ —
Grantec 345,17 9.9¢
Vested — —
Forfeited (5,959 9.9¢
Unvested at January, 20 339,21° $ 9.9¢

As of January 31, 2013, the aggregate intrinsioevalf unvested restricted stock units was $3.4anill

Non-employee Stock-based Compensation

The fair value of awards granted to non-employsetetermined on the date of grant and remeasutéd and of each reporting period
until such awards vest. The non-employee stockébesmpensation was not material for the years eddadary 31, 2013, 2012 and 2011,
respectively.

Modification of Stock-based Compensation

During fiscal year 2012, the Company modified darstock-based awards outstanding for Mr. Victoe L#he Company’s former Chief
Financial Officer. Pursuant to a severance agreemigém Mr. Lee, the Company (i) immediately accaked 12 months of vesting of
outstanding options held by Mr. Lee to the exterthsoptions vest based solely on service to thegaom over time, and (ii) accelerated the
vesting of an aggregate additional 22,222 shaneaddlition, the Company extended the post-ternonatixercise period of vested outstanding
options to the earlier of (a) two-year anniversairgompletion of the Company’s initial public offieg or (b) the expiration of the option by its
terms. Upon the modification of Mr. Lee’s stock-bdswards, the Company recognized an additiona,$R0 in stock-based compensation
during fiscal year 2012.

10. Net Income Per Ordinary Share
The following table sets forth the computation abiz and diluted net income per ordinary sharéhermperiods indicated:

Year Ended January 31,
2013 2012 2011
(in thousands, except share and pe
share data)

Numerator:

Net income $18,18¢ $ 9,821 $13,92¢
Less: amount allocable to preference shareho (9,517 (7,209 (9,749
Less: amount allocable to unvested early exeragdidns (61) (51) (172)
Net income allocable to ordinary sharehol—basic $ 8,61( $ 2,56¢ $ 4,00¢
Undistributed earnings reallocated to ordinary shatders 432 271 514
Net income allocable to ordinary sharehol—diluted $ 9,047 $ 2,84: $ 4,527
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Denominator:

Weightec-average ordinary shares outstanc

Less: weighted-average unvested early
exercised options subject to repurch

Weightec-average ordinary sha—Dbasic

Effect of potentially dilutive securitie:
Employee stock optior
Restricted stock unit
Employee stock purchase pl
Warrants to purchase ordinary she
Ovel-allotment share
Weightec-average ordinary sha—diluted

Net income per ordinary shal
Basic

Diluted

13,599,27

(87,62)

13,511,64

1,443,80!
16,93(
27,23(

6,73
10,63«
15,016,98

$ 0.64
$ 0.6C

8,118,83

(156,890)

7,961,94

1,507,871

9,469,82!

$ 0.32
$ 0.3C

7,779,62.

(320,99)
7,458,62

1,648,441

9,107,07:

$ 0.54
$ 0.5C

Earnings per share (EPS) of ordinary shares wasllesd using the two-class method required fotiggpating securities. Prior to the
date of the IPO, all series of redeemable conJerfibeference shares were considered to be patiiogpsecurities due to their non-cumulative
dividend rights. In connection with the CompanyPl in October 2012, all outstanding redeemable exdiie preference shares converted to
ordinary shares. Net income has been allocatdtktordinary shares, redeemable convertible prefershares and unvested early exercised
options based on their respective rights to shareet income and weighted-average outstanding gldine periods.

The following weighted-average potentially dilutisecurities were excluded from the computationiloted net income per ordinary

share as their effect would have been antidilutive:

Year Ended January 31,

2013 2012 2011

Options to purchase ordinary shares 2,053,52 1,698,50! 637,09
Restricted stock uni 60,50¢ — —
Employee stock purchase pl 20,35¢ — —

Early exercised options subject to repurct 87,62: 156,89( 320,99

Redeemable convertible preference sharrconverted basis 9,131,82 12,344,99 12,268,13

Warrants to purchase redeemable convertible pretershares (if-

converted basis — 36,29: 36,29:
Warrants to purchase ordinary she 24,88¢ — —

11,378,72 14,236,68 13,262,51
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11. Income Taxes
Income before income taxes consisted of the folhgwor the periods indicated:

Year Ended January 31,

2013 2012 2011

(in thousands)
U.S. operation $ 3,26¢ $ 2,927 $ 2,75¢
Non-U.S. operation 16,77¢ 8,24 12,67:
Income before income taxe $20,04: $11,16¢ $15,43(

Income tax provision consisted of the following tbe periods indicated:

Year Ended January 31,

2013 2012 2011
(in thousands)

Current:
U.S. federal ta: $2,02: $ 962 $ 30¢
U.S. state taxe 5 26 —
Nonr-U.S. foreign taxe 701 50z 70€
2,72¢ 1,49( 1,01«
Deferred:
U.S. federal ta: (743 (73 473
U.S. state taxe (109 (36) 10
Nonr-U.S. foreign taxe (22) (37) 4
(879 (14€) 487
Provision for income taxes $1,85¢4 $1,34¢ $1,501

Income tax provision differed from the amounts caiegd by applying the U.S. federal income tax rdt@486 to pretax income as a re
of the following for the periods indicated:

Year Ended January 31,

2013 2012 2011
(in thousands)

U.S. federal tax at statutory re $ 6,81¢ $ 3,79¢ $ 5,24¢
U.S. state taxe (107) a3 9
Non-U.S. foreign tax differentie (4,51 (2,30€) (3,577)
Stoclk-based compensatic 682 537 36€
U.S. R&D credit (890) (623) (577)
Other (132) (47 28
Provision for income taxes $ 1,85¢ $ 1,344 $ 1,501
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Temporary differences that gave rise to signifiqgaottions of the Company’s deferred tax assetdiabdities at January 31, 2013 and
2012 were as follows:

As of January 31,

2013 2012
(in thousands)

Deferred tax assets

Deferred revenu $ — $ 83

Federal and state cred 1,24: 1,301

Expenses not currently deductil 1,34t 89t

Foreign deferre: 60 38

Stoclk-based compensatic 95( 451

Gross deferred tax assets 3,59¢ 2,76¢

Valuation allowance (1,249 (1,307

Total deferred tax assets $ 2,35¢ $ 1,467
Deferred tax liabilities

Property and equipme (197) (180

Net deferred tax asset: $ 2,15¢ $ 1,287

Tax valuation allowance for the periods indicatetbty were as follows:

Deductions
Additional Additions Charged tc
Balance at Charged tc Balance a
Beginning of Charged tc Expenses
Other or Other End of
Period Expenses Account Accounts Period
(in thousands)
Tax Valuation Allowanct
Year ended January 31, 2C $ 1,301 $ — $ — $ (59 $ 1,24:
Year ended January 31, 20 $ 1,15¢ $ 28C $ — $ (132 $ 1,301
Year ended January 31, 2C $ 5,40¢ $ 4€ $ — $ (4,309 $ 1,15

The Company conducts its business in several degrdnd regions and is subject to taxation in thagsdictions. The Company is
incorporated in the Cayman Islands with foreignssdilaries in the U.S., China, Taiwan, and otheeifgm countries and regions. As such, the
Company’s worldwide operating income is subjectdoying tax rates and its effective tax rate ishhiglependent upon the geographic
distribution of its earnings or losses and theléaxs and regulations in each geographical regiams€quently, the Company has experienced
lower effective tax rates as a substantial amoftiits @perations are conducted in lower-tax juigsidns. If the Companyg operational structu
was to change in such a manner that would incriggsamount of operating income subject to taxatidmgher-tax jurisdictions, or if the
Company was to commence operations in jurisdictamsessing relatively higher tax rates, its effiectax rate could fluctuate significantly o
quarterly basis and/or be adversely affected. @ividistributions received from the Company’s Wishsidiary and certain other foreign
subsidiaries may be subject to local country wittimg taxes when, and if, distributed. Deferred liakilities have not been recorded on
unremitted earnings of certain subsidiaries becens@agement’s intent is to indefinitely reinvesy andistributed earnings in those
subsidiaries. If dividend distributions from thaaebsidiaries were to occur, the liability as ofulay 31, 2013 would be $2.9 million.
Cumulative undistributed earnings of foreign sulasids for which no deferred taxes have been pexi@pproximated $18.4 million at
January 31, 2013. The decrease in tax expensbddistal years ended January 31, 2013 was priyrduig to a change in the mix of earnings
in various geographic jurisdictions and the re-¢maat of the U.S. federal research credit on Deegr8h, 2012.
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As of January 31, 2013 and 2012, the Company himiirdd tax assets (net of deferred tax liabilitiesfore valuation allowance, of
$3.4 million and $2.6 million, respectively. Realiion of the deferred tax assets is dependent fuytore taxable income, if any, the amount
and timing of which are uncertain.

The Company has California state research and al@wveint credit carryforwards of approximately $1i8iom at January 31, 2013. The
California credits can be carried forward indeghjt

As of January 31, 2013, the Company maintainedl &diluation allowance against its California crechrryforwards due to uncertainty
regarding the future utilization of these defertaxiassets. The total state tax credit valuatitbwaince decreased by approximately
$0.1 million in fiscal 2013. As of January 31, 20182 Company has no valuation allowance other #itatie tax credit carryforwards as the
Company has sufficient positive evidence to indicad other valuation allowance is needed as atrektiie Company’s history of profitable
operations in the United States.

Utilization of the research credit carryforwardsyniee subject to an annual limitation due to the enship percentage change limitations
as defined by the U.S. Internal Revenue Code Se88@, as amended, and similar state provisions.aiimual limitation may result in the
expiration of the U.S. Federal and state reseamtiitccarryforwards before utilization. The Compaloes not expect any tax credit
carryforwards to expire as a result of a Sectioh [B8itation.

The Company applies the provisions of FASB’s gut@aon accounting for uncertainty in income taxesofAJanuary 31, 2013, the
Company had approximately $3.0 million in unrecaeditax benefits, $2.1 million of which would affélee Company’s effective tax rate if
recognized. The following table sets forth a red@ton of the beginning and ending amount of wagnized tax benefits:

Year Ended January 31,

2013 2012 2011
(in thousands)

Beginning balance: $2,21: $2,007 $1,88:

Additions based on tax positions related to theeniryeal 32t 311 244

Additions for tax positions of prior yea 69C 34 13¢

Reductions for tax positions of prior ye:i (210 (139) (258

Ending balance: $3,01¢ $2,21: $2,00i

The Company classified $1.2 million and $1.1 miliof income tax liabilities as other long term llakes as of January 31, 2013 and
2012, respectively, because payment of cash deset is not anticipated within one year from bladance sheet date.

The Company recognizes interest and penaltieserbtatuncertain tax positions as a component aimectax expense. The Company
recorded $23,000, $37,000 and $22,000 of intergstrese and penalties related to uncertain taxipnosifor the years ended January 31, 2013
2012 and 2011, respectively. The Company recordedurrent liabilities of $116,000 and $93,000 redbto interest and penalties related to
uncertain tax positions at January 31, 2013 an@ 2@kpectively.

The Company is subject to income tax in the U.8effal jurisdiction and various state and foreigisflictions. The U.S. Internal
Revenue Service has concluded its audit of the @Goryip Federal income tax return for the fiscal yerded January 31, 2010 with no
adjustments.

The Company believes that an adequate provisiobéas made for any adjustments that may result feonexaminations. However, the
outcome of tax audits cannot be predicted withagety. If any issues addressed in the Company’'sitahts are resolved in a manner not
consistent with management’s expectations, the
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Company could be required to adjust its provisimmificome tax in the period such resolution occfhough timing of the resolution and/or
closure of audits is highly uncertain, the Compdags not believe it is reasonably possible thairitecognized tax benefits would materially
change in the next 12 months.

As of January 31, 2013, the Company’s long-ternoiine taxes payable, including estimated interesip@mélties, was approximately
$1.4 million. The Company was unable to make aamaisly reliable estimate of the timing of paymentsdividual years due to uncertainties
in the timing of tax audits, if any, or their outnes.

12. Commitments and Contingencies

The Company leases its principal facilities andetibased software licenses under operating agresmhtvarious expiration dates
through February 2018. Net rental expenses foyé¢laes ended January 31, 2013, 2012 and 2011 wprexamately $4.3 million, $3.9 million
and $2.6 million, respectively. Future annual minimlease payments under these operating leaseitidhlease terms in excess of one yea
are as follows:

As of
January 31,

2013

(in

Fiscal Year thousands)
2014 $ 3,08t
2015 614
2016 391
2017 10
2018 10
$ 4,11

Contract Manufacturer Commitments

The Company’s components and products are proeuréduilt by independent contract manufacturersdbas sales forecasts. These
forecasts include estimates of future demand, tigstictrends, analysis of sales and marketing @iets; and adjustment of overall market
conditions. The Company regularly issues purchaders to independent contract manufacturers whiettancelable only upon the agreemen
between the Company and the third-party. As of dgn81, 2013 and 2012, total manufacturing purclcasemitments were approximately
$15.1 million and $9.9 million, respectively.

Indemnification

The Company, from time to time, in the normal cews$business, indemnifies certain vendors with mlibenters into contractual
relationships. The Company has agreed to holdtther party harmless against third-party claimsdnrection with the Company’s future
products. The Company also indemnifies certainceusts against third party claims related to ceritatiellectual property matters. It is not
possible to determine the maximum potential amodiiability under these indemnification obligat®due to the limited history of prior
indemnification claims and the unique facts andwinstances that are likely to be involved in eamtiiqular claim. The Company has not m
payments under these obligations and no liabilliege been recorded for these obligations on theatmated balance sheets as of January 3
2013 and 2012, respectively.
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13. Segment Reporting

The Company operates in one reportable segmemtdeia the development and sales of low-power,-digfinition video products. The
Chief Executive Officer of the Company has beemiified as the Chief Operating Decision Maker (t8©DM”) and manages the Compasy’
operations as a whole and for the purpose of etiafpéinancial performance and allocating resourties CODM reviews financial informati
presented on a consolidated basis accompanieddiynation by customer and geographic region.

Geographic Revenue
The following table sets forth the Company’s reveby geographic region for the periods indicated:

Year Ended January 31,

2013 2012 2011
(in thousands)

Hong Kong $104,45! $80,62" $87,43¢
Asia Pacific 55C 1,35( 1,50
United State! 7,99( 9,82¢ 2,21:
North America 2,60z 1,32¢ 45k
Europe 5,46¢ 4,132 3,13(

Total revenue $121,06¢ $97,25° $94,73¢

As of January 31, 2013, substantially all of then(pany’s long-lived tangible assets are locatediénAsia Pacific region.

Major Customers

The customers representing 10% or more of revend@ecounts receivable were customer A, a logsteider, and customer B, a
direct ODM customer that combined accounted foraximately 80%, 80% and 91% of total revenue ferykars ended January 31, 2013,
2012 and 2011, respectively. Accounts receivabth thiese customers combined accounted for appréeiyn®l7.6 million and $7.8 million :
of January 31, 2013 and 2012, respectively.

14. Related-Party Transactions

The Company considers an entity to be a relatety fat owns more than 10% of its total voting skoat the end of the year or if an
officer or employee of an entity also serves onlibard of directors or if it is a significant shiaodder and has material business transactions
with the Company.

Starting from the fiscal year 2008, the Companygestt into several software license agreements@atifence Design Systems, Inc.
(“Cadence”). A member of the Company’s Board ofdotors is also the Chief Executive Officer, Prestdnd Director of Cadence. Under
these license agreements, the Company committealyt§5.1 million payable in 17 quarterly paymehtetigh June 2011. In April 2011, the
Company committed to pay $5.1 million for additiblieenses payable in 12 quarterly payments thralagiuary 2014. The Company paid ¢
million, $1.9 million and $0.9 million under theagreements for the years ended January 31, 2013,8@1 2011, respectively. Operating
lease expenses related to these agreements indtudeskarch and development cost were approxignd@fe8 million, $1.6 million and $0.6
million for the years ended January 31, 2013, 2@ 2011, respectively.

In addition to the related party transactions natedve, the Company recognized revenue from saldéritech Microelectronics Co.,
Ltd, or Wintech, the Company’s logistics providéfintech, along with an
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affiliate, is a shareholder of the Company ownipgraximately 4.6% and 7.4% of the voting stock fdamuary 31, 2013 and 2012,
respectively. The Company recognized revenue fralesso Wintech of approximately $76.5 million, $&illion and $85.7 million for the
years ended January 31, 2013, 2012 and 2011, teghecAs of January 31, 2013 and 2012, the Corygaad receivables from Wintech
approximately $8.2 million and $7.8 million, respeely.

15. Subsequent Events

In March 2013, the Company entered into a leaseesgent of approximately 35,000 square feet foBdtsta Clara headquarters that h
five-year term and terminates in fiscal year 2008 minimum lease payments for the following fiiscél years under this operating lease as
of April 4, 2013 are as follows (in thousands):

Fiscal Year

2014 $ 53C
2015 88t
2016 90¢€
2017 927
2018 94¢
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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, theredatp authorized, on April 4, 2013.

AMBARELLA, INC.

By: /sl George Laplante

George Laplante, Chief Financial Officer

POWER OF ATTORNEY

KNOW ALL PERSONS BY THESE PRESENTS, that each persbose signature appears below hereby constitung&ppoints Geor:
Laplante as his true and lawful agent, proxy amata¢y-in-fact, with full power of substitution amesubstitution, for him and in his name,
place and stead, in any and all capacities, tactipn, sign, and file with the Securities and Exagfe Commission any and all amendments to
this Annual Report on Form 10-K, together withsadhedules and exhibits thereto, (ii) act on, ségnd file such certificates, instruments,
agreements and other documents as may be necessgpropriate in connection therewith, and (aig¢ any and all actions that may be
necessary or appropriate to be done, as fullylfantents and purposes as he might or could deerson, hereby approving, ratifying and
confirming all that such agent, proxy and attorimeyact or any of his substitutes may lawfully dooause to be done by virtue thereof.

Pursuant to the requirements of the Securities &xgl Act of 1934, this report has been signed bbélpthe following persons on behalf
of the registrant and in the capacities and onlAjpr2013.

Signature Title
/sl Feng-Ming Wang President, Chief Executive Officer, Executive
Fen¢-Ming Wang Chairman and Director (Principal Executive Officer)
/s| George Laplante Chief Financial Officer (Principal Financial and daunting Officer)
George Laplant
/sl Les Kohn Chief Technical Officer and Director
Les Kohn
/sl Chenming C. Hu Director
Chenming C. Ht
/sl Christopher B. Paisley Director
Christopher B. Paisle
/sl Lip-Bu Tan Director
Lip-Bu Tan
/s/ Andrew W. Verhalen Director

Andrew W. Verhaler
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Exhibit
Number

3.1(1)
4.1(2)

10.1.1(3)*
10.1.2(4)*
10.1.3(5)*
10.2.1(6)*
10.2.2(7)*
10.2.3(8)*
10.2.3(9)*
10.3(10)*

10.4(11)*

10.5(12)*

10.6.1(13)

10.6.2(14)

10.7.1(15)
10.7.2(16)
10.8.1(17)

10.8.2(18)
10.8.3(19)
10.9.1(20)
10.9.2(21)

10.10
22.1(22)
23.1
24.1
31.1

EXHIBITS INDEX

Description

Amended and Restated Memorandum of AssociatiorS&ednd Amended and Restated Articles of Association
the Registran

Third Amended and Restated Investors’ Rights Agesgndated January 5, 2012, by and among Ambateta,
and certain of its shareholde

Amended and Restated 2004 Stock |

Form of Stock Option Agreement under Amended ansta®ed 2004 Stock Pl:

Form of Restricted Stock Unit Award Agreement unflerended and Restated 2004 Stock |
2012 Equity Incentive Pla

Form of Stock Option Agreement under 2012 Equitehtive Plar

Form of Restricted Stock Agreement under 2012 Fduoitentive Plar

Form of Restricted Stock Unit Agreement under 288Rity Incentive Plai

2012 Employee Stock Purchase F

Form of Indemnification Agreeme

Offer Letter entered into by Ambarella, Inc. wite@ge Laplante dated March 3, 2011, as ame

Form of Change of Control and Severance Agreeneaiéred into by Ambarella, Inc. with the Chief Extree
Officer, Chief Financial Officer and Chief TechngloOfficer

Form of Change of Control and Severance Agreeneet¢red into by Ambarella, Inc. with executive offis other
than the Chief Executive Officer, Chief FinancidfiGer and Chief Technology Office

Description of Executive Bonus Plan For Fiscal Y2@13
Description of Executive Bonus Plan For Fiscal Y2at4

Sales Representative Agreement dated January 31,i®80and between Ambarella, Inc. and WT Microetauts
Co., Ltd.

Amendment No. 1 to Sales Representative Agreenmetatdd-ebruary 1, 2012 by and between Ambarellaaimd
WT Microelectronics Co., Ltc

Amendment No. 2 to Sales Representative Agreereatdctober 1, 2012 by and between Ambarella,and.
WT Microelectronics Co., Ltc

Lease dated September 29, 2006 by and between IR&rtidandley Employees’ Investment Co. and Ambaxell
Corporation

First Amendment to Lease dated November 12, 2008ndybetween Renault & Handley Employees’ Investmen
Co. and Ambarella Corporatic

Lease Agreement dated March 1, 2013 by and bet&edrarella Corporation and Westcore Jay, LI
List of subsidiaries of the registre

Consent of PricewaterhouseCoopers LLP, indeperndgigtered public accounting fir

Power of Attorney (included in signature pac

Certification of Principal Executive Officer Reqed Under Rule 13a-14(a) and 15d-14(a) of the Stesiri
Exchange Act of 1934, as amend
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31.2 Certification of Principal Financial Officer Reqed Under Rule 13a-14(a) and 15d-14(a) of the SeesifExchange Act
of 1934, as amende
32.1+ Certification of Principal Executive Officer andifgipal Financial Officer Required Under Rule 13&H) of the
Securities Exchange Act of 1934, as amended, andl3&. §1350
101.INSt XBRL Instance Documer
101.SCHt XBRL Taxonomy Schema Linkbase Docum
101.CALT XBRL Taxonomy Calculation Linkbase Docum:
101.DEFt XBRL Taxonomy Definition Linkbase Docume
101.LABYt XBRL Taxonomy Labels Linkbase Docume

101.PRE1 XBRL Taxonomy Presentation Linkbase Docum

(1)
(2)
(3)
(4)
(5)
(6)
(7)
(8)
(9)
(10)
(11)
(12)
(13)
(14)
(15)
(16)
(17)
(18)
(19)
(20)
(21)
(22)

+

Incorporated by reference to the For-1/A (No. 33:-174838) filed on September 12, 20

Incorporated by reference to the For-1/A (No. 33:-174838) filed on August 22, 201

Incorporated by reference to the For-1/A (No. 33:-174838) filed on September 12, 20

Incorporated by reference to the For-1 (No. 33:-174838) filed on June 10, 201

Incorporated by reference to the For-1/A (No. 33:-174838) filed on September 12, 20

Incorporated by reference to the For-1/A (No. 33:-174838) filed on September 12, 20

Incorporated by reference to the For-1/A (No. 33:-174838) filed on September 12, 20

Incorporated by reference to the For-1/A (No. 33:-174838) filed on September 12, 20

Incorporated by reference to the For-1/A (No. 33:-174838) filed on September 12, 20

Incorporated by reference to the For-1/A (No. 33:-174838) filed on September 12, 20

Incorporated by reference to the For-1/A (No. 33:-174838) filed on September 12, 20

Incorporated by reference to the For-1 (No. 33:-174838) filed on June 10, 201

Incorporated by reference to the For-1 (No. 33:-174838) filed on June 10, 201

Incorporated by reference to the For-1 (No. 33:-174838) filed on June 10, 201

Incorporated by reference to the For-1/A (No. 33:-174838) filed on August 22, 201

Incorporated by reference to the For-K (No. 001-35667) filed on March 11, 201

Incorporated by reference to the For-1/A (No. 33:-174838) filed on September 26, 20

Incorporated by reference to the For-1/A (No. 33:-174838) filed on September 26, 20

Incorporated by reference to the For-1/A (No. 33:-174838) filed on October 5, 201

Incorporated by reference to the For-1 (No. 33:-174838) filed on June 10, 201

Incorporated by reference to the For-1 (No. 33:-174838) filed on June 10, 201

Incorporated by reference to the For-1 (No. 33:-174838) filed on June 10, 201

Management contracts or compensation plans orgeraents in which directors or executive officemrs eligible to participat

In accordance with Item 601(b)(32)(ii) of Regidat S-K and SEC Release No. 33-8238 and 34-47986] Rule: Managemers’Report
on Internal Control Over Financial Reporting andtifieation of Disclosure in Exchange Act Periodeports, the certifications furnist
in Exhibits 32.1 hereto are deemed to accompamsyFbim 10-K and will not be deemed “filed” for poges of Section 18 of the
Exchange Act. Such certifications will not be dedrntebe incorporated by reference into any filingsler the Securities Act or the
Exchange Act, except to the extent that the remispecifically incorporates it by referen

In accordance with Rule 406T of Regulation SKE, information in these exhibits is furnished ardrded not filed or part of a
registration statement or prospectus for purposeeaions 11 or 12 of the Securities Act of 1983Jeemed not filed for purposes of
section 18 of the Exchange Act of 1934, and oth&¥ws not subject to liability under these secti
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Exhibit 10.10
E XECUTION V ERSION

LEASE AGREEMENT

BY AND BETWEEN

W ESTCOREJ AY , LLC,
A D ELAWARE LIMITED LIABILITY COMPANY

ASL ANDLORD

AND

A MBARELLA C ORPORATION ,
A D ELAWARE CORPORATION

AS T ENANT
RELATING TO THE LEASING OF CERTAIN PREMISES LOCATED AT :

3101 JAY STREET
SANTA C LARA , C ALIFORNIA
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Lease Agreement
(NNN)

THIS LEASE AGREEMENT (this ‘Lease”) is made as of the Lease Date by and betweenlaehednd Tenant. This Lease consists of
(i) the Basic Lease Information set forth in Pafii) the Terms and Conditions set forth in Padnd (iii) the Attachments. The Basic Lease
Information, the Terms and Conditions and the Attaents shall be construed as a single instrument.

Basic Lease
Information:

* Lease Date”:
“ Landlord ":

Landlord’s Address
For Notices:

“ Landlord's Address
For Rent ”:

“ Tenant”:

Tenant's Address for
Notices Before Lease
Commencement
Date:

PART |
Basic Lease Information

In the event of any conflict between the terms emnditions set forth in this basic lease informaijoollectively,
the" Basic Lease Information”) and any other provision of this Lease, such othevipion shall control

February 22, 201

WESTCORE JAY, LLC,
a Delaware limited liability compar

WESTCORE JAY, LLC

c/o Dividend Capital Diversified Property Fund Inc.
518 17th Street, Suite 1700

Denver, Colorado 80202

Attn: Asset Managemel

With a copy to

Westcore Jay, LLC

c/o Dividend Capital Diversified Property Fund Inc.
518 17th Street, Suite 1700

Denver, Colorado 80202

Attn: General Counst

Westcore Jay, LLC
PO Box 83249
Chicago, IL 6069-0249

or such other place as Landlord may, from timén@t designate in writing

Ambarella Corporation,
a Delaware corporatic

Ambarella Corporation
2975 San Ysidro Way
Santa Clara, CA 95051
Attn: Chief Financial Office

With a copy to

Wilson Sonsini Goodrich & Rosati
650 Page Mill Roa

Palo Alto, CA 94304-1050

Attn: Real Estate Department/SI

Basic Lease Informatio- Page 1



Tenant's Address Ambarella Corporation

for Notices After 3101 Jay Street, Suite 110,
Lease Commencemel Santa Clara, California 95054
Date Attn: Chief Financial Office

With a copy to:

Wilson Sonsini Goodrich & Rosati
650 Page Mill Road

Palo Alto, CA 94304-1050

Attn: Real Estate Department/Sl|

“ Premises”: Approximately 35,347 rentable square feet locatethe first (1st ) and second (2 ) floors of the Binb with a
street address of 3101 Jay Street, Suites 110 HhdSanta Clara, California, as shownExhibit A .

“ Building ": The building currently (i) consisting of approxirabt 47,015 rentable square feet, and (ii) havingdaress of
3101 Jay Street, Santa Clara, Califor

“ Park” The business park currently (i) consisting of thi@ebuildings that, in aggregate, consist of agpnately 142,55
rentable square feet, and (ii) having address84@1, 3131 and 3151 Jay Street, Santa Clara, @akf(

“Term”: The period commencing on the date (tHeedse Commencement Dat”) that is the later of (i) March 23, 2013,

or (ii) or the date that the Premises are Readpfmupancy (as defined in the Work Letter attadbetie Lease i
Exhibit B ) and Landlord has delivered possession of the Besnto Tenant in the required condition, and
expiring on the last day of the 9 calendar mofidr she Lease Commencement Date. The Lease
Commencement Date is subject to adjustment in daoge with Section 2.@f this Lease. The Premises are
estimated to be Ready for Occupancy on April 3Q,3@he" Estimated Completion Date”).

Base Rent (13): Tenant shall pay Landlord base rent for the Te* Base Ren{") as follows:
Approximate

Months of the Term Rate/SF/Month Monthly Base Ren
01-09** $ 1.65%* $  44,550.0n*
10-12 $ 1.65 $ 58,3225
13-24 $ 1.7C $ 60,089.9
25-36 $ 1.7¢ $ 61,857.2
37-48 $ 1.8C $ 63,624.60
49-60 $ 1.8¢ $ 65,3919

**  Notwithstanding the actual size of the PremiseseBRent and Additional Rent during this period “Reduced Rent Period”) shall be
calculated as if the Premises consisted of 27,80table square fee
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“Tenant’s Share”:

Advance Rent (13):

Security Deposit
(14):

Permitted Uses (19):

Parking Spaces:
Broker (133):

Attachments:

Of Operating Expenses (16.. 75.18% of the Building; 24.80% of the Proje
Of Tax Expenses (6.2 75.18% of the Building; 24.80% of the Proje
Of Common Area Utility Costs (7.2 75.18% of the Building; 24.80% of the Proje
Of Utility Expenses (7.1, 75.18% of the Building; 24.80% of the Proje

provided, however, that, during the Reduced Rent Period, (i) TesaBtare shall be calculated as if the Premises
consisted of 27,000 rentable square feet, (ii) TEa&hare of the Building shall be 57.43%, ani) {ienant’s Share
of the Project shall be 18.94¢

$44,550.0(
$58,322.55

General office and research and development, apdtaer related use to the extent permitted byGitye of Santa
Clara and all agencies and governmental authoht®sg jurisdiction thereo

128 nor-exclusive and unassigned spa
Cornish & Carey Commercial Newmark Knight Frank, T@nant Colliers International, for Landlc

The riders, exhibits and schedules set forth beloall be deemed to be a part of this Lease andeasby
incorporated herein (collectivel* Attachments™):

Rider No. 1 Additional Provisions

Exhibit A Depiction of the Premise

Exhibit B Work Letter

Exhibit C Rules and Regulatior

Exhibit D Intentionally Omittec

Exhibit E Tenan's Initial Hazardous Materials Disclosure Certifies
Exhibit F Change of Commencement D- Example

Exhibit G Sign Criteria

Exhibit H Tenan's Approved Sighac

[Part Il follows]
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PART Il
TERMS AND CONDITIONS

1. PREMISES ; C oOMMON A REAS . P ROJECT .

1.1 The Premises Landlord leases the Premises to Tenant uporethestand conditions contained herein. For purpottss Lease,
(i) as of the Lease Date, the rentable square decdaea of the Premises, the Building and the Szalk be deemed to be the number of rentabl
square feet as set forth in the Basic Lease Infooma(ii) the rentable square footage of the Peawmireflects the square footage of a
proportionate share of certain areas used in contwi@il occupants of the Building and/or the Pdrk \ay of example only, but without
limitation, corridors, common restrooms, an eleetirroom or telephone room, etc.), and (iii) thenber of rentable square feet of any of the
Building and the Park may subsequently change #feekease Date commensurate with any physicalfinatons to any of the foregoing by
Landlord, and, in such event, Tenant’s Share sttalbrdingly change.

1.2 The Common Areas During the Term, Tenant shall have, as appurtetaethe Premises, nagxclusive rights to use in common w
others entitled thereto, subject to the terms amdiitions of this Lease, (i) all areas of the Radde available by Landlord from time to time
for the general common use or benefit of the temahthe Park, and their employees and inviteethepublic, as such areas may exist and
may be changed from time to time (collectively, tHeommon Areas”), and (ii) common walkways necessary for accesh¢ Building, and
no other appurtenant rights or easements. If teenRes include less than the entire rentable draayofloor, the Common Areas shall include
the common toilets and other common facilitieswaftsfloor. The Common Areas shall be at all timggject to the exclusive control and
management of Landlord, and Landlord shall haveigig at any time and from time to time to estsilimodify and enforce reasonable rules
and regulations with respect to all the Common Aréandlord shall have the right (a) to changengttame and from time to time the area,
level, location and arrangement of the Common Aesaor (b) to close all or any portion of the CoomAreas to such extent as may, in
Landlord’s reasonable judgment, be legally suffiti® prevent a public dedication thereof or theraal of any rights therein to any person or
the public, provided, however, the same do notasorably interfere with Tenant’s use of or accesbé Premises or Tenant’s parking rights.
To the extent the Common Areas include parkingsar&ach reference shall in no way be construedvasgglenant any rights or privileges in
connection with such parking areas unless suchsrighprivileges are expressly set forth hereim.eipenses incurred by Landlord in the
maintenance and operation of the Common Areas kbalermitted Operating Expenses (as defined below)

1.3 The Project. The term “Project " means and collectively refers to the Buildings tBiommon Areas and the Park, together with the
land and real property upon which they are located.

2. THET ERM ; L EASE C OMMENCEMENT D ATE ; E ARLY A CCESS.

2.1 The Term. The term of this Lease shall be for the Ternfaeh in the Basic Lease Information, unless so@x#ended or terminatt
pursuant to this Lease. The word “Term” includeg aalid extension or renewal of the term of thiske.

2.2 Lease Commencement Datdt is anticipated that the Premises shall be RéadOccupancy (as defined Exhibit B ) on the
Estimated Completion Date set forth in the Basiadeelnformation; providedhowever, Landlord shall have no responsibility or liakilif the
Premises are not Ready for Occupancy by the Estotm@abmpletion Date and the postponement of thed_€asnmencement Date and the
commencement of Tenant's obligation to pay Renll §igain full settlement of all Claims (as definedSection 13elow) which Tenant may
otherwise have by reason of the Premises not BRéagly for Occupancy by the Estimated CompletioreDidthe Lease
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Commencement Date occurs on a day other thanrtielfiy of a calendar month, then the Lease Comeneeict Date, and the beginning of
Term, shall be further delayed until the first adythe following month, but Tenant shall take ocangy of the Premises subject to the terms o
this Lease and shall pay proportionate Rent basg¢tdleomonthly Rent payable for the firsts(1 ) moattihe Term. If the Premises are not
Ready for Occupancy on the Estimated Completiore Qatthe later date contemplated herein) as dtr@slienant Delays (as defined in
Exhibit B ), then the Lease Commencement Date shall be thaltaPremises would have been Ready for Occupsafteythe Estimated
Completion Date but for Tenant Delays as reasondétigrmined by Landlord’s architect, and the Tena all of Tenant’s obligations
hereunder will be measured from that date. Notwathding anything in this Lease to the contrary,dlard shall deliver possession of the
Premises to Tenant in good, vacant, broom cleadition, with all building systems, including meclal, electrical, and plumbing, and
fixtures, in good working order and the roof in gamndition and repair, and in material complianth all laws. Notwithstanding anything in
this Lease to the contrary, if the Lease CommenoéDate has not occurred for any reason on or befone 30, 2013 (theQutside
Completion Date”), then the date Tenant is otherwise obliged tme@nce payment of rent shall be delayed by ondatagach day that the
Lease Commencement Date is delayed beyond thed®eusimpletion Date; providechowever, that the Outside Completion Date shall be
extended on a day-for-day basis for each day oiebelays and Force Majeure (as defined belovayiged, further, however, that in no
event shall Force Majeure events extend, in agteetize Outside Completion Date by more than tH{B8) days. ‘Force Majeure ” means

the occurrence of any event (other than finanaiability) which prevents or delays the performahgd andlord or Tenant of any obligation
imposed upon it hereunder (other than payment af)Rmd the prevention or cessation of which eiebeyond the reasonable control of the
obligor.

2.3 Commencement Date Memorandum Following the occurrence of the Lease CommenceiDate, the parties shall execute a
written amendment to this Lease substantially énfdrm ofExhibit F attached hereto (theCommencement Date Memorandun¥). Tenant
shall execute and return the Commencement Date Frmdom to Landlord within fifteen (15) days aftexriint’s receipt thereof. The failure
by either party, or both parties, to execute then@encement Date Memorandum shall not affect tHegigr obligations of either party
hereunder. The Commencement Date Memorandum, wheresuted and delivered, shall be deemed to laet@pthis Lease.

2.4 Early Access Subject to the terms and conditions of this $ach.4, Tenant shall have the right to enter and occhpyPremises
from and after the date that is twenty-one (21)sdayor to the Lease Commencement Date, as reayoestbmated by Landlord (theEarly
Access Daté), solely for purposes of installing Tenant's camgr systems, telephone equipment, cabling, fumitiixtures and special
equipment, and to “fix-up” the Premises for Tenaimtended use (but not to operate Tenant's businasd such early entry for such purpose:
shall not trigger the Lease Commencement Date. eagaees that (i) any such early entry by Tenhall e at Tenant’s sole risk, (ii) Tenant
shall not unreasonably interfere with Landlord tivew tenants in the Building, and (iii) all ternpspvisions and conditions of this Lease shall
apply (except for the payment of Base Rent and tafdhl Rent), including, but not limited to, (a) Aant’s obligation to provide Landlord with
evidence of liability insurance coverage pursuarféctions 1@nd_12below, and (b) Tenant’'s indemnity obligations parsiio_Section 13
below; provided however, Landlord shall not be obligated to deliver posg®sof the Premises to Tenant until Landlord leagived from
Tenant insurance certificates as required undeiddsclOand_12below. If Landlord chooses not to deliver posseassiothe Premises to
Tenant because Landlord has not received the eghjirisurance certificates, the Lease Commencemeetdhall not be affected or delayed
thereby. Notwithstanding anything in this Sectioft® the contrary, if, as of the Early Access Datandlord reasonably determines that
Tenants early access to the Premises will unreasonatdyf@re with the completion of the Initial Improvents, then (1) Landlord may limit
otherwise restrict Tenant’s early access rightd,(@h Tenant shall not, in connection with any yadcess, interfere with the completion of the
Initial Improvements.




3. RENT . On the date that Tenant executes this Leasentehall deliver to Landlord the original executexhse, the Advance Rent (which
shall be applied against Rent payable for the firshth(s) Tenant is required to pay Rent), the BgcDeposit, and all insurance certificates
required to be delivered under Sectionsah@_12of this Lease. Tenant agrees to pay Landlord witpoor notice or demand, abatement,
offset, deduction or claim, in advance at Landlsr@ltidress for Rent, on the Lease Commencementdbat¢hereafter on the first §1 ) day of
each month throughout the Term (i) Base Rent ahdgiAdditional Rent (as defined below), Tenaffsre of Operating Expenses, Tax
Expenses, Common Area Utility Costs, and UtilitypErses. The termRent” means, collectively, Base Rent, Additional Remd @ll other
amounts due to Landlord pursuant to this Leassnyfrental payment date (including the Lease Coneeraent Date) falls on a day of the
month other than the first day of such month @ny rental payment is for a period which is shatttan one (1) month, then the rental for any
such fractional month shall be a proportionate amofia full calendar month’s rental based on trepprtion that the number of days in such
fractional month bears to the number of days incdendar month during which the fractional montbuwrs. All other payments or adjustme
required to be made under the terms of this Le@seréquire proration on a time basis shall begteat in the same manner. Any prorated Ren
for the first (1st ) calendar month of the Term slhelpaid on the Lease Commencement Date, and argted Rent for the final calendar
month of the Term shall be paid on the first dayhef calendar month in which the date of expiratotermination occurs.

4. SEcurITY D EPosIT . Simultaneously with Tenant’s execution and deliaf this Lease, Tenant shall deliver to Landlasl,a Security
Deposit for the faithful performance by Tenanttefabligations under this Lease, the amount spetifi the Basic Lease Information. If Ter

is in default hereunder beyond applicable notiat @rre periods, Landlord may, but without obligatto do so, use all or any portion of the
Security Deposit to cure the default or to comptmkandlord for all damages sustained by Landlordannection therewith. Tenant shall,
immediately on demand, pay to Landlord a sum etjutie portion of the Security Deposit so appliediged to replenish the amount of the
Security Deposit held to increase such deposheamount initially deposited with Landlord. At taepiration or earlier termination of this
Lease, within the time period(s) prescribed by Baiia Civil Code Section 1950.7 (or any succesawd, Landlord shall return the Security
Deposit to Tenant, less such amounts as are rdalgamecessary, as determined by Landlord, to renfehant’s default(s) hereunder or to
otherwise restore the Premises to the conditionired pursuant to this Lease. Landlord shall notdogiired to segregate the Security Deposit
from other funds, and, unless required by law regeshall not be paid on the Security Depositan¢shall not have any use of, or right of
offset against, the Security Deposit. Tenant hewesiyes (i) California Civil Code Section 1950.% émy successor law) and any and all other
laws, rules and regulations applicable to secul@gosits in the commercial context with respec¢h&uses for which a security deposit may be
applied (“Security Deposit Laws"), and (ii) any and all rights, duties and obligat either party may now or, in the future, wiive relating

to or arising from the Security Deposit Laws. Nahgtanding anything to the contrary contained metbie Security Deposit may be retained
and applied by Landlord (a) to offset Rent whichiigaid either before or after termination of théase, and (b) against other damages sul
by Landlord before or after termination of this kea

5.1 NITIAL | MPROVEMENTS ; C ONDITION OF THE P REMISES .

5.1 Initial Improvements . Landlord agrees to cause the Premises to be etadph accordance with the Work Letter attachethito
Lease agxhibit B (the “Work Letter "). The real property improvements to be perforrhgd.andlord pursuant to the Work Letter are
referred to herein, collectively, as thénftial Improvements ”. The Initial Improvements shall include only toisnprovements within the
interior portions of the Premises that are depictedhe Construction Drawings (as defined in therk\leetter).

5.2 Condition of the Premises Subject to the terms of this Lease and Tenaigfgs hereunder, Tenant acknowledges that it hdshea
opportunity to inspect the Premises prior to the



execution of this Lease and agrees (i) to accepPtiemises on the Lease Commencement Date (adibg possession of the Premises
Tenant shall be deemed to have accepted the P®ras¢hen being suitable for Tenant’s intendedanskin good operating order, condition
and repair in its then existing “AS 1S” conditiaxcept as otherwise set forth in this Lease, inoevith respect to Landlord’s delivery
obligations and obligations undeéxhibit B and (ii) that, except as otherwise provided henmag@ither Landlord nor any of Landlord’s agents,
representatives or employees has made any repa@isestas to the suitability, fithess or conditafrthe Premises or the Project for the coni
of Tenant'’s business or for any other purposeuyufiolg without limitation, any storage incidentattato.

6. ApDITIONAL R ENT . Landlord and Tenant intend that this Lease beiplé net lease.” Except as otherwise set fortieime the costs and
expenses described in this Sectican@ all other sums, charges, costs and expensefiegp this Lease other than Base Rent are tpdia
by Tenant to Landlord as additional rent (colleelyy “ Additional Rent ).

6.1 Operating Expenses

6.1.1 Definition of Operating Expenses Tenant shall pay to Landlord, as Additional R@mmant’'s Share or all Operating
Expenses. The termQOperating Expenses’ means the total amounts paid or payable by Laddlo connection with the ownership,
management, maintenance, repair and operatiored®tbmises and the Project. Operating Expensesntlagle, but are not limited to,
Landlord’s cost of: (i) costs of maintenance and-structural repairs to any part of the interioeaterior of the Building (and its systems and
equipment) and any part of the Common Areas, inatydvithout limitation, costs under maintenancetcacts and repairs and replacement
equipment used in connection with such maintenanderepair work; (ii) annual insurance premium¢s)dny and all insurance Landlord
elects to obtain, including without limitation, ‘eses of loss — special form” coverage, earthquaklelaod for the Project, rental value
insurance and subject to Sections 6.1.2(d_25%elow, any reasonable deductible; (iii) (a) modifions and/or new improvements to any
portion of the Project occasioned by any rulesslawregulations, but only to the extent first maffective subsequent to the Lease Date;
(b) reasonably necessary replacement improvemeiatsyt portion of the Project after the Lease Diategair is no longer cost-effective; and
(c) new improvements to the Project that are inéenid reduce Operating Expenses or improve lifetgafonditions, all of the foregoing as
reasonably determined by Landlord ( providégwever, if such costs are of a capital nature, then sadts or allocable portions thereof shall
be amortized on a straight-line basis over theregtd useful life of the capital item, as reasopadietermined by Landlord, together with
reasonable interest on the unamortized balaneg)thg@ management and administration of the Presnieeluding, without limitation, a
property management fee (which in no event shakked three percent (3%) of the gross revenuesd®ithject), accounting, auditing, billing,
postage, salaries and benefits for employees, whéibated on the Project or off-site, payroll aad legal and accounting costs and all fees
licenses and permits related to the ownership,atiper and management of the Premises; (v) preveatataintenance and repair contracts
including, but not limited to, contracts for elemasystems (if any), heating, ventilation and ainditioning systems and lifts for disabled
persons; (vi) security and fire protection servif@sany portion of the Premises, if and to theeaktin Landlords sole discretion, such servic
are provided; (vii) the creation and modificatidraay licenses, easements or other similar undiegalkwith respect to the Project;

(viii) supplies, materials, equipment, rental eqou@mt and other similar items used in the operatimaior maintenance of the Project; (ix) any
and all levies, charges, fees and/or assessmeyablpao any applicable owner’s association or lsiniody; (x) any barrier removal work or
other required improvements, alterations or worlrg other portion of the Project generally reqiiveder the ADA (as defined below) (the “
ADA Work ") ( provided, however, if such ADA Work is required under the ADA dueTienant’s particular use of the Premises, therctise
of such ADA Work required within the Premises slialborne solely by Tenant and shall not be induskepart of Operating Expenses; and
(xi) the repairs and maintenance items set fortBdation 11.Delow (except to the extent excluded in Sectiom2h&low).
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6.1.2 Operating Expense ExclusionsThe term “Operating Expenses” shall not inclu@ecosts incurred in renovating, improving
or decorating vacant space or space for other tendthin the Project; (ii) legal and auditing fdesher than those fees reasonably incurred in
connection with the maintenance and operation®Pitoject), leasing commissions, advertising expgresnd other costs incurred in
connection with the leasing of the Project; (i@pideciation of the Building or any other improversesituated within the Building; (iv) any
items for which Landlord is actually reimbursed) ¢osts of repairs or other work necessitated lsyaly (excluding any commercially
reasonable deductibles, provided that in no evaait $enant’s Share of any such deductible exc&0H0 in any one instance with respect t
an earthquake and $10,000 in any one instancer@sghect to any other casualty) and/or costs ofirepather work necessitated by the
exercise of the right of eminent domain (such coktepairs or other work shall be paid by the iparin accordance with the provisions of
Sections 2&and_26, below); (vi) other than any interest chargescfapital improvements referred to_in Section 6.1i)14bove, any interest or
payments on any financing for the Building or thiejéct, interest and penalties incurred as a redulandlord’s late payment of any invoice
(provided that Tenant pays Tenan8hare of Operating Expenses and Tax Expensemttidrd when due as set forth herein), and anydeat
loss, rent loss or reserves for same; (vii) cost®aated with Hazardous Materials (defined belprgsent in, on or about any portion of the
Project, unless such costs and expenses are fhansdisility of Tenant as provided in Sectiont®ow, in which event such costs and expense
shall be paid solely by Tenant in accordance wébti®n 27below; (viii) Landlord’s cost for the repairs andimtenance items set forth in
Section 11.Delow; (ix) overhead and profit increment paid &nHdlord or to subsidiaries or affiliates of Landldor goods and/or services in
the Premises to the extent the same exceeds ttead@ich by unaffiliated third parties on a cofitpe basis; or any costs included in
Operating Expenses representing an amount paidyteratity related to Landlord which is in excesdhef amount which would have been paid
in the absence of such relationship; (x) any paysender a ground lease or master lease; (xi)alapipenditures not expressly allowed
pursuant to Section 6.1.1(i@bove; (xii) Landlord’s general corporate overhaad general and administrative expenses; (xiiijscassing
from Landlord’s negligence; (xiv) costs incurredcionnection with the sale or transfer of the Buiggor any other portion of the Project,
including, without limitation, transfer taxes, redmg fees, title insurance premiums, appraisalscasd escrow fees; (xv) costs occasioned by
the violation of any law by Landlord, any other npant of the Project, or their respective agempleyees or contractors; (xvi) costs to
correct any construction defect in the Projectjij>aosts incurred in connection with disputes wathy other occupant of the Project and costs
arising from the violation by Landlord or any otlemcupant of the Project of the terms and conditioinany lease or other agreement;

(xviii) increases in insurance costs caused byattiities of another occupant of the Project; iterest, charges and fees incurred on debt;
(xx) expense reserves; (xxi) wages, compensatiuh/abor burden for any employee not stationecherProject on a fullime basis (unless t
same are equitably allocated); or (xxii) costssfervices not provided to Tenant under this Leassd# arnature that are payable directly by
Tenant. Notwithstanding the foregoing in this A6, Tenant shall not be required to pay any Qpey&xpenses or Tax Expenses otherwise
due hereunder if Landlord first notifies Tenansath Operating Expenses or Tax Expenses in a sateaceived by Tenant more than
twenty-four (24) months after such Operating Expsrar Tax Expenses are incurred.

6.2 Tax Expenses Tenant shall pay to Landlord, as Additional Rdmnant’s Share or all Tax Expenses (as defined)edpplicable to
the Project. Prior to delinquency, Tenant shall gay and all taxes and assessments levied upomfeRaoperty (defined below in
Section 10 located or installed in or about the Premisesobyn behalf of Tenant. To the extent any suckgax assessments are not
separately assessed or billed to Tenant, then Tehatl pay the amount thereof as invoiced by LartITenant shall also reimburse and pay
Landlord, as Additional Rent, within thirty (30)\daafter demand therefor, one hundred percent (J@d%) any increase in real property ta
attributable to the Initial Improvements, any atiddterations (defined below in Section }0fixtures, equipment or other improvements of
kind whatsoever placed in, on or about the Prdjmcthe benefit of, at the request of, or by Tepand (ii) taxes and assessments levied or
assessed upon or with respect to the possessieratmm, use or occupancy by Tenant of the PremfisEsx
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Expenses’ means, without limitation, any form of tax andsassment (general, special, supplemental, ordoraextraordinary), commercial
rental tax, payments under any improvement borttbads, license fees, license tax, business liciegseental tax, transaction tax or levy
imposed by any authority having the direct or iadfrpower of tax (including any governmental, sd¢hagricultural, lighting or other
improvement district) as against any legal or exdplé interest of Landlord in the Premises or aimgitax, fee, or excise, however described,
including, but not limited to, any tax imposed ubstitution (partially or totally) of any tax preuisly included within the definition of Tax
Expenses and any cost and/or fee (including withimit attorneys’ and appraisers’ fees and coustgpincurred by Landlord in calculating,
contesting or negotiating any such taxes or assa#siiTax Expenses” shall not include (a) anydhase, estate, inheritance, net income, or
excess profits tax imposed upon Landlord, (b) agyafty or fee imposed solely as a result of Laritofailure to pay Tax Expenses when due
(c) any items included as or specifically exclufiean Operating Expenses, (d) any taxes in excefiseohmount which would be payable if
such tax or assessment expense were paid in mstal over the longest permitted term, (e) any &tetbutable to gift, transfer, or state taxes
or (f) any taxes resulting from the improvemenany of the Project for the sole use of other ocotgpa

6.3 Adjustments and Allocations.

6.3.1If the Building and/or other office buildings loeatin the Project are not 100% occupied duringradl portion of any calend
year, Landlord shall make an appropriate adjustrteetite variable components of Operating Expensesuch year or applicable porti
thereof, employing sound accounting and manageprémtiples, to determine the amount of Operatingdhses that would have been paid
had such buildings been 100% occupied; and the atsoudetermined shall be deemed to have beemtbarda of Operating Expenses for
such year, or applicable portion thereof.

6.3.2The parties acknowledge that the Building is, oy mmathe future be a, part of a multi-building prei, and that the costs and
expenses incurred in connection with the Projeet (the Operating Expenses and the Tax Expenses) tmerdeed annually for the Project as
a whole but then allocated by Landlord among @) tédnants of the Building, and (ii) if and wheneatbuildings are constructed on the Project
and are in operation, the tenants of such othedibgs, for purposes of determining such tenaritarss of Operating Expenses and Tax
Expenses. In making such allocation of Operatingefises and Tax Expenses for purposes of deterniigingnt’'s Share of Operating
Expenses and Tenant’s Share of Tax Expenses, OueEtpenses and Tax Expenses shall be allocatdl@ass: the portion of Operating
Expenses and Tax Expenses allocated to the teotiis Building shall consist of (A) all Operatifigxpenses and Tax Expenses attributable
solely to the Building and (B) an equitable portmfrithe Operating Expenses and Tax Expenses dthlmito the Project as a whole and not
attributable solely to the Building or to any otlweiildings of the Project. Additionally, Landlortial have the right, from time to time, to
equitably allocate some or all of the Operating &hges among different tenants and/or differentingk of the Project (thecost pools’).
Such cost pools may include, but shall not be énhiib, a building or buildings in the Project.

6.4 Payment of ExpensesLandlord shall estimate Tenant's Share of Opegaixpenses and Tax Expenses for the calendairyear
which the Lease commences. Commencing on the l@asenencement Date, one-twelfth (112 ) of thisnested amount shall be paid by
Tenant to Landlord, as Additional Rent, and thdaegadn the first (B ) day of each month throughbetremaining months of such calendar
year. Thereafter, Landlord may estimate such exgsefts each calendar year during the Term of te&ske and Tenant shall pay -twelfth
(/22 ) of such estimated amount as Additional Renthe first (13t ) day of each month throughoutTeem. Tenant’s obligation to pay
Tenant’s Share Operating Expenses and Tax Expsha#isurvive the expiration or earlier terminatafrthis Lease. Landlord estimates that
Operating Expenses and Tax Expenses for calenda2pd 3 are currently expected to be $.39 per mpathientable square foot of the
Premises; provided, however, that such Operatimekises and Tax Expenses are subject to adjustmaatdrdance with the terms and
conditions of this Lease.



6.5 Annual Reconciliation. By June 30th of each calendar year, Landlord $inadish Tenant with an accounting of actual andraed
Operating Expenses and Tax Expenses (thegense Statement); provided, however, that failure by Landlord to give the Expense
Statement by such date shall not constitute a waiyé andlord of its right to collect any underpagmh by Tenant. Within thirty (30) days of
Landlord’s delivery of the Expense Statement, Téshall pay to Landlord the amount of any underpaytnLandlord shall credit the amount
of any overpayment by Tenant toward the next eséchenonthly installment(s) falling due, or if ther of the Lease has expired, refund the
amount of overpayment to Tenant as soon as poshialeafter. If the Term of this Lease expireseominates prior to the annual reconciliation
of expenses, Landlord shall have the right to neally estimate Tenant’s Share of such expense®atetuct any underpayments from
Tenant's Security Deposit, and shall thereafteomeie the year's Operating Expenses and Tax Exgseas provided above. Failure by
Landlord to accurately estimate such expenses shationstitute a waiver of Landlord’s right to leak any underpayment at any time during
the Term or after the expiration or earlier ternimm of this Lease.

6.6 Audit . Landlord shall maintain books and records shoviipgrating Expenses and Tax Expenses in accordéticsound
accounting and management practices, consistepyplyeal. Subject to the terms and conditions of 8gstion 6.6 Tenant or its representative
(which representative shall be a certified pubticauntant licensed to do business in the Stateatifdthia and whose primary business is
certified public accounting or a member of Tenafitiance department) shall have the right, for agaeof ninety (90) days following the date
upon which the Expense Statement is delivered tmiE to examine and audit (each, akutlit ”) Landlord’s books and records with respect
to the items in such Expense Statement during ndsosaness hours, upon written notice, delivereléast five (5) business days in advance. |
Tenant does not object in writing to the Expensae®hent within ninety (90) days after Landl@delivery thereof, specifying the nature of
item in dispute and the reasons therefor, thelfEpense Statement shall be considered final anepted by Tenant. Any amount due to
Landlord as shown on the Expense Statement, whettrest disputed by Tenant as provided herein dlepaid by Tenant when due as
provided above, without prejudice to any such eritexception. Each Audit must be performed (ihatlbcation(s) where Landlord’s books
and records are maintained, (ii) during normal hess hours and (iii) in a manner that will not @s@nably interfere with Landlord’s business
activities. Unless Landlord, in good faith, dismutkee results of such Audit, an appropriate adjastshall be made between Landlord and
Tenant to reflect any overpayment of Operating Bgpe and Tax Expenses for the calendar year inignegthin thirty (30) days. Tenant
agrees to pay the cost of any Audit; providédwever, that if the Audit reveals that Landlord’'s detemation of the total Operating Expenses
and Tax Expenses for the Project that was useltedsasis of the relevant Expense Statement wasanie Landlords favor by more than fiv
percent (5%), then Landlord agrees to pay the hautofpocket costs of such Audit incurred by Tenant (Whiosts must be determined c
reasonable hourly basis, and not a percentagentingent fee basis). Tenant's rights under thigiSe®.6are subject to the following
additional conditions:

(a) There is no event of default under this Leasa in existence, which Tenant has failed to afteéice and the expiration of
applicable cure periods;

(b) Each Audit shall be prepared by a member ofafiés finance department an independent certifidalip accounting firm of
recognized national or regional standing using GalyeAccepted Auditing Standards;

(c) Each Audit shall commence within ten (10) dafter Landlord makes Landlord’s books and recoxdslable to Tenant’s
auditor and shall conclude within thirty (30) dafter commencement;

(d) Tenant and its accounting firm shall treat Awnylit in a confidential manner and shall each exeeucommercially reasonable
confidentiality agreement for Landlord’s benefitqurto commencing the Audit;
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(e) The accounting firm’s audit report shall, ataiarge to Landlord, be submitted in draft formlfandlord’s review and comme
before the final approved audit report is delivei@tandlord, and any reasonable comments by Laddloall be incorporated into the final
audit report; and

(f) At the conclusion of any Audit, Tenant andetaployees, auditors and agents shall return alesagf supporting documentation
made in connection with such Audit.

7. UTILITIES AND SERVICES . Tenant shall pay the cost of all (i) water, seuss, sewer discharge fees and sewer connectisnges,
electricity, telephone, telecommunications, cablng other utilities billed or metered separatelyhe Premises, and (ii) refuse pickup and
janitorial service to the Premises. Upon Lanc's request, Tenant shall deliver to Landlord copigall bills for utilities supplied to the
Premises for the past twelve (12) month periodiwithirty (30) days of Landlord’s request. Notwitéisding anything in this Lease to the
contrary, Landlord shall, subject to the termshis t_ease, as Utility Expenses, and in accordarittestandards determined by Landlord from
time to time for the Project, provide the followiegrvices (collectively, Landlord’s Services):

(a) furnish reasonable heating, ventilation, anaairditioning required for the comfortable occupaand operation of the Premit
during all hours of Tenant's operation and at sottter times as Tenant may reasonably request;

(b) furnish water, gas, light, power, electricitglephone, trash pick-up and sewer services atitlagtito the Premises and the
Project.

7.2 Utility Expenses. Tenant shall pay to Landlord, as Additional Rm®mant’s Share of any utility fees, use chargesjmilar services
provided to Tenant at the Premises that are nieidbdr metered separately to Tenant (collectivetility Expenses™). If Landlord reasonab
determines that Tenant’s Share of Utility Experise®t commensurate with Tenant’s use of such sesyiTenant shall pay to Landlord, as
Additional Rent, the amount which is attributaldeTenant’s use of the utilities or similar servicas reasonably estimated by and determined
by Landlord (based upon factors such as size dPthenises and intensity of use of utilities by Trehasuch that Tenant shall pay the portio
such charges reasonably consistent with Tenarg'®iisuch utilities and similar services. Tenatlishiso pay, as Additional Rent, Tenant’s
Share of any assessments, charges and fees inslitth@dany tax bill for the Park, including withblimitation, entitlement fees, allocation
unit fees and sewer use fees, which amount Landiay require to be paid monthly in the same maaegarovided for Utility Expenses abc
and subject to reconciliation in the same manneeaforth in_Section 6.8bove.

7.3 Common Area Utility Costs. Tenant shall pay to Landlord, as Additional Ra@mnant’'s Share of any Common Area utility fees,
charges and expenses (collectivelgdmmon Area Utility Costs”). Tenant shall pay to Landlord one-twelfth (1f12of the estimated
amount of Tenant’s Share of the Common Area Utllitsts on the Lease Commencement Date and thereafthe first (1t ) day of each
month throughout the Term. Any reconciliation ofiéiat's Share of Common Area Utility Costs shall be sattslly in the same manner as
forth in Section 6.&bove.

7.4 Miscellaneous Tenant acknowledges that the Premises or othéipbps of the Project may become subject to thematg of utility
services or restrictions on utility use as requbsgd public utility company, governmental agencyther similar entity having jurisdiction
thereof. Tenant agrees that its tenancy and oceygdareunder shall be subject to such rationingictisns as may be imposed upon Landl
Tenant, the Premises, or other portions of thegetpand Tenant shall in no event be excused iewvesl from any covenant or obligation to be
kept or performed by Tenant by reason of any satibning or restrictions.

7.5 Interruption of Services. The failure by Landlord to any extent to furnishthe interruption or the termination of, Landiar
Services, in whole or in part, resulting from adimee to Laws, wear, use, repairs, improvemengsaibns or any other causes beyond
Landlord’s reasonable control shall not render llamtliable in any respect nor be construed ascamshor constructive
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eviction of Tenant, nor give rise to an abatemément, nor relieve Tenant from the obligation wdfifl any covenant or agreement hereof.
Notwithstanding anything in thSection 7.50 the contrary, if (a) the Premises, or a matgriation of the Premises, is made untenantable for
period in excess of five (5) business days aftdftevr notice to Landlord as a result of an intetiop of essential utility services, such as
electricity, telephone/telecommunication servidge protection or water, that is a result of Lamdle negligence or willful misconduct or is
otherwise within Landlord’s reasonable control @iodTenant is unable to, and does not, conduciditeal business operations in all or any
material portion of the Premises as a result tietken Tenant shall be entitled to receive anebant of Base Rent payable hereunder durin
the period beginning after the fifth {6 ) businday of the service failure and ending on the daysérvice has been restored; provided
however, that (i) the foregoing conditional abatement aEB Rent shall not apply if the interruption offsutility service is a result of
Tenant’s (or Tenant's Responsible Parties’) neglige willful misconduct or breach of this Lease &ijdsuch abatement shall be in proportion
to the portion of the Premises which Tenant is is#dbuse. In no event, however, shall Landlordidd@e to Tenant for any loss or damage,
direct or indirect, special or consequential, inlahg loss of business, arising out of or in conimectvith the failure of any such utility services.
The foregoing provisions regarding interruptiorutifity services shall not apply in case of damémer destruction of the Premises, which
shall be governed by Section @bthis Lease

8. L ATE C HARGES . The sums and charges set forth in this Sectisimal be Additional Rent. Tenant acknowledges lditat payment (the
second (24 ) day of each month or any time thergadfeRent and all other sums due hereunder, ailise Landlord to incur costs not
contemplated by this Lease. Such costs may incluitleout limitation, processing and accounting ¢jes, and late charges that may be
imposed on Landlord by the terms of any note sechyeany encumbrance against the Premises, andHatges and penalties due to the late
payment of real property taxes on the Premiseseftie, if any installment of Rent or any other spayable by Tenant is not received by
Landlord when due, Tenant shall promptly pay todlard a late charge, as liquidated damages, imauat equal to five percent (5%) of st
delinquent amount plus interest thereon at tengmen@0%) per annum for as long as such sum renoaipaid. If Tenant delivers to Landlord
two (2) checks for which there are not sufficieimds, Landlord may require Tenant to replace sheltlcwith a cashies’check for the amou

of such check and all other charges payable heegumitie parties agree that this late charge andtttex charges referenced above represent
fair and reasonable estimate of the costs thatlbashevill incur by reason of such late payment n@nt, excluding attorneys’ fees and costs.
Acceptance of any late charge or other charge$ stiatonstitute a waiver by Landlord of Tenant&falilt with respect to the delinquent
amount, nor prevent Landlord from exercising anyhefother rights and remedies available to Lanidior any other default of Tenant under
this Lease. Notwithstanding anything to the cogt@amtained herein, Tenant shall be entitled tacecind a five (5) business day grace perioc
before the imposition of the first late charge iy @alendar year.

9. U SEOF P REMISES .

9.1 Compliance with Laws, Recorded Matters, and Rels and Regulations The Premises shall be used solely for the pezthitses
specified in the Basic Lease Information and footiter uses without Landlord’s prior written conisérandlord’s consent shall not be
unreasonably withheld or delayed so long as thpgmed change in use (i) does not involve the ustaahrdous Materials other than as
expressly permitted under the provisions of Secidhelow, (ii) does not require any additional parksmaces, and (iii) is compatible and
consistent with the other uses then being madeeifPtoject, as reasonably determined by Landldnd.use of the Premises by Tenant and its
licensees and subtenants, and each of their régpagfents, contractors, employees, customerdesjiand representatives (collectively, “
Tenant's Responsible Partie®) shall be subject to, and at all times in compdia with, (a) any and all applicable laws, rulegies,
ordinances, statutes, orders and regulations as eaist from time to time throughout the Term (eotively, “Laws ), including without
limitation, the requirements of the Americans witisabilities Act, a federal law codified at 42 UCS12101 et seq., including, but not limited
to Title 11l thereof, all regulations and guidelgeelated




thereto and all requirements of Title 24 of thet&ts California (collectively, the ADA ), (b) any and all instruments, licenses, restrits,
easements or similar instruments, conveyancesaungiorances which are at any time required to beenbgcbr given by Landlord relating to
the initial development of the Project and/or thastruction, from time to time, of any additionadgrovements in the Project, including
without limitation, the Initial Improvements (cotiively, “ Development Documents), (c) any and all documents, easements, covenants
conditions and restrictions, and similar instrunsetagether with any and all amendments and sumpienihereto made, from time to time,
each of which has been or hereafter is recordedyrofficial or public records with respect to theemises or any other portion of the Project
(collectively, “Recorded Matters”), including, without limitation, that certain Dication of Covenants, Conditions and RestrictifmmsSan
Tomas Industrial Park dated June 5, 1969 (a copyhath has been provided to Tenant), and (d) ayadirules and regulations set forth in
Exhibit C attached hereto and any other reasonable rulesegnthtions now or hereafter promulgated by Lardjland any rules, restrictions,
(collectively, “Rules and Regulations). Landlord reserves to itself the right, from @rto time, to grant, without the consent of Tenanth
easements, rights and dedications that Landlorcthdeeasonably necessary, and to cause the recorddigparcel or subdivision maps and/or
restrictions, so long as such easements, righticakions, maps and restrictions, as applicableyadanaterially and adversely interfere with
Tenant’s use of or access to the Premises or Teraarking rights, its operations in the Premisemorease the cost to Tenant under this
Lease. Tenant agrees to sign promptly any documeas®nably requested by Landlord to effectuatesaisit easements, rights, dedications,
maps or restrictions. Tenant agrees to, and daebyeassume full and complete responsibility (x¢hsure that the Premises, including
without limitation, any Alterations, are in compiize with all applicable Laws throughout the Terrd &) for the payment of all costs, fees
expenses associated with any modifications, impr@res or other Alterations to the Premises occasidny the enactment of, or changes to,
any Laws arising from Tenant’s particular use & Eremises or Alterations or other improvementsentadhe Premises regardless of when
such Laws became effective; providdibwever, notwithstanding anything in this Lease to thetcamy, Tenant shall not be obligated to make
improvements to the Premises or the Building to gigrwith Laws or insurance requirements unless songitovements are made necessary b
reason of Alterations made by Tenant or by Tesamique use of the Premises (as distinguished @emeral occupancy). Tenant shall hav
right to initiate, submit an application for, ohetwise request, any land use approvals or engihesnwith respect to the Premises nor any ¢
portion of the Project. Notwithstanding anythinghiis Lease to the contrary, Tenant shall not lpeired to comply with any new Rule and
Regulations unless the same applies non-discrianifyato all occupants of the Project, does note@sonably interfere with Tenastise of th
Premises or Tenant's parking rights and does ni¢niadly increase the obligations or decrease itifets of Tenant under this Lease.

9.2 Prohibition on Use. Tenant shall not use the Premises or permit &mytio be done in or about the Premises nor kedjing
anything therein which will cause a cancellatiorany insurance policy. No auctions may be conduictedn or about any portion of the
Project without Landlord’s prior written consenethto (which may be withheld in Landlord’s sole atdolute discretion). Tenant shall not dc
or permit anything to be done in or about the Psesbr any other portion of the Project which wiiktruct or interfere with the rights of
Landlord. The Premises shall not be used for afgwinl purpose. Tenant shall not cause, maintaipesmit any private or public nuisance in,
on or about any portion of the Project, includibgt not limited to, any offensive odors, noisesnés or vibrations. Tenant shall not damage o
deface or otherwise commit or suffer to be comrmdittay waste in, upon or about the Project. Terlaait sot place or store, nor permit any
other of its employees or agents to place or stmg property, equipment, materials, supplies osq®al property outside of the Premises.
Tenant shall not permit any animals, including, toit limited to, any household pets, to be broughtept in or about the Premises. Tenant
shall place no loads upon the floors, walls, olirmg$ in excess of the maximum designed load péechivy the applicable Uniform Building
Code or which may damage the Building or outsiédasmwithin the Premises.
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9.3 Access Notwithstanding anything in this Lease to thetcany, Landlord shall provide access to the Presji2é hours a day, seven
days a week, subject to the terms of this Leasd@adch reasonable regulations as Landlord ptessfrom time-to-time for security
purposes.

10. ALTERATIONS ; AND S URRENDER OF P REMISES .

10.1 Alterations. Tenant shall be permitted to make, at its soft and expense, non-structural alterations andiadslito the interior of
the Premises without obtaining Landlord’s priorteem consent, provided said alterations do not gl affect the Building systems, are not
visible from the exterior of the Building, are inrapliance with all Laws and the requirements faesdtions set forth below (other than
Landlord’'s consent) and the cost of such alteratawes not exceed Twenty Thousand Dollars ($20000@er project (the Permitted
Improvements”). Tenant, however, shall first notify Landlord sfich Permitted Improvements so that Landlord nosg @ Notice of Non-
Responsibility on the Premises. Except for thadhimprovements and the Permitted Improvementsafieshall neither install any signs,
fixtures, or improvements, nor make or permit atheo alterations or additions (individually, adlteration ", and collectively, “Alterations
") to the Premises without the prior written consehLandlord, which consent shall not be unreabbnaithheld so long as any such
Alteration does not adversely affect the Buildiggtems, structural integrity or structural compdsesf the Premises. If any such Alteration is
expressly permitted by Landlord, Tenant shall aeliat least ten (10) days prior written notice émdlord, from the date Tenant commences
construction, sufficient to enable Landlord to pastl record a Notice of Non-Responsibility. Terslvdll obtain all permits or other
governmental approvals prior to commencing any veordt deliver a copy of same to Landlord. All Altéwas shall be (i) at Tenant’s sole cost
and expense in accordance with plans and spedifisatvhich have been previously submitted to amt@ped in writing by Landlord, and
shall be installed by a licensed, insured (and bble] at Landlord’s option) contractor (reasona@proved by Landlord) in compliance with
all applicable Laws, Development Documents, Reabidatters, and Rules and Regulations and (ii) pevéal in a good and workmanlike
manner and so as not to obstruct access to angpoitthe Project or any business of Landlordroy ather tenant. Landlord’s approval of any
plans, specifications or working drawings for TefmAlterations shall neither create nor impose eagponsibility or liability on the part of
Landlord for their completeness, design sufficieraycompliance with any Laws. As Additional Refénant shall reimburse Landlord, within
ten (10) days after demand, for the reasonableaathl out-ofpocket legal, engineering, architectural, planrdang other expenses incurred
Landlord in connection with Tenant's AlterationsTenant makes any Alterations, Tenant shall c&8nyilder’s All Risk” insurance, in an
amount approved by Landlord and such other inserasd_andlord may require. All such Alterationslisha insured by Tenant in accordance
with Section 12f this Lease immediately upon completion. Tenaallkeep the Premises free from any liens arisimigof any work
performed, materials furnished or obligations imedrby or on behalf of Tenant. Tenant shall, ptiocommencing any Alterations, (a) caus
contractor(s) and/or major subcontractor(s) to g®vnsurance as reasonably required by Landlovd () provide such reasonable assurance
to Landlord (including without limitation, waiveds lien, and, if such Alterations are expectedxoeed $100,000.00, surety company
performance bonds), as Landlord shall require sor@spayment of the costs thereof to protect Laddiod the Premises from and against any
mechanic’s, materialmen’s or other liens. Upon clatipn of any Permitted Improvements or any Altienas, Tenant agrees to cause a Notice
of Completion to be recorded in the office of thecBrder of the County in which the Premises aratkxtin accordance with Section 3093 of
the Civil Code of the State of California or angsessor statute, and if drawings are requireduoh $ermitted Improvements or Alterations,
Tenant shall deliver to the Landlord a reproduciapy of the “as built” drawings of all Permittetiprovements and all Alterations.
Notwithstanding anything in this Lease to the cantr Tenar's Property shall at all times be and remain Tesambperty. Except for
Alterations which cannot be removed without struatinjury to the Premises, at any time Tenant meove Tenant's Property from the
Premises, provided that Tenant repairs all damagsexl by such removal. Landlord shall have nodresther interest in any item of Tenant's
Property. Landlord shall have no right to requiena@nt to remove any Alterations unless it notifiesant at the time it consents to such
alteration that it shall require such alteratiot&removed.
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10.2 Surrender of Premises At the expiration of the Term or earlier termipatof this Lease, Tenant shall surrender the Psesnio
Landlord (i) in the same condition and repair azieed (damage by acts of God, casualty, normat aed tear, condemnation, Hazardous
Materials (other than those released or emitte@idnant), Alterations or other interior improvemewtsch it is permitted to surrender at the
termination of this Lease and repairs that Termanbt responsible for under this Lease, excepseat)(ii) in accordance with Section Béreof
Normal wear and tear shall not include any damagketerioration that would have been preventedrbopgr maintenance by Tenant, or Ter
otherwise performing all of its obligations undeistLease. On or before the expiration or earéemination of this Lease, Tenant shall remove
(a) all of Tenant's Property (defined below) andhawet's signage from the Premises, and (b) any @tiens made without Landlord’s consent
and any other Alterations that Landlord may, byigeoto Tenant given at the time it approves thewltions require Tenant (at Tenant's
expense) to remove, and Tenant shall repair anyadaroaused by all of such removal activitiefehant's Property ” means all equipment,
trade fixtures, computer wiring and cabling, fuhiigs, inventories, goods and personal properfiyeofant. Any of Tenant’'s Property not so
removed by Tenant as required herein shall be déedn@ndoned and may be stored, removed, and dispbbg Landlord at Tenant's
expense, and Tenant waives all claims against loatidbr any damages resulting from Landlord’s réteanand disposition of such property;
provided, however, Tenant shall remain liable to Landlord for albtoincurred in storing and disposing of such abaad property of Tenar
Notwithstanding anything to the contrary contaihedein, on or before the expiration of the Ternay earlier termination of this Leas
Tenant shall, at Tenant’s sole cost and expenséarmmpliance with the National Electric Code atlder applicable laws, remove all
electronic, fiber, phone and data cabling and eelaguipment that has been installed by or foe#utusive benefit of Tenant in or around the
Premises (collectively, theCabling ”); provided, however, Tenant shall not remove the Cabling if Tenanenees a written notice from
Landlord at least thirty (30) days prior to the ieafon of the Lease authorizing all or any portadfrthe Cabling to remain in place, in which
event the Cabling or portion thereof authorized_apdlord remain at the Premises shall be surreddeith the Premises upon expiration or
earlier termination of this Lease. All Alteratioescept those which Landlord requires Tenant to remshall remain in the Premises as the
property of Landlord. If the Premises are not suiezed at the expiration of the Term or earliemiaation of this Lease, Tenant shall continue
to be responsible for the payment of Rent (as @ingesmay be increased pursuant to Sectione®®w) until the Premises are so surrendered.
Tenant shall indemnify, defend and hold the Indeems (as defined below) harmless from and agaimysaad all Claims (x) arising from any
delay by Tenant in so surrendering the Premisdadimg, without limitation, any Claims made agaibandlord by any succeeding tenant or
prospective tenant founded on or resulting fromhsidelay, and (y) suffered by Landlord due to Iggpartunities to lease any portion of the
Premises to any such succeeding tenant or progpeetiant.

11. REPAIRS AND M AINTENANCE .

11.1 Tenant's Repairs and Maintenance ObligationsExcept for those portions of the Building to baintained by Landlord, as
provided in_Sections 112nd_11.3elow (collectively, “Landlord Repair Obligations "), Tenant shall, at its sole cost and expensep leegl
maintain all parts of the Premises and such pastadrihe Building as are within the exclusive cohtf Tenant in good, clean and safe
condition and repair, promptly making all necessapairs and replacements, whether ordinary oaexdinary, with materials and
workmanship of the same character, kind and quafitthe original thereof, all of the foregoing otardance with the applicable provisions of
Section 1thereof, and to the reasonable satisfaction of laddincluding, but not limited to, repairing angrdage (and replacing any prope
so damaged) caused by Tenant or any of TenantjgdReible Parties, and restoring the Premises todhdition existing prior to the
occurrence of such damage. Without limiting anyhef foregoing, Tenant shall be solely responsibigpfomptly maintaining (a) all
mechanical
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systems, heating, ventilation and air conditiorsggtems exclusively serving the Premises, unlegstaiaed by Landlord, (b) all plumbing
work and fixtures exclusively serving the Premige¥glectrical wiring systems, fixtures and equgmnexclusively serving the Premises, (d
interior lighting (including, without limitation,dght bulbs and/or ballasts) and exterior lightinglasively serving the Premises or adjacent to
the Premises, (e) all glass, windows, window fragmaésdow casements, interior and exterior doorsrdmmes and door closers within the
Premises, (f) all roll-up doors, ramps and dockigment within the Premises, including without liatibn, dock bumpers, dock plates, dock
seals, dock levelers and dock lights, (g) all tersggnage, (h) sprinkler systems, fire protectigsiems and security systems inside and
exclusively serving the Premises, except to thergxnhaintained by Landlord, and (i) all partitiofistures, equipment, interior painting,
interior walls and floors, and floor coverings bétPremises and every part thereof. Any such wak be performed by licensed, insured and
bondable contractors and subcontractors reasoagbplpved by Landlord. Additionally, Tenant shalldmely responsible for the performance
of the regular removal of trash and debris fromRhemises.

11.2 Maintenance by Landlord. Subject to Tenant's reimbursement obligationsenr®ection 6 Landlord shall repair and maintain the
following items: fire protection and life safetyssgms and services; the roof and roof coveringsviged that Tenant installs no additional air
conditioning or other equipment on the roof thahdges the roof coverings, in which event Tenarit pag all costs relating to the presence
such additional equipment); the plumbing, electriaad mechanical systems serving the Building l(ekng the plumbing, mechanical and
electrical systems inside and exclusively servirggRremises); exterior painting of the Buildingyaies to the Premises that could be consic
capital under generally accepted accounting priesjmnd the Common Areas, including the parkirgsypavement, sprinkler systems,
sidewalks, driveways, curbs, and lighting systemhé Common Areas. If Landlord elects to performy eepair or restoration work required to
be performed by Tenant undgection 11.4 Tenant shall reimburse Landlord upon demand lf@oats and expenses incurred by Landlord in
connection therewith. Tenant shall promptly reportyriting, to Landlord any defective conditiondwin to it which Landlord is required to
repair.

11.3 Landlord’s Repairs and Maintenance Obligations Subject to the provisions of Sections 112band 26, and except for repairs
rendered necessary by the intentional or negligetst or omissions of Tenant or any of Tenant's Besiple Parties that are not covered by the
waiver in_Section 12.5Landlord shall, at Landlord’s sole cost and exgeeikeep in good repair and replace as necesgahe(atructural
elements of the Building, including, without limiiian, the structural portions of the floors, foutidas and exterior perimeter walls of the
Building (inclusive of glass and exterior doorg)dgb) the roof of the Building (including the romembrane), and (c) any repair, maintenance
or improvements (i) necessitated by the acts ossimnms of Landlord or any other occupant of thdddui, or their respective agents,
employees or contractors, or (ii) for which Landldvas a right of reimbursement from others.

11.4 Tenant’s Failure to Perform Repairs and Maint@ance Obligations. If Tenant refuses or neglects to repair and ragirthe
Premises and the other areas properly as requaredhhand to the reasonable satisfaction of Laddi@y Landlord may, but without obligation
to do so, at any time after reasonable advanceetsiTenant, make such repairs or maintenanceutittandlord having any liability to
Tenant for any loss or damage that may accrue mafits Property or to Tenastbusiness by reason thereof, except to the eatgntlamage
caused by the willful misconduct or gross negligeatLandlord or its authorized agents and reptasiees and (ii) Tenant shall pay to
Landlord, as Additional Rent, Landlord’s costs axgenses incurred therefor. Tenant’s obligatiordeuthis Section 1%hall survive the
expiration of the Term or earlier termination thafrél'enant hereby waives any right to repair atekgense of Landlord under any applicable
Laws now or hereafter in effect.
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12. | NSURANCE .

12.1 Types of Insurance Tenant shall maintain in full force and effecalittimes during the Term, at Tenansole cost and expense,
the protection of Tenant and Landlord, as theeriegts may appear, policies of insurance issuexiriers reasonably acceptable to Landlord
and its lender which afford the following coverag@sworker’'s compensation and employer’s lialyilias required by law; (ii) commercial
general liability insurance (occurrence form) prg coverage against any and all claims for boidiiyry and property damage occurring in,
on or about the Premises arising out of TenanttsTanant’s Responsible Parties’ use or occupantlyeoPremises and such insurance shall
(a) include coverage for blanket contractual ligpiffire damage, premises, personal injury, cortgal@perations and products liability, and
(b) have a combined single limit of not less thavoTMillion Dollars ($2,000,000) per occurrence wéiThree Million Dollar ($3,000,000)
aggregate limit and excess/umbrella insurancedrathount of Five Million Dollars ($5,000,000); Yigcomprehensive automobile liability
insurance with a combined single limit of at 1e8%t000,000 per occurrence for claims arising owtrof owned, non-owned or hired
automobiles used in the conduct of Tenant’s busin@s “causes of loss — special form” propertguirance, including without limitation,
sprinkler leakage, covering damage to or loss gfarmenant’'s Property and any Alterations locdtedn or about the Premises (but not the
Initial Improvements, which shall be insured by deomd), together with, if the property of any offilent’s invitees, vendors or customers is to
be kept in the Premises, warehouser’s legal ligholi bailee customers insurance for the full reptaent cost of the property belonging to sucl
parties and located in the Premises (which ins@ahall be written on a replacement cost basih@uitdeduction for depreciation) in an
amount equal to one hundred percent (100%) ofutedplacement value of the aggregate of the itesfexred to in this clause (iv)); and
(v) such other insurance or higher limits of litigibs is then customarily required for Compardléding (as defined below) or as may be
reasonably required by any of Landlord’s lendeis ianmequired of all similarly situated tenantghe Project if permitted under such tenant’s
leases. ‘Comparable Buildings” means commercial buildings located in Santa Cl&adifornia or the surrounding metropolitan areat tare
comparable to the Building in quantity, size, tymal quality.

12.2 Insurance Policies Insurance required to be maintained by Tenarit Bhavritten by companies (i) licensed to do besmin the
State of California, (ii) domiciled in the Uniteda$es of America, and (iii) having a “General Pgliolders Rating” of at least A-:VII (or such
higher rating as may be required by a lender haailign on the Premises) as set forth in the masent issue of “A.M. Best’s Rating Guides.”
Any deductible amounts under any of the insuramdieips required hereunder shall not exceed Twéing- Thousand Dollars ($25,000).
Tenant shall deliver to Landlord certificates afunance and true and complete copies of any amthdtirsements required herein for all
insurance required to be maintained by Tenant Ingieuat the time of execution of this Lease by fienBenant shall, at least five (5) days
prior to expiration of each policy, furnish Landiowith certificates of renewal or “binders” thereBfch certificate shall expressly provide tha
such policies shall not be cancelable or othersiggect to material modification except after $hif80) days prior written notice to the parties
named as additional insureds as required in thise&gexcept for cancellation for nonpayment of puemin which event cancellation shall not
take effect until at least ten (10) days’ notice baen given to Landlord). Tenant shall have tilettio provide insurance coverage which it is
obligated to carry pursuant to the terms of thiadeeunder a blanket insurance policy, provided blafiket policy expressly affords coverage
for the Premises and Landlord as required by thissk.

12.3 Additional Insureds and Coverage Each of Landlord, Landlord’s property managentwampany or agent, and Landlord’s lender
(s) having a lien against the Premises shall beedaas additional insureds or loss payees (as ajpdicunder all of the policies required in
Section 12.1(iipnd, with respect to any Alterations, in Sectiorl {i2) hereof. All such policies shall provide for sevaligbof interest. All
insurance to be maintained by Tenant shall, exoeptorkers’ compensation and employer’s liabiligurance, be endorsed to state that it is
primary, without right of contribution from insureg maintained by Landlord, and shall be in excésewerage which Landlord may have and
shall be unaffected by any insurance or self-insted_andlord may have regardless of whether argratisurance names Landlord as an
insured or whether such insurance stands primasgoondary.
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Any umbrella/excess liability policy (which shak lin “following form”) shall provide that if the ulerlying aggregate is exhausted, the exces:
coverage will drop down as primary insurance. Tmit$ of insurance maintained by Tenant shall moitITenants liability under this Lease.

is the parties’ intention that the insurance tehlmured and maintained by Tenant as requiredetwill provide coverage for any and all
damage or injury arising from or related to Tenswaerations of its business and/or Tenant’'s oames Responsible Parties’ use of the
Premises and any of the areas within the Premises.

12.4 Failure of Tenant to Purchase and Maintain Ingrance. If Tenant fails to obtain and maintain the insur&required herein
throughout the Term, Landlord may, but without ghtion to do so, after notice to Tenant, purcheeetcessary insurance and pay the
premiums therefor. If Landlord so elects to purehsisch insurance, Tenant shall promptly pay to laddas Additional Rent, the amount so
paid by Landlord, upon Landlord’s demand therefioraddition, Landlord may recover from Tenant amshdnt agrees to pay, as Additional
Rent, any and all Claims which Landlord may incue do Tenant’s failure to obtain and maintain smsirance.

12.5 Waiver of Subrogation. Notwithstanding any provision of this Lease te tontrary (including, without limitation, Sectidg8.2
below), Landlord and Tenant mutually waive thespective rights of recovery against each otheafyrloss of, or damage to, either parties’
property to the extent that such loss or damageaused by or results from a risk which is actumlured by an insurance policy in effect or
required to be in effect at the time of such losdamage (or, in the case of damage to Landlombpgrty, would normally have been covered
but for Landlord’s election not to maintain a pglif all-risk or special form coverage for the fréplacement value of such property), without
regard to the negligence or willful misconductoé entity so released. Each party shall obtainspegial endorsements, if required by its
insurer, whereby the insurer waives its rightsutfregation against the other party. This provis®imtended to waive fully, and for the benefit
of the parties hereto, any rights and/or claimsciimight give rise to a right of subrogation indawf any insurance carrier. All of Landlord’s
and Tenant’s repair and indemnity obligations uritlier Lease shall be subject to the waiver conthinghis paragraph.

13. INDEMNITY ;L IMITATION OF L IABILITY AND W AIVER OF C LAIMS .

13.1 Indemnity . Except to the extent of Claims resulting from tiegligence or willful misconduct of Landlord os &uthorized
representatives or LandlogdViolation of this Lease, Tenant agrees to protifend (with counsel reasonably acceptable talload) and holc
Landlord, the Project’s property manager, eachasfdlord’s lenders and each of their respectivectirs, members, managers, officers,
partners, shareholders, trustees, affiliates, didrgs, employees, agents and representativesautdof their respective successors and as
(collectively, the “Indemnitees”) harmless and indemnify the Indemnitees from agadinst all liabilities, damages, demands, persltiests,
claims, losses, judgments, charges and expensisdiing reasonable attorneys’ fees, costs of canttexpenses necessary in the prosecutior
or defense of any litigation including the enforeamof this provision) (collectively, Claims ") arising from or in any way related to, directly
or indirectly, (i) Tenant’'s or Tenant's ResponsiBlrties’ use of the Premises or other portiorth@Project, (ii) the conduct of Tenant's
business, (iii) from any activity, work or thing ke, permitted or suffered by Tenant in or aboutRhemises, and/or (iv) Tenant's failure to
perform any covenant or obligation of Tenant urtlex Lease. Tenant agrees that the obligationseoffit herein shall survive the expiratiol
earlier termination of this Lease.

13.2 Limitation of Liability and Waiver of Claims . Except to the extent of Claims resulting from tiegligence or willful misconduct
of Landlord or the Indemnitees or Landlord’s via@atof this Lease, to the fullest extent permittgdaw, Tenant agrees that neither Landlord
nor any of the Indemnitees shall at any time artp extent whatsoever be liable, responsible aninway accountable for any loss, liability,
injury, death or damage to persons or property whicany time may
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be suffered or sustained by Tenant or by any pé&$avhomsoever who may at any time be using, odogpyr visiting the Premises. Tenant
shall not, in any event or circumstance, be peeaitd offset or otherwise credit against any paymehRent required herein for matters for
which Landlord may be liable hereunder unless #mesis expressly authorized elsewhere in this Léds@vithstanding any provision to the
contrary contained in this Lease, at no time dtefidlord be responsible or liable to the Tenantfuy lost profits, lost economic opportunities
or any form of consequential damage as the resalypactual or alleged breach by Landlord of lifigations under this Lease.

14. A SSIGNMENT AND S UBLEASING .

14.1 Prohibition . Tenant shall not, without the prior written comssef Landlord, assign, mortgage, hypothecate, erbas, grant any
license or concession, pledge or otherwise tratisfelLease or any interest herein, permit anygassent or other transfer of this Lease by
operation of law, sublet the Premises or any hentetof, or permit the use of the Premises by angopes other than Tenant (collectively, “
Transfers " and any entity to whom any Transfer is made argbd to be made is sometimes referred to agratisferee”). No consent to any
Transfer shall constitute a waiver of the provisiof this_Section 14and all subsequent Transfers may be made onlythét prior written
consent of Landlord, which consent shall not beeasonably withheld, but which consent shall beextlip the provisions of this Section 14

14.2 Request for ConsentIf Tenant seeks to make a Transfer, Tenant siotifly Landlord, in writing (“Tenant's Notice”), and delive
to Landlord at least thirty (30) days prior to ffreposed commencement date of the TransfBrdposed Lease Daté) the following: (i) a
description of the portion of the Premises to hedferred (the Subject Space€); (ii) all of the terms of the proposed Transfergluding
without limitation, the Proposed Lease Date, thm@and address of the proposed Transferee, angyao€the existing or proposed
assignment, sublease or other agreement govetméngroposed Transfer; (iii) current financial sta¢mts of the proposed Transferee certified
by an officer, member, partner or owner thereod, dnavailable, audited financial statements for previous three (3) most recent consecutiv
fiscal years; and (iv) such other information asdlard may then reasonably require. Within thi@@) days after Landlord’s receipt of the
Tenant’s Notice (the Landlord Response Period’) Landlord shall notify Tenant, in writing, of idetermination with respect to such
requested proposed Transfer and Landlord’s eleeisoset forth in Section 14.%f Landlord does not elect to recapture purst@®ection 14..
and Landlord does consent to the requested proposedfer, Tenant may thereafter assign its inteliesand to this Lease or sublease all or &
portion of the Premises to the same party and esdme terms as set forth in the Tenant's Notice.

14.3 Criteria for Consent. Tenant agrees that, among other circumstanceshich Landlord could reasonably withhold consenat
proposed Transfer, it shall be reasonable for Landdio withhold its consent where (a) Tenant idaéfault of its obligations under this Lease
beyond applicable notice and cure periods, (buseeto be made of the Premises by the proposedférae is prohibited, or differs materially
from the uses permitted, under this Lease, (cptbposed Transferee or its business is subjeartgpliance with additional requirements of
ADA beyond those requirements which are applicablEenant, (d) the proposed Transferee does netidno occupy the Premises,

(e) Landlord reasonably disapproves of the propdsadsferee’s reputation or creditworthiness ordharacter of the business to be conducte
at the Premises_(_providedhowever, that so long as Tenant will remain in existenee primarily liable under this Lease from and after
proposed Transfer, then Landlord shall take intmant both Tenant's creditworthiness and the pregdgansferee’s creditworthiness), (f) the
proposed Transferee is a governmental agency bouan existing tenant in the Project, (g) thepmsed Transfer would cause Landlord to
violate another agreement or obligation to whichdlard is a party or otherwise subject, (h) theposed Transferee will use, store or handle
Hazardous Materials (defined below) of a type, ratr quantity not permitted under this Leasel. éifdlord’s lender does not consent to such
Transfer or such Transfer creates a violation uadgrloan encumbering the Project, (j) either then$fer or any consideration payable to
Landlord in connection therewith adversely affahtsreal estate investment trust qualificationstegtplicable to Landlord or its affiliates, or
(k) the proposed Transferee is involved in litigativith Landlord or any of its affiliates.
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14.4 Effectiveness of Transfer and Continuing Obligtions . Prior to the date on which any permitted Tranbfssomes effective,
Tenant shall deliver to Landlord (i) a counterpdrthe fully executed Transfer document, (ii) am@xted Hazardous Materials Disclosure
Certificate substantially in the form of ExhibitHereto (the ‘Transferee HazMat Certificate ), and (iii) Landlord’s standard and reasonable
form of Consent to Assignment or Consent to Suleleas applicable, executed by Tenant and the Te@aesfn which each of Tenant and the
Transferee confirms its obligations under this lee&ilure or refusal of a Transferee to execuyesaich consent instrument shall not relea:
discharge the Transferee from its obligation tasd@r from any liability as provided herein. Thdurdary, involuntary or other surrender of
this Lease by Tenant, or a mutual cancellation &ydlord and Tenant, shall not work a merger, arydsach surrender or cancellation shall, at
the option of Landlord, either terminate all or anysting subleases or operate as an assignméantiiord of any or all of such subleases.
Each permitted Transferee shall assume and be detenassume this Lease and shall be and remaie fi@ibtly and severally with Tenant for
payment of Rent and for the due performance of,camapliance with all the terms, covenants, cond&iand agreements herein contained on
Tenant’s part to be performed or complied with,tfee Term of this Lease, provided that any subteslaall only assume the obligations of this
Lease with respect to the subleased space on tin@mic terms contained within the approved Tran®ler Transfer shall affect the continuing
primary liability of Tenant (which, following assignent, shall be joint and several with the assipnader this Lease whether occurring before
or after such Transfer, and Tenant shall not beassd from performing any of the terms, covenamdscanditions of this Lease. An assigne
Tenant shall become directly liable to Landlordd@irobligations of Tenant hereunder. The accemari@ny Rent by Landlord from any other
person (whether or not such person is an occugahed’remises) shall not be deemed to be a whiy&andlord of any provision of this
Lease or to be a consent to any Transfer. Any droptions, rights of refusal, improvement allowas@and other similar rights granted to
Tenant in this Lease, if any, shall not be assibip Tenant unless expressly authorized in wribigd-andlord or if made pursuant to a
Permitted Transfer (as defined below). Any tranttfiek requires Landlord’s consent and is made withandlords prior written consent, she
at Landlord’s option, be null, void and of no effeand shall, at Landlord’s option, constitute aenal default by Tenant of this Lease after the
expiration of applicable notice and cure periods.A&lditional Rent, Tenant shall pay to Landlordretime it requests a Transfer, a fee in the
amount of not more than $1,500.00 for its actugélaftpocket legal and other expenses incurred bydlard in connection with any actual or
proposed Transfer.

14.5 Recapture. If the Transfer (i) by itself or taken togetheittwthen existing or pending Transfers covers tal$ as the case may be,
more than fifty (50%) of the rentable square fdahe Premises, or (ii) is for a term which by ifsw taken together with then existing or
pending Transfers is greater than eighty percé{8of the period then remaining in the Term athefProposed Effective Date, then
Landlord shall have the right, to be exercised iving written notice to Tenant, to recapture thdjgat Space described in Tenant's Notice. If
such recapture notice is given, it shall serveetminate this Lease with respect to the proposdgjeSuSpace, or, if the proposed Subject Spac
covers all of the Premises, it shall serve to teatd the entire Term of this Lease, in either cas®f the Proposed Effective Date. If this Least
is terminated with respect to less than the eRimmises, Rent shall be adjusted on the basisqirtbportion of rentable square feet retaine
Tenant to the rentable square feet originally dethand this Lease as so amended shall continusaftesrin full force and effect.

14.6 Transfer Premium. If Landlord consents to a Transfer, as a condlitieereto, Tenant shall pay to Landlord monthlyAdditional
Rent, at the same time as the monthly installmeihent are payable hereunder, fifty percent (56%@ny Transfer Premium. The term “
Transfer Premium " shall mean all rent, additional rent and othemsideration paid by such Transferee which eithigialty or over the term
of the Transfer exceeds the Rent or pro rata podfdhe Rent, as the case may be, for the SuBjg&te, after first deducting reasonable
Transfer expenses incurred by Tenant, includingieimprovements, brokerage commissions, and fegal
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14.7 Waiver. Notwithstanding any Transfer, or any indulgeneesivers or extensions of time granted by Landtordny Transferee, or
failure by Landlord to take action against any Bfenee, Tenant agrees that Landlord may, at iismgbroceed against Tenant without having
taken action against or joined such Transfereegmbdhiat Tenant shall have the benefit of any igelntes, waivers and extensions of time
granted to any such Transferee.

14.8 Assumption and Attornment. If Tenant shall assign this Lease as permittedihgthe assignee shall expressly assume alkeof th
obligations of Tenant hereunder in a written instemt satisfactory to Landlord and furnished to Llardinot later than fifteen (15) days prior
to the effective date of the assignment. If Tersdatl sublease the Premises as permitted heremantshall, at Landlord’s option, within
fifteen (15) days following any request by Landlooitain and furnish to Landlord the written agreetof such subtenant to the effect that th
subtenant will attorn to Landlord and will pay sillbrent directly to Landlord.

14.9 Permitted Transfer.

14.9.1Permitted TransferNotwithstanding anything in this Section tbdthe contrary, and provided there is no uncukeshteof
default under the Lease, Tenant shall have the, nigthout the prior written consent of Landlord,(f) assign the Lease to an Affiliate (as
defined below), to an entity created by mergertganization or recapitalization of or with Tenamtto a purchaser of all or substantially all of
Tenant’s assets or (b) sublease the Premises quaahthereof to an Affiliate (each, @trmitted Transfer ”); provided, however, that
(i) such Permitted Transfer is for a valid busingggose and not to avoid any obligations undetL#ase, (ii) the assignee is a reputable entit
of good character and, unless the transferee Adfdiate and Tenant will remain in existence andhparily liable under this Lease (with
sufficient net worth to satisfy Tenant’'s remainwlgigations under this Lease), shall have, immedjadfter giving effect to such assignment,
an aggregate net worth (computed in accordancegeitierally accepted accounting principles, consilstapplied) at least equal to the
aggregate net worth (as so computed) of Tenant iratedy prior to such assignment or otherwise raabty sufficient to satisfy such
transferee’s obligations under this Lease, which&vgreater, (iii) Tenant provides Tenant's Noticeccordance with Section 14Bove,
(iv) no later than fifteen (15) days prior to tHéeetive date of the Permitted Transfer, the Trareé shall provide the documentation required
pursuant to Section 14above, and (v) within ten (10) days after Landlerdtitten request, provide such reasonable docwsrarihformation
which Landlord reasonably requests for the purpdseibstantiating whether or not the Permitted $fanis to an Affiliate or is otherwise in
accordance with the terms and conditions of thigi8e 14.9. Tenant shall not have the right to perform a Rteoh Transfer, if, as of the date
of the effective date of the Permitted Transfereaent of default is then continuing.

14.9.2Definitions. In addition to the terms elsewhere defined i thease, the following terms shall have the follggumeanings
with respect to the provisions of this Lease:

(a) “ Affiliate " shall mean any Person (as defined below) whiawised or controlled by, owns or controls, or islencommon
ownership or control with Tenant.

(b) “ control " means, with respect to a Person that is a cotiporahe right to exercise, directly or indirectiyore than fifty
percent (50%) of the voting rights attributabletie shares of the controlled corporation and, wépect to a Person that is not a corporation,
the possession, directly or indirectly, of the poatall times to direct or cause the directiothaf management and policies of the controlled
Person.

(c) “ Person” means an individual, partnership, trust, corpioratfirm or other entity.
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14.9.3No Recapture or Transfer Premium Rightsindlord acknowledges and agrees that the tenthg@anditions of Sections 14.5
and_14.6shall not apply to any Permitted Transfer.

15. SUBORDINATION .

15.1 Subordination. To the fullest extent permitted by law, this Leathe rights of Tenant under this Lease and Tenkasehold
interest shall be subject and subordinate atraito: (i) all ground leases or underlying leagleieh may now exist or hereafter be executed
affecting the Building, or any other portion of tReemises, and (ii) the lien of any mortgage odd&drust which may now or hereafter exist
for which the Building, ground leases or underlyiagses, any other portion of the Premises or loxdl interest or estate therein is specified
as security. Notwithstanding the foregoing, Landlor any such ground lessor, mortgagee, or anyfisearg shall have the right to require this
Lease be superior to any such ground leases orlyimieleases or any such liens, mortgage or déedist. If any ground lease or underlying
lease terminates for any reason or any mortgageex of trust is foreclosed or a conveyance indigforeclosure is made for any reason,
Tenant shall attorn to and become the Tenant oftlbeessor in interest to Landlord, provided sugitassor in interest will not disturb
Tenant’s use, occupancy or quiet enjoyment of tieenizes if Tenant is not in material default obthease beyond any applicable notice and
cure period. The successor in interest to Landiolfdwing foreclosure, sale or deed in lieu thersbéll not be: (a) liable for any act or
omission of any prior lessor or with respect torggedccurring prior to acquisition of ownershipcegt continuing defaults; (b) subject to any
offsets which Tenant might have against any peesor; (c) bound by prepayment of more than onenijth’s Rent, unless actually received,;
or (d) liable to Tenant for any Security Deposit actually received by such successor in intecetité extent any portion of such Security
Deposit has not already been forfeited by, or reéahto, Tenant. Landlord shall be liable to Terantll or any portion of the Security Depc
not forfeited by, or refunded to Tenant, until amdess Landlord transfers such Security Depoghécsuccessor in interest. Tenant covenants
and agrees to execute (and acknowledge if reqbiyddandlord, any lender or ground lessor) and a@ejiwithin five (5) days of a written
demand or request by Landlord and in the form nealsly requested by Landlord, ground lessor, moggay beneficiary, any additional
documents evidencing the priority or subordinatidthis Lease with respect to any such ground kasenderlying leases or the lien of any
such mortgage or deed of trust.

15.2 SNDA. Landlord shall, subject to the terms and condgiof this Section 15.2use commercially reasonable efforts to obtain for
Tenant from the existing mortgagee and each fuhorgagee a subordination, non-disturbance andnatient agreement on such mortgagee’
standard form (each, aSNDA "). Notwithstanding the foregoing, the Lease anddard’s obligations thereunder shall not be affected
impaired in any respect should any mortgagee dettirenter into a SNDA. If such mortgagee execatekdelivers to Landlord a SNDA and
Landlord delivers the same to Tenant, and Tenéimeefails or refuses to execute and deliver th®8NMithin 20 days following Landlord’s
delivery of such SNDA to Tenant, then Landlord Ehale no further obligation to obtain a SNDA fagrnt from such mortgagee. In no e\
shall Landlord be required to commence any litmyain order to obtain the SNDA.

16. RiGHT ofF E NTRY . Landlord and its agents shall have the rightntieethe Premises at all reasonable times, uporflgrimisiness day prior
notice, for purposes of inspection, exhibition, g of notices, investigation, replacements, repaaintenance and alteration and Landlord
shall have the right to take photographs of therifes in connection with such entry. It is furthgreed that Landlord shall have the right to
use any and all means Landlord deems necessamyeiotke Premises in an emergency. Landlord shak ihe right, at any time during the
Term, to place “for rent” or “for lease” signs dretoutside of the Building (but not on any portadrthe inside or outside of the Premises),
which “for rent” signs shall not, except as othesgvexpressly set forth in this Section,16
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advertise or market the Premises for rent. Landébil have the right, during the last nine (9) therof the Term, to place “for rent” signs on
the outside of the Building, which “for rent” signgay advertise or market the Premises for rentvied that Landlord uses reasonable efforts
to minimize interference with Tenant’s conduct abimess from the Premises and complies with theirements in this section, Tenant hereby
waives any Claim from damages or for any injurynmonvenience to or interference with Tenant's bess, or any other loss occasioned
thereby except for any Claim for any of the foregparising out of the gross negligence or willfusoonduct of Landlord or its authorized
representatives. Notwithstanding the foregoing, @myy by Landlord and Landlord’s agents shallumateasonably impair Tenant’s operations
and shall comply with Tenant’s reasonable secunidasures.

17. EstopPEL C ERTIFICATE . Tenant shall execute (and acknowledge if requisedny lender or ground lessor) and deliver todlard, within
ten (10) business days after Landlord provides sodfenant, a statement in writing certifying thi@s Lease is unmodified and in full force
effect (or, if modified, stating the nature of sunbdification), the date to which the Rent and otiferges are paid in advance, if any,
acknowledging that there are not, to Tenant’s keolwé, any uncured defaults on the part of Landier@under or specifying such defaults as
are claimed, and such other matters as Landlordreesonably require. Any such statement may belasinely relied upon by Landlord and
any prospective purchaser or encumbrancer of tlidiBg or other portions of the Premises. In thergthat Tenant fails to timely deliver an
estoppel certificate, then (i) such failure shalldm event of default after the applicable notiug grace period, and (ii) Tenant’s failure to
deliver such statement within such time shall bectusive upon the Tenant that (a) this Lease fallforce and effect, without modification
except as may be represented by Landlord; (b) tner@o uncured defaults in Landlord’s performaiace (c) not more than one month’s Ren
has been paid in advance.

18. TENANT ' SD EFAULT .

The occurrence of any one or more of the follongngnts shall, at Landlord’s option, constitute dearial default by Tenant of the provisions
of this Lease:

18.1The abandonment of the Premises by Tenant, as abam@ht is statutorily defined in California Civib@e Section 1951.3 or all
similar or successor laws;

18.2The failure by Tenant to make any payment of Radtlitional Rent or any other payment or charge iregbihereunder on the date
said payment is due, if such failure to pay corgmfor five (5) business days after Landlord’s\d®ly of written notice of the delinquency
(provided, however, that Tenant shall not be aeditb more than two (2) notices of a delinquencg monetary obligation during any 12-
month period, and if thereafter any Rent is notlpatien due, an event of default shall be considirddve occurred even though no notice
thereof is given);

18.3Except as otherwise provided in Section 19.4 hetbeffailure by Tenant to observe, perform or clymygth any of the conditions,
covenants or provisions of this Lease (except faito make any payment of Rent and/or AdditionaitRend any other payment or charge
required hereunder) and such failure is not curidinv(i) thirty (30) days of the date on which Ldiard delivers written notice of such failure
to Tenant for all failures other than with resptecfa) Hazardous Materials (defined in Section @ihbf), (b) Tenant making the repairs,
maintenance and replacements required under tiéspmos of Section 11.1 hereof, or (c) the timedjivkry by Tenant of a subordination, non-
disturbance and attornment agreement (8NDA "), a counterpart of a fully executed Transfer doemt and a consent thereto (collectively,
the “Transfer Documents”), an estoppel certificate and insurance certiisaand (ii) ten (10) days of the date on whichdlard delivers
written notice of such failure to Tenant for alilfiaes in any way related to Hazardous Material$ emant failing to timely make the repairs,
maintenance or replacements required by Sectidh b with respect to subordination, assignmentsarnidease, estoppel certificates and
insurance. However, Tenant shall not be in defafuls obligations hereunder if such failure (otkieain any failure of Tenant to timely and
properly make the

20



repairs, maintenance, or replacements requirecebtidh 11.1, or timely deliver an SNDA, the Transfer Documeiats estoppel certificate or
insurance certificates, for which no additionalecperiod shall be given to Tenant) cannot reasgriablcured within such 30- or Hay period
as applicable, and Tenant promptly commences, larddfter diligently proceeds with same to comgtetall actions necessary to cure such
failure as soon as is reasonably possible. Any suitten notice shall be in addition to any notreguired under California Code of Civil
Procedure Sections 1161, et seq. and all similauocessor laws; or

18.4The making of a general assignment by Tenant fbtnefit of creditors, the filing of a voluntargtjtion by Tenant or the filing of
an involuntary petition by any of Tenant's creditgeeking the rehabilitation, liquidation, or reamrzation of Tenant under any law relating to
bankruptcy, insolvency or other relief of debtonslain the case of an involuntary action, the failto remove or discharge the same within
sixty (60) days of such filing, the appointmentaafeceiver or other custodian to take possessisnlidtantially all of Tenant’s assets or this
leasehold that is not removed within sixty (60) glayenant’s inability to pay Tenant’s debts ordeel generally to pay Tenant's debts when
due, any court entering a decree or order dire¢tiagvinding up or liquidation of Tenant or of stas#ially all of Tenant’s assets, or the
attachment, execution or other judicial seizursuifstantially all of Tenant's assets or this leakth

19. REMEDIES FOR T ENANT ' SD EFAULT .

19.1 Landlord’s Rights. In the event of Tenant's material default undhés t ease as described3ection 18, Landlord may terminate
Tenant’s right to possess the Premises by any landans. Following delivery of written notice byrdlord, this Lease shall terminate on the
date specified in such notice and Tenant shall idiately surrender possession of the Premises tdlbedh In addition, if this Lease is
terminated, Landlord shall have the right to imnag¢elly re-enter the Premises, and if Landlord’striftre entry is exercised following Tenant’
abandonment of the Premises, all of Tenant’'s Ptgpeft on the Premises or in the Project shaltleemed abandoned. If Landlord relets the
Premises or any portion thereof, Tenant shall imately be liable to Landlord for all costs Landlangurs in reletting the Premises or any par
thereof, including, without limitation, broker’s mwonissions, expenses of cleaning, redecoratingfuatiter improving the Premises and other
similar costs (collectively, theReletting Costs”). All Reletting Costs shall be fully chargeable tsm&et and shall not be prorated or othen
amortized in relation to any new lease for the Rsemor any portion thereof. Reletting may be fpedod shorter or longer than the remaining
term of this Lease, but, if longer, the Relettings@ shall be appropriately prorated to reflecy @hé portion of Landlord’s expenses
attributable to the remaining term of the Leasendrevent shall Tenant be entitled to any excessreeeived by Landlord. No act by Landlord
other than giving written notice to Tenant shalhtmate this Lease or Tenant's right to posses®thenises, including without limitation, acts
of maintenance, efforts to relet the Premises @m@fipointment of a receiver on Landlord’s initiatte protect Landlord’s interest under this
Lease. At all times Landlord shall have the rightemedy any default of Tenant, to maintain or iowerthe Premises, to cause a receiver to b
appointed to administer the Premises and any neaxisting subleases and to add to the Rent payeénder all of Landlord’s reasonable
costs in so doing, with interest at the maximure grmitted by law from the date of such expenditur

19.2 Damages Recoverabldf Tenant breaches this Lease and abandons #migas before the end of the Term, or if Landlord
terminates Tenant’s right to possession followirgdnt’'s breach or default under this Lease, theitlirer such case, Landlord may recover
from Tenant all damages suffered by Landlord assalt of Tenant'’s failure to perform its obligationereunder, including without limitation,
the unamortized cost of any Initial Improvementastoucted by or on behalf of Tenant pursuarixbibit B hereto to the extent Landlord has
paid for such improvements, and all Reletting Ccestsl the worth at the time of the award (compitestcordance with paragraph (3) of
Subdivision (a) of Section 1951.2 of the Califor@iil Code) of the amount by which the Rent thepaid hereunder for the balance of the
Term exceeds the amount of such loss of Rent ®oséime
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period which Tenant proves could be reasonablydeebby Landlord and in such case, Landlord prigh&award, may relet the Premises for
the purpose of mitigating damages suffered by Lanidbecause of Tenant's failure to perform its gdions hereunder; providedhowever,

that even if Tenant abandons the Premises follosuwdp breach, this Lease shall nevertheless cantmfull force and effect for as long as
Landlord does not terminate Tenant’s right of pessm, and until such termination, Landlord shallénthe remedy described in

Section 1951.4 of the California Civil Code (Larmdianay continue this Lease in effect after Tenaltssach and abandonment and recover
Rent as it becomes due, if Tenant has the rigbtilet or assign, subject only to reasonable ltnita) and may enforce all its rights and
remedies under this Lease, including the righetmver the Rent from Tenant as it becomes due héeeuThe “worth at the time of the
award” within the meaning of Subparagraphs (a)() @)(2) of Section 1951.2 of the California Ci@ibde shall be computed by allowing
interest at the rate of ten percent (10%) per aniienant hereby waives for itself and for all thosgming under Tenant its right to obtain
redemption or relief from forfeiture under CalifarCode of Civil Procedure Sections 1174 and 15726y successor or substitute statute), o
under any other present or future law, in the epgdigment for possession enters against Tenanandlbrd takes possession of the Premises
following any default of Tenant hereunder.

19.3 Intentionally Omitted .

19.4 Chronic Default. The term “Chronic Default " as used in this Lease shall mean that Tenanirfzderially defaulted in the
performance of any of its obligations under thisié® more than three (3) times during the Termet#nase, regardless of whether or not
Tenant cures any such material default.

19.5 Recapture of Landlord Concessionsin addition to all other remedies of Landlordy agreement by Landlord for the giving or
paying by Landlord to or for Tenant, of any casloibrer bonus, inducement or consideration for Téaa@mtering into this Lease, any rent
credits or tenant improvement construction allovesngrovided to Tenant, or any and all direct awiiréct costs incurred by Landlord arising
out of the design or construction of any tenantrompments for the Premises (or allowances ther@iadnnection with this Lease, all of
which concessions are hereinafter collectivelymrefiéto as ‘Landlord Concessions” shall be deemed conditioned upon Tenant's fodl a
faithful performance of all of the terms, covenaantsl conditions of this Lease to be performed hyah¢ during the term of this Lease. Upon
Landlord’s termination of this Lease due to Tensdgfault under this Lease beyond any applicakiiesnand cure period, the unamortized
portion of any Landlord Concession theretofore etbagiiven, provided, paid or incurred by Landldndlsbe immediately due and payable by
Tenant to Landlord, and recoverable by Landlorddditional Rent due under this Lease.

19.6 Rights and Remedies CumulativeThe foregoing rights and remedies of Landlordraseexclusive; they are cumulative in addi
to any rights and remedies now or hereafter exjsatniaw, in equity, by statute or otherwise, amdrty remedies Landlord may have under
bankruptcy laws or laws affecting creditors’ rigigenerally.

20. Howbing O veRr. If Tenant holds over after the expiration of frezm, with or without the express or implied cortsgfiiandlord, such
tenancy shall be of sufferance only, and shallcoaoistitute a renewal hereof or an extension forfarther term, and in such case Base Rent
shall be payable at a monthly rate equal to onelfaahfifty percent (150%) of the Base Rent applieaturing the last rental period of the Te
under this Lease (prorated for partial months).hSeaancy shall be subject to every other termpandision contained herein. Landlord her
expressly reserves the right to require Tenantiteader possession of the Premises to Landlottieicondition required herein upon the
expiration or earlier termination of this LeaseeTgrovisions of this Section 2ball not be deemed to limit or constitute a wafeany other
rights or remedies of Landlord provided hereintdae. If Tenant fails to surrender the Premisesruthe expiration or earlier termination of
this Lease, in addition to any other liabilitieslimndlord accruing therefrom, Tenant shall protdefend, indemnify and hold
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Landlord harmless from all Claims resulting fronelsdiailure, including but not limited to, any Cladrmade by any succeeding tenant founde
upon such failure to surrender, and any lost maéitLandlord resulting therefrom.

21. L ANDLORD ' sD EFAULT . Landlord shall not be considered in default ¢ ttease unless Landlord fails within a reasongibie to perforn
an obligation required to be performed by Landloedeunder. For purposes hereof, a reasonable hiatkirs no event be less than thirty

(30) days after receipt by Landlord of written wetspecifying the nature of the obligation Landlbas not performed unless the nature of the
default has a material adverse impact on Tenaatiglect of business from the Premises; provided gvew that if the nature of Landlord’s
obligation is such that more than thirty (30) daféer receipt of written notice, is reasonablyassary for its performance, then Landlord shal
not be in default of this Lease if performance wdtsobligation is commenced within such thirty (8@y period (or shorter period in the event
of a material adverse impact on Tenant's condubtsfness from the Premises) and thereafter diligparsued to completion.

22. PARKING . Tenant may use the number of non-exclusive amagsigned parking spaces specified in the BasiceLkdisrmation. Landlord
shall exercise reasonable diligence to ensurestiait spaces are available to Tenant for its usearfteshall comply with any and all parking
rules and regulations from time to time establisbgd.andlord or Landlord’s parking operator. If anghicle is using the parking or loading
areas contrary to any provision of this Section Randlord or its parking operator shall have tight; in addition to all other rights and
remedies of Landlord under this Lease, to removewraway the vehicle without prior notice to Tefyaand the cost thereof shall be paid to
Landlord within ten (10) days after notice from dord to Tenant. Tenant shall have no right to eylassign, or otherwise transfer its right to
use the parking spaces, except in connection wittaasfer permitted under Section .14

23. TRANSFEROF L ANDLORD ' sl NTEREST . Tenant acknowledges that Landlord has the riglviainsfer all or any portion of its interest i th
Premises, Building, the Project and this Leaseaieaxpressly agrees that in the event of any saalfer, Landlord shall, automatically be
entirely released from all liability arising undéis Lease after the transfer and Tenant agrele®kosolely to such transferee for the
performance of Landlord’s obligations hereundeeratie date of such transfer. Such release is tondd upon the written assumption and
agreement by the transferee to perform Landlordlgations hereunder arising or accruing afterdate of such transfer. A ground lease or
similar long term lease by Landlord of the entingl&ing, of which the Premises are a part, shalllbemed a sale within the meaning of this
Section 23 Tenant agrees to attorn to such new owner prdvideh new owner does not disturb Terange, occupancy or quiet enjoymer
the Premises so long as Tenant is not in mateefaludt of this Lease beyond any applicable notiwe @ure period.

24. WaVvER . No delay or omission in the exercise of any rigghtemedy of either party on any default by theeotparty shall impair such a
right or remedy or be construed as a waiver. Thseaguent acceptance of Rent by Landlord after &dfgurenant of this Lease shall not be
deemed a waiver of such default, other than a wait/8mely payment for the particular Rent paymewblved, and shall not prevent Landl
from maintaining an unlawful detainer or other antbased on such default. No payment by Tenargamipt by Landlord of a lesser amount
than the monthly Rent and other sums due herewgiddirbe deemed to be other than on account afdh&st Rent or other sums due, nor ¢
any endorsement or statement on any check or a@oyimg any check or payment be deemed an accordadisfiaction; and Landlord may
accept such payment without prejudice to Land®rdjht to recover the balance of such Rent orraghen or pursue any other remedy provi
in this Lease. No failure, partial exercise or gleda the part of the Landlord in exercising anyhtigpower or privilege hereunder shall operate
as a waiver thereof.
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25. CASUALTY D AMAGE .

25.1 Casualty. If the Premises or any part [excluding any of 8rs Property (collectively, Tenant's FF&E )] shall be damaged or
destroyed by fire or other casualty, Tenant sha# gnmediate written notice thereof to Landlordithih sixty (60) days after receipt by
Landlord of such notice, Landlord shall notify Tehan writing, of the time period within which Ldlord in good faith believes the necessary
repairs can reasonably be madédhdlord’s Repair Estimate”).

25.1.1 Minor Insured Damage. If the Premises (other than Tenant’'s FF&E) amaalged by a casualty due to a risk covered by
Landlord’s insurance (or that would have been oeddaut for Landlord’s election not to maintain idlk or special form insurance for the full
replacement cost of the Building) to such exteat tkepairs, rebuilding and/or restoration can lasoaably completed within two hundred
seventy (270) days following delivery of LandlordRepair Estimate, this Lease shall not terminatelaandlord shall repair the Premises to
substantially the same condition that existed godhe occurrence of such casualty, except Laddiball not be required to rebuild, repair, or
replace any of Tenant's FF&E. The Rent payableurader shall be abated proportionately from the datkto the extent Tenant vacates the
affected portions of the Premises until the eadfehirty (30) days after any and all repairs riegd herein to be made by Landlord are
substantially completed or the date Tenantosymences operations from the affected portiorte@Premises, but such abatement shall (i)
be to the extent of the portion of the Premisesciviig actually rendered unusable and unfit for peciey, and (ii) only during the time Tenant
is not actually using same. If less than all offfniemises is damaged, but the nature of the damageh that Tenant cannot reasonably
conduct its normal business from the Premises, tinetiaffected portions of the Premises” shall berded to be the entire Premises.

25.1.2 Major Insured Damage. If the Premises (other than Tenant's FF&E) ammalged by a casualty due to a risk covered by
Landlord’s insurance (or that would have been oeddaut for Landlord’s election not to maintain idlk or special form insurance for the full
replacement cost of the Building) to such exteat tkpairs, rebuilding and/or restoration cannotdasonably completed, as reasonably
determined by Landlord, within two hundred sevg20) days following delivery of Landlord’s Rep&istimate, then either Landlord or
Tenant may terminate this Lease by giving writtetiae within thirty (30) days after delivery of Lallord’s Repair Estimate. If either party
notifies the other of its intention to so termintiis Lease, then this Lease shall terminate aadrént shall be abated from the date of the
occurrence of such damage, provided Tenant diliggnbceeds to and expeditiously vacates the Pes{isut, in all events Tenant must vac
and surrender the Premises to Landlord by no tagar thirty (30) days thereafter). If neither pagtgcts to terminate this Lease, Landlord shal
promptly commence and diligently prosecute to catiph the repairs to the Premises (except that loatidhall not be required to rebuild,
repair, or replace any of Tenam#F&E). During the time when Landlord is proseegtsuch repairs to substantial completion, the Rawyable
hereunder shall be abated proportionately frondtte and to the extent Tenant actually vacateaffeeted portions of the Premises until any
and all repairs required herein to be made by laddire substantially completed, but such abatest®it (i) only be to the extent of the
portion of the Premises which is actually renderedsable and unfit for occupancy, and (ii) onlyidgithe time Tenant is not actually using
same. If less than all of the Premises is damdg&tdhe nature of the damage is such that Tenammiotaeasonably conduct its normal busines
from the Premises, then the “affected portiondefRremises” shall be deemed to be the entire Besmif neither party elects to terminate this
Lease under the terms of this Section 25, bt the damage required to be repaired by Laddfonot repaired by the later of (a) two hundred
seventy (270) days following delivery of LandlordRepair Estimate or (b) the end of the time pesetforth in Landlord’s Repair Estimate,
then Tenant (subject to the provisions of this Bagtmay terminate this Lease by written noticé éamdlord delivered prior to the completion
of repairs, in which event this Lease shall terrr@ran the date thirty (30) days after such notatwithstanding the foregoing provisions of
this Section, Tenant shall have the right to teatgrthis Lease under this Section 25dn® if each of the following conditions is satesfi
(1) the damage to the Project by fire or other aligwvas not caused by the intentional act of Tépaits agents, representatives or employee
(2) Tenant is not in default under this Lease beyamy applicable
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notice and cure period; and (3) as a result ofldimage, Tenant cannot reasonably conduct busireeaglie Premises. Notwithstanding any of
the foregoing or the last sentence of Section BBl@w, Landlord shall not terminate this Lease ttua casualty if Landlord actually intends to
restore the casualty damage.

25.1.3 Damage Near End of Term Notwithstanding anything to the contrary contdinethis Lease except for the provisions of
Section 25.delow, if the Premises are substantially damageihglthe last year of then applicable term of thésise (as it may have been
extended), either Landlord or Tenant may, at tbption, cancel and terminate this Lease by givimigten notice to the other party of its
election to do so within forty-five (45) days aftBe occurrence of such casualty. If either pastglects to terminate this Lease, all rights of
Tenant hereunder shall cease and terminate tli@ydays after Tenant’s receipt or delivery of snotice, as applicable, and Tenant shall
immediately vacate the Premises and surrender ggiesethereof to Landlord.

25.2 Deductible and Uninsured Casualty Tenant shall pay to Landlord, as Additional Réimé, commercially reasonable deductible
amounts under the insurance policies obtained Ioglload under this Lease if the proceeds are useep@ir the Premises and this Lease is no
terminated, in an amount not to exceed the appécaimount set forth in Section 6.1.2(Mj any portion of the Premises is damaged amobts
fully covered by the aggregate of insurance proseedeived by Landlord and any applicable dedwei{ibt would have been so covered bu
Landlord’s election not to maintain all-risk or spad form insurance for the full replacement cdsthe Building), and Tenant does not
voluntarily contribute any shortfall thereof, theandlord or Tenant shall have the right to ternerthis Lease by delivering written notice of
termination to the other party within thirty (303 after the date of such event, whereupon ditsigf Tenant shall cease and terminate thirty
(30) days after Tenant’s receipt of such noticel, &@nant shall immediately vacate the Premisessarménder possession thereof to Landlord.

25.3 Lender’s Rights. Notwithstanding anything to the contrary contdimerein, subject to the last sentence of Sectioh.2, if the
holder of any indebtedness secured by the Prerméethe right to, and does, require that the imagr@roceeds be applied to such
indebtedness, then Landlord shall have the rigkgriminate this Lease by delivering written notiégermination to Tenant within thirty
(30) days after the date of notice to Tenant ohsuent, whereupon all rights of Tenant shall ceskterminate ten (10) days after Tenant’s
receipt of such notice, and Tenant shall immedjatatate the Premises and surrender possessi@otiielandlord within such 60 day
period.

25.4 Tenant's Waiver. Provided that Landlord uses reasonable effortsitomize interference with Tenant’'s conduct of iness from
the Premises, Landlord shall not be liable for expnvenience or annoyance to Tenant, injury tditlginess of Tenant, loss of use of any pal
of the Premises by Tenant or loss of TeraPRtoperty, resulting in any way from such damagh® repair thereof. With respect to any dan
which Landlord is obligated to repair or may el&ctepair, Tenant waives all rights to terminats ttease or offset any amounts against Rent
pursuant to rights accorded Tenant by any law atigr@xisting or hereafter enacted, including withtmitation, all rights pursuant to
California Civil Code Sections 1932(2.), 1933(4941 and 1942 and any similar or successor laws.

26. CONDEMNATION . If twenty five percent (25%) or more of the Preas is condemned by eminent domain, inversely ¢ondd or sold in
lieu of condemnation for any public or quasi publge or purpose Condemned”), then Tenant or Landlord may terminate this leeas of

the date when physical possession of the Prensdagen and title vests in such condemning authaitd Rent shall be adjusted to the date c
termination. Tenant shall not because of such aomd¢ion assert any claim against Landlord or thelemning authority for any
compensation because of such condemnation, anddrdrshall be entitled to receive the entire amairgny award without deduction for a
estate of interest or other interest of Tenantyigied, however, the foregoing shall not preclude Tenant, at T€sawle cost and expense,
from obtaining any separate award to Tenant fa tdsor damage to,

25



Tenant's Property or Alterations to the Premisad fir by Tenant, or for damages for cessatiomt@riruption of Tenant’s business provided
such award is separate from Landlord’s award amd dot diminish nor otherwise impair the award otlge payable to Landlord. In addition
to the foregoing, Tenant shall be entitled to semkpensation for the relocation costs recoveraplEdmant pursuant to the provisions of
California Government Code Section 7262. If neithenty elects to terminate this Lease, Landlordl sti@mecessary, promptly proceed to
restore the Premises to substantially the sameteamgrior to such partial condemnation, allowifog the reasonable effects of such partial
condemnation, and a proportionate allowance sleathbde to Tenant, as determined by Landlord, ®Ré&nt corresponding to the time during
which, and to the part of the Premises of whicmare is deprived on account of such partial condgion and restoration. Landlord shall not
be required to spend funds for restoration in exoéshe condemnation proceeds received by Landiovided, however, if, as a result, such
restoration is not made, Tenant shall have the tgterminate this Lease.

27. ENVIRONMENTAL M ATTERS | H AZARDOUS M ATERIALS .

27.1 Hazardous Materials Disclosure Certificate; Eisting Conditions.

(a) Simultaneously herewith, Tenant has deliveoeldaindlord Tenant’s executed initial Hazardous Mate Disclosure Certificate
(the “Initial HazMat Certificate "), a copy of which is attached heretoEaghibit E . Tenant covenants, represents and warrants todwaind
that the information in the Initial HazMat Certidite is true and correct and accurately descrileagh(s) of Hazardous Materials which will be
made and/or used on the Premises by Tenant. Tehalitcommencing with the date which is one yeamfthe Lease Commencement Date
and continuing every year thereafter, deliver tadlard, upon request, an executed Hazardous Mi®iaclosure Certificate (theHazMat
Certificate "), in substantially the form attached heretdEasibit E , describing Tenant's then present use of Hazartitaterials on the
Premises, and any other reasonably necessary datuaserequested by Landlord.

(b) Tenant acknowledges and agrees that Landl@dgnir to the Lease Date, delivered to Tenaritdbgtain Phase |
Environmental Site Assessment dated May 10, 20@pgved by Ecklund Consultants, Inc., and beariogeBt No. 2006-04530-0001 (the “
Environmental Report ). Landlord shall have no liability to Tenant oocaunt of any of the matters disclosed in the Emrinental Report.
Landlord represents and warrants to Tenant, teaif the Lease Date, and to Landlsréctual Knowledge (as defined below), (i) the Bobjis
not used by Landlord for the storage, treatmemteg@ion or manufacture of any Hazardous Matemaésmanner which would constitute a
violation of applicable Environmental Laws and) {liere are no Hazardous Materials present onmbjed® or the soil, surface water of
groundwater thereof which would constitute a violatof Environmental Laws. For purposes of thisdesghe phrasellandlord’s Actual
Knowledge” shall mean the current, actual, personal knowdealigKathryn G. Spritzer, Landlord’s asset managéhout investigation and
without imputation of any other person’s knowledgke fact that reference is made to the persomalladge of named individuals shall not
render such individuals personally liable for amgath of any of the foregoing representations asmadamties.

27.2 Definition of Hazardous Materials. “ Hazardous Materials” means (a) any hazardous or toxic wastes, masesiadubstances,
and other pollutants or contaminants, which areemome regulated by any Environmental Laws; (bobetm, petroleum by products,
gasoline, diesel fuel, crude oil or any fractioaréof; (c) asbestos and asbestos containing matarany form, whether friable or nonfriable;
(d) polychlorinated biphenyls; (e) radioactive migts; (f) lead and lead-containing materials; &gy other material, waste or substance
displaying toxic, reactive, ignitable or corrosistgaracteristics, as all such terms are used in liheadest sense, and are defined or become
defined by any Environmental Law (defined below); #ny materials which cause or threatens to causesance upon or waste to any portior
of the Premises or any surrounding property; oauly materials which pose or threaten to pose artlan the health and safety of persons on
the Premises or any surrounding property. For mepof this Lease, “Hazardous Materials” shallinciude nominal amounts of ordinary
household cleaners, office supplies and janitatglplies which are not actionable under any Enviremtal Laws.
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27.3 Prohibition; Environmental Laws . Except for normal cleaning materials and the ngeset forth in the Initial HazMat
Certificate, Tenant shall not be entitled to usstore any Hazardous Materials on, in, or aboutgntion of the Premises or the Project
without, in each instance, obtaining Landlord’oprivritten consent thereto, which shall not be asomably withheld. Tenant shall be
permitted to use and/or store only those Hazartitaterials and in such quantities (A) that are nsagsfor Tenans business, (B) to the ext:
disclosed in the most recent HazMat Certificate, @) expressly approved by Landlord in writing.alhevents such usage and storage must
all times be in full compliance with any and alpbéipable local, state and federal environmentadltheand/or safety-related laws, statutes,
orders, standards, courts’ decisions, ordinancéss and regulations (as interpreted by judicial administrative decisions), decrees,
directives, guidelines, permits or permit condiipaurrently existing and as amended, enactededssuadopted in the future (collectively, the
“ Environmental Laws ”). Tenant agrees that any material changes ttyfheeand/or quantities of Hazardous Materials $j@etin the most
recent HazMat Certificate may be implemented ority the prior written consent of Landlord, whichneent may be given or withheld in
Landlord’s sole discretion. Tenant shall not betket nor permitted to install any tanks under,oorabout the Premises for the storage of
Hazardous Materials without the express writterseom of Landlord, which may be given or withheld.andlord’s reasonable discretion.
Landlord shall have the right at all times durihg Term, subject to Section 16 (i) inspect the Premises, (ii) conduct tests mvestigations
to determine whether Tenant is in compliance with Section 2'0r to determine if Hazardous Materials are preserdn or about the
Premises or the Project, and (iii) request listalbHazardous Materials used, stored or otherlaisated on, under or about any portion of the
Premises or the Project. The cost of all such ictimes, tests and investigations (collectivelynsSpections”) shall be borne by Tenant, if
Tenant or any of Tenant’'s Responsible Parties iaeetty or indirectly responsible for any contantina revealed by such Inspections. The
aforementioned rights granted herein to Landlom ismrepresentatives shall not create (a) a datlyandlord’s part to perform Inspections,
monitor or otherwise observe the Premises or Ténantl Tenant's Responsible Parties’ activitiehwitspect to Hazardous Materials,
including without limitation, Tenant’s operatiorsaiand any remediation related thereto, or (b)liiglon the part of Landlord and its
representatives for Tenant’s use, storage, disposaimediation of Hazardous Materials, it beindenstood that Tenant shall be solely
responsible for all liability in connection theretui

27.4 Tenant's Environmental Obligations. Tenant shall give to Landlord immediate verbal &llow up written notice of any spills,
releases, discharges, disposals, emissions, ntigsatiemovals or transportation of Hazardous Maltedn, under or about any portion of the
Premises (collectively, aReleas€’); provided that Tenant has knowledge of such #ggnTenant, at its sole cost and expense, covsad
warrants to promptly investigate, clean up, remogstore and otherwise remediate (including, withiouitation, preparation of any feasibility
studies or reports and the performance of any Artbaures) any Release of Hazardous Material§dryant or Tenant’'s Responsible Parties
such that the affected portions of the Projectamgdadjacent property are returned to the condéiasting prior to the appearance of such
Hazardous Materials as required by Environmental.LAny such investigation, clean up, removal, restion and other remediation shall only
be performed after Tenant has obtained Landlond&s pritten consent, which consent shall not besasonably withheld so long as such
actions would not potentially have a material adedong-term or short-term effect on any portiothef Premises. Notwithstanding the
foregoing, Tenant shall be entitled to respond imliately to an emergency without first obtaining Heord’s prior written consent. Tenant, at
its sole cost and expense, shall conduct and peyfor cause to be conducted and performed, allicdssas required by any Environmental
Laws or any agencies or other governmental autbsfiitaving jurisdiction thereof with respect toute of Hazardous Materials. If Tenant fails
to so promptly investigate, clean up, remove, restorovide closure or otherwise so remediate, laddnay, but without obligation to do so,
take any and all steps necessary to rectify theesard Tenant shall promptly reimburse Landlord,
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upon written demand, for all costs and expensésiallord of performing investigation, clean up, al, restoration, closure and remediatior
work. All such work undertaken by Tenant, as regglinerein, shall be performed in such a mannes $0 enable Landlord to make full
economic use of the Premises after the satisfactmmypletion of such work.

27.5 Environmental Indemnity . Tenant shall, protect, indemnify, defend (withuesel acceptable to Landlord) and hold Landlord and
the other Indemnitees harmless from and againsaadyall Claims (including, without limitation, dinution in value of any portion of the
Project, damages for the loss of or restrictiorttenuse of rentable or usable space, and from dvsrse impact of Landlorg’'marketing of an
space within the Project) arising at any time dyiion after the Term in connection with or relatedthe Release of Hazardous Materials on, in
or about any portion of the Project by Tenant andré’s Responsible Parties. Neither the writterseah of Landlord to the presence, use or
storage of Hazardous Materials in, on, under outbay portion of the Premises nor the strict coamgle by Tenant with all Environmental
Laws shall excuse Tenant from its obligations ofeimnification pursuant hereto. Tenant shall noteieved of its indemnification obligations
under the provisions of this Section 2dite to Landlord’s status as either an “owner” gré@mtor” under any Environmental Laws.

27.6 Survival. Tenant’s obligations and liabilities under thescon 27shall survive the expiration or earlier terminatiatfithis Lease. If
Landlord determines that the condition of any portof the Premises violates the provisions of tieiase with respect to Hazardous Materials,
then Landlord may require Tenant to restore theniaes to the condition in which the Premises edigigor to the appearance of such
Hazardous Materials (except for reasonable weatean), as required by Environmental Law, includivithout limitation, performing closurt
as required by any Environmental Laws. For purpbsesof, the term “reasonable wear and tear” stwilinclude any deterioration in the
condition or diminution of the value of any portiofithe Premises in any manner whatsoever relatddectly, or indirectly, Hazardous
Materials. Any such holdover by Tenant will be withndlord’s consent and will not be terminable Bn@nt in any event or circumstance.

28. FINANCIAL STATEMENTS . Tenant and any permitted Transferee, for thamek of Landlord, any lender holding or anticipatedcquire a
lien upon any portion of the Premises or any prope purchaser of any portion of the Premises|| slediver to Landlord the then current
audited financial statements of Tenant (includimgiim periods following the end of the last fisgahr for which annual statements are
available) within ten (10) business days after llarttls request therefor, but not more often thaceoannually so long as Tenant is not in
material default of this Lease beyond applicabliécecand grace periods. If audited financial stamets have not been prepared, Tenant ant
permitted Transferee shall provide Landlord witlawdited financial statements (certified by an aritieal representative or officer of Tenant)
and such other information, the type and form ofchlare reasonably acceptable to Landlord, whifleatthe financial condition of Tenant
and any permitted Transferee, as applicable. Nbstanding the foregoing, in the event that Tendirtancial statements are publicly
available, Tenans obligations under this Section shall be satiséiedll time that such financial statements ardiplybavailable. Landlord she
keep such financial statement confidential andl sty show the same to its financial advisorsyent or bona fide prospective lenders or t
fide prospective purchasers, and only if such iestiagree to maintain similar confidentiality.

29. GENERAL P ROVISIONS .

29.1 Time. Time is of the essence in this Lease and withaetsto each and all of its provisions in whichfpanance is a factor.

29.2 Successors and Assigndhe covenants and conditions herein containdgesuto the provisions as to assignment, appbyi
bind the heirs, successors, executors, adminissratad assigns of the parties hereto.

28



29.3 Recordation. Tenant shall not record this Lease or a shom foremorandum hereof.

29.4 Landlord Exculpation. The liability of Landlord to Tenant for any defaly Landlord under the terms of this Lease shallimited
to the amount of the actual interest of Landlord és present or future partners or members irPtlogect, and Tenant agrees to look solely to
the amount of Landlord’s and its present or fupmeners or members interest in the Project andegds from the same for satisfaction of any
liability and shall not look to other assets of Hird nor seek any recourse against the asselte afidividual partners, members, directors,
officers, shareholders, agents or employees of loatidincluding without limitation, any property magement company of Landlord
(collectively, the “Landlord Parties "). It is the parties’ intention that Landlord attee Landlord Parties shall not in any event oruwinstance
be personally liable, in any manner whatsoeverafgrjudgment or deficiency hereunder or with respe this Lease. The liability of Landlord
under this Lease is limited to its actual perioddwhership of title to the Building.

29.5 Severability and Governing Law. Any provisions of this Lease which shall provébtoinvalid, void or illegal shall in no way
affect, impair or invalidate any other provisioreénf and such other provisions shall remain ihfeute and effect. This Lease shall be
enforced, governed by and construed in accordaitbethe laws of the State of California. Tenantresgsly agrees that any and all disputes
arising out of or in connection with this Leaselkha litigated only in the Superior Court of th&at of California for the county in which the
Premises are located (and in no other), and Tdrerby consents to the jurisdiction of said court.

29.6 Attorneys’ Fees In the event any dispute between the partiedtssisulitigation or other proceeding, the prevagjiparty shall be
reimbursed by the party not prevailing thereindlbreasonable costs and expenses, including, uttiraitation, reasonable attorneys’ and
experts’ fees and costs incurred by the prevapiady in connection with such litigation or otheéopeeding, and any appeal thereof. Such
costs, expenses and fees shall be included in ade 1 part of any judgment recovered by the priegagarty.

29.7 Entire Agreement. It is understood and agreed that there are nagraements between the parties hereto affedtisd-ease and
this Lease (including all exhibits and addenda)ssgdes and cancels any and all previous negosaiorangements, brochures, agreements
and understandings, if any, between the partiesther displayed by Landlord to Tenant with respiethe subject matter thereof, and none
thereof shall be used to interpret or construeltb&se. This Lease and any separate agreementecédguLandlord and Tenant in connection
with this Lease and dated of even date herewithdalain all of the terms, covenants, conditionsrranties and agreements of the parties
relating in any manner to the rental, use and caeoy of the Premises, and (b) shall be considerée the only agreement between the partie
hereto and their representatives and agents. ®aisd_may not be modified, deleted or added to €kyep writing signed by the parties here
All negotiations and oral agreements have been @deirgo and are included herein. There are no atpesentations or warranties between
the parties, and all reliance with respect to regméations is based totally upon the representatod agreements contained in this Lease. Th
parties acknowledge that (i) each party and/acatsnsel have reviewed and revised this Lease,ignmb(rule of construction to the effect that
any ambiguities are to be resolved against theidgaparty shall be employed in the interpretatiorenforcement of this Lease or any
amendments or exhibits to this Lease or any doctimercuted and delivered by either party in corinrawith this Lease.

29.8 Warranty of Authority . Tenant and Landlord each represent and warrahte#ith person executing this Lease on behalfabf su
party (i) is duly and validly authorized to do soleehalf of the entity it purports to so bind, digif such party is a limited liability company,
partnership, corporation or trustee, that suchtéichliability company, partnership, corporationtrustee has full right and authority to enter
this Lease and perform all of its obligations hewer. Tenant hereby warrants that this Lease &,leglid and binding upon Tenant and
enforceable against Tenant in accordance witleitag.

29



29.9 Notices All notices, demands, statements or communicat{oallectively, “Notices”) given or required to be given by either party
to the other hereunder shall be in writing, dekdgeby a nationally recognized same-day or overrightier (e.g. FedEx or UPS) or delivered
personally (i) to Tenant at the Tenant's Addresda¢h in the Basic Lease Information, or to sather place as Tenant may from time to time
designate in a Notice to Landlord; or (ii) to Lamall at Landlord’s Address for Notices set forthhe Basic Lease Information, or to such othe
firm or to such other place as Landlord may frometito time designate in a Notice to Tenant. Anyi¢éotvill be deemed given upon the ear
of receipt or upon confirmation of delivery by areenight delivery service (such as Federal Expoeg3vernite Express), or upon the date
personal delivery is made.

29.10 Joint and Several; Covenants and Conditiondf Tenant consists of more than one person atyetihe obligations of all such
persons or entities shall be joint and severalhEaovision to be performed by Tenant hereundelt bBeadeemed to be both a covenant and a
condition.

29.11 Reasonable ConsentdVhenever this Lease requires an approval, condetgrmination or judgment by either Landlord en@nt
unless another standard is expressly set fortl, approval consent, determination or judgment anydcanditions imposed thereby shall be
reasonable and shall not be unreasonably withhredielayed.

29.12 Landlord Renovations Tenant acknowledges that Landlord may from timgrhe, at Landlord’s sole option, renovate, imgov
develop, alter, or modify (collectively,Renovations”) portions of the Building, the Premises, the Coom#reas or other portions of the
Project, including without limitation, systems asglipment, roof, and structural portions of the sapnovided Landlord shall utilize
commercially reasonable efforts to minimize thegiion and interference with Tenambusiness and operations at the Premises andlptd;
the same do not unreasonably interfere with Terarg® of or access to the Premises or Tenant'sngariights. In connection with such
Renovations, Landlord may, among other things,texeaffolding or other necessary structures irBhigding, limit access to portions of the
Premises and/or the Common Areas, or perform wotke Building, which work may create noise, dusieave debris in the Building. Tenant
hereby agrees that such Renovations and Landlaatiens in connection with such Renovations simatia way entitle Tenant to any
abatement of Rent. Landlord shall have no respditgjtor for any reason be liable to Tenant, foyalirect or indirect injury to or interference
with Tenant’s business arising from the Renovatiows shall Tenant be entitled to any compensaiiostamages from Landlord for loss of the
use of the whole or any part of the Premises dremfant’s Property, Alterations or improvements ltasy from the Renovations or Landlord’s
actions in connection with such Renovations, oraity inconvenience or annoyance occasioned byRanbvations or Landlord’s actions in
connection with such Renovations; provided Landkidll utilize commercially reasonable efforts tmimize the disruption and interference
with Tenant’s business and operations at the Pemmis

29.13 Waiver of Jury Trial . The parties hereto shall and they hereby do waiaeby jury in any action, proceeding or coutamm
brought by either of the parties hereto againsbther on any matters whatsoever arising out @f @any way related to this Lease, the
relationship of Landlord and Tenant, Tenant's useacupancy of the Premises and/or any claim afrynjloss or damage.

29.14 Submission of LeaseSubmission of this instrument for examinatiorsignature by Tenant does not constitute a reservafior
an option for lease, and it is not effective asasé or otherwise until execution and delivery tthlhandlord and Tenant.

29.15 No View, Light or Air Rights. No rights to any view or to light or air over apsoperty, whether belonging to Landlord or any
other person, are granted to Tenant by this Ldaae.
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any time any windows of the Premises are tempgreddfkened or the light or view therefrom is obsted by reason of any repairs,
improvements, maintenance or cleaning in or aldmBuilding, the same shall be without liabilityltandlord and without any reduction or
diminution of Tenant’s obligations under this Lea&ry diminution or shutting off of light, air oriew by any structure which may be erected
on lands adjacent to or in the vicinity of the Blinlg and Premises shall not affect this Lease gadvay payment owed by Tenant hereunder or
otherwise impose any liability on Landlord.

29.16 Counterparts. This Lease may be executed in counterparts, @aehich shall be deemed an original, but such tenparts, whe|
taken together, shall constitute one agreement.

30. Siens . All signs and graphics of every kind visible infoom public view shall be subject to (i) Landlgsgbrior written approval and (ii),
and in compliance with, all applicable Laws, Deyetent Documents, Recorded Matters, Rules and Riegndaand Landlord’s sign criteria (*
Sign Criteria ") as same may exist from time to time. Landlor8ign Criteria is set forth ixhibit G_hereto. Tenant shall remove all such
signs and graphics prior to the expiration or eattermination of this Lease. Such installationd movals shall be made in a manner as to
avoid damage or defacement of the Premises. Tehatitrepair any such damage, including withouttition, discoloration caused by such
installation or removal. Landlord shall have ttghtj at its option, to deduct from the Security Bgpsuch sums as are reasonably necessary
remove such signs and make any repairs necesditataeth removal. Notwithstanding the foregoingndnevent shall any: (a) neon, flashing
or moving sign(s) or (b) sign(s) which are liketyihterfere with the visibility of any sign, cangmdvertising matter, or decoration of any kind
of any other business or occupant of the Buildingtber portions of the Premises be permitted hreteu Tenant further agrees to maintain
each such sign and graphics, as may be approvgdpuhcondition and repair at all times.

31. M oRTGAGEE P ROTECTION . Upon any default on the part of Landlord, Tenaititgive written Notice by registered or certifiedail to any
beneficiary of a deed of trust or mortgagee of atgame covering the Premises who has provided Tewi#m Notice of their interest together
with an address for receiving Notice, and shakiofuch beneficiary or mortgagee a reasonable apptyrto cure the default, including time
obtain possession of the Premises by power ofssadgudicial foreclosure, if such should prove essary to effect a cure. If such default
cannot be cured within such time period, then adiitional time as may be necessary will be giwesuich beneficiary or mortgagee to effect
such cure so long as such beneficiary or mortgageeeommenced the cure within the original timégoeand thereafter diligently pursues
such cure to completion, in which event this Lestsal not be terminated while such cure is beifigelitly pursued. Tenant agrees that each
lender to whom this Lease has been assigned byldranid an express third party beneficiary herdehant waives the collection of any
deposit from each such lender or purchaser atezlimsure sale unless said lender or purchasertshadl actually received and not refunded th
deposit. Tenant agrees to make all payments uhifekéase to the lender with the most senior encande upon receiving a direction, in
writing, to pay said amounts to such lender. Teshatl comply with such written direction to paytmdut determining whether an event of
default exists under such lender’s loan to Landlttdn connection with obtaining financing foreiPremises, Landlord’s lender shall request
reasonable modification(s) to this Lease as a tiomdio such financing, Tenant shall not unreasgnafthhold, delay or defer its consent
thereto, provided such modifications do not matisreffect Tenant's rights hereunder, including aatis use, occupancy or quiet enjoymer
the Premises, or increase the costs to Tenant tinddrease.

32. WARRANTIES OF T ENANT . Tenant warrants and represents to Landlord h@ekpress benefit of Landlord, that Tenant hagriaklen a
complete and independent evaluation of the rishkerient in the execution of this Lease and the djperaf the Premises for the use permitted
hereby, and that, based upon said independentatialuTenant has elected to enter into this Laaskehereby assumes all risks with respect
thereto, subject to the express terms of this LeBseant further warrants and represents to Laddfor the express benefit of Landlord, tha
entering into this Lease, Tenant has
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not relied upon any statement, fact, promise oresgntation (whether express or implied, writteorat) not specifically set forth herein and
that any statement, fact, promise or representgtitnether express or implied, written or oral) matlany time to Tenant, which is not
expressly incorporated herein, is hereby waived dayant.

33. BROKERAGE C ommissioN . Landlord and Tenant each represents and wari@ntse benefit of the other that it has had ndidga with

any real estate broker, agent or finder in connaatiith the Premises and/or the negotiation of ltlkeiase, except for the Broker(s) specified in
the Basic Lease Information, and that it knowsmbther real estate broker, agent or finder whar imight be entitled to a real estate broke
commission or finder’s fee in connection with thisase or otherwise based upon contacts betweataineant and Tenant. Each party shall
indemnify and hold harmless the other from andregiany and all Claims with respect to a fee ormission by any real estate broker, agent
or finder in connection with the Premises and tid@ase other than the Broker(s) (if any) resultirggnf the actions of the indemnifying party.
Unless expressly agreed to in writing by Landland ¢he Broker(s), no real estate brokerage comanissi finder’s fee shall be owed to, or
otherwise payable to, the Broker(s) for any renswalother extensions of the initial term of thisalse or for any additional space leased by
Tenant other than the Premises as same existdlas béase Date. Tenant further represents andmtarto Landlord that Tenant will not
receive (i) any portion of any brokerage commissiofinder’s fee payable to the Broker(s) in cortimetwith this Lease, or (ii) any other form
of compensation or incentive from the Broker(s)wiéspect to this Lease.

34. QUuIET E NJOYMENT . Landlord covenants with Tenant, upon the payiihgent and observing and keeping the covenantegagents and
conditions of this Lease on its part to be keptjrduthe periods that Tenant is not otherwise itemal default of this Lease beyond applicable
notice and cure periods, and subject to the righsy of Landlord’s lenders, (i) that Tenant sfzadtl may peaceably and quietly have, hold,
occupy and enjoy the Premises during the Term{i@nakither Landlord, nor any successor or assijbandlord, shall disturb Tenant's
occupancy or enjoyment of the Premises. The forggoovenant is in lieu of any other covenant exporsmplied.

35. EFFECTIVENESS C ONDITIONS .

35.1 Effectiveness Conditions Notwithstanding anything in this Lease to thetcany, the effectiveness of this Lease is expressly
conditioned on the satisfaction of each of theofelhg conditions (collectively, the Effectiveness Conditions)):

(a) Tenant has duly executed and delivered thisé.@ad the Work Letter to Landlord;
(b) Landlord has duly executed and delivered tleiade and the Work Letter to Tenant; and
(c) Landlord’s lender has consented to this Leaseriting.

35.2 Failure of Effectiveness Conditions|f the Effectiveness Conditions have not beersfiat on or before the date that is ten
(10) business days after the Lease Date (fheritingency Deadlin€”), then either Landlord or Tenant may, at any timempo the satisfactio
of the Effectiveness Conditions, terminate thisdee@without penalty) upon written notice to theeastparty, in which event this Lease shall be
of no further force or effect. Notwithstanding fieeegoing, Landlord shall have the right to extémel Contingency Deadline for up to ten
(10) business days provided that (a) Landlord semidten notice to Tenant, prior to the expiratimithe original Contingency Deadline, sett
forth the need for the extension, and (b) at theetiandlord extends the Contingency Deadline, Landdls diligently pursing the satisfaction
the Effectiveness Conditions.

35.3 The Landlord Condition. The Effectiveness Conditions set forth in Sec86til(c) above is referred to herein as tharidlord
Condition .” Landlord shall use commercially reasonable
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efforts to cause the Landlord Condition to be §atison or before the Contingency Deadline (asstiiae may be extended). Landlord shall
promptly notify Tenant, in writing the (andlord Condition Notice "), once the Landlord Condition has been satisfigte Landlord
Condition shall be deemed to be unconditionally mrelocably satisfied as of the date the Tenargixes the Landlord Condition Notice.

[signature page follows]
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IN WITNESS WHEREOF , this Lease is executed by the parties as of gasé& Date specified in the Basic Lease Information.

LANDLORD:
WESTCORE JAY, LLC,
a Delaware limited liability compar

By: Westcore Jay Partnel
a Delaware general partnership,
its Sole Member and Manag

By: WP Jay, LLC,
a Delaware limited liability company,
its General Partne

By: MRB Manager, LLC
a Delaware limited liability company,
its Managel!

By: /s/ Donald Ankeny

Name: Donald Ankeny
Title:  Authorized Officer
Date: 3/1/2013

TENANT:
AMBARELLA CORPORATION,
a Delaware corporatic

By: /sl Feng-Ming Wang

Name: Feng-Ming Wang

Title:  President
Date: February 22, 2013

SIGNATURE P AGE

L EASEA GREEMENT

3101 Jay STREET, Suites 110 & 21(
SANTA CLARA , CA

[A MBARELLA C ORPORATION]



Rider No. 1 to Lease Agreement
Additional Provisions

THIS RIDER NO. 1 TO LEASE AGREEMENT (thisRider 1 ") is attached to and made a part of that certa@ase Agreement dated as
of February 22, 2013 (thel'ease”), by and between WESTCORE JAY, LLC, a Delawaneitied liability company (‘Landlord "), and
AMBARELLA CORPORATION, a Delaware corporation Tenant "), for the Premises described in the Lease.

36. RIDER 1. Capitalized terms used in this Rider 1 shall héneemeanings set forth in the Lease. This Riderattached to, and forms a part
of, the Lease. Should any inconsistency arise heiwieis Rider 1 and any other provision of the leeasto the specific matters which are the
subject of this Rider 1, the terms and conditioithis Rider 1 shall control. All of the rights, tigns and concessions set forth in this Rider
any, are personal to the Tenant first named abiogether with any assignee that assumes the Lemsagnt to a Permitted Transfer,
collectively, “Original Tenant "), and may only be exercised and/or utilized bygibal Tenant (and not any assignee, sublessether o
transferee of Original Tenant's interest in thedaaTime is of the essence of this Rider 1.

37. OPTION TO R ENEW .

37.1 Grant of Option. Subject to the terms and conditions of this RijeFenant shall have the option to extend the Tlermone
(1) successive period of three (3) years (tRehewal Term”). There shall be no additional renewal terms Inelythe Renewal Term set forth
herein. Tenant must exercise its option to extéed tase by giving Landlord written notice (th@ption Exercise Notice”) of its election to
do so no later than twelve (12) months, and naexgHan nine (9) months, prior to the expiratidrite then-current Term. If Tenant fails to
timely deliver the Option Exercise Notice in stracicordance with this Rider 1 and the notice piomisof the Lease, then Tenant shall be
deemed to have waived its extension rights, agsafid, and Tenant shall have no further right i@wethe Lease.

37.2 Terms and Conditions of Option All terms and conditions of this Lease, includimgthout limitation, all provisions governing the
payment of Additional Rent, shall remain in fulkée and effect during the applicable Renewal Texaept that (i) the Base Rent payable
during the applicable Renewal Term shall equaRhie Market Rental Rate (as defined below) at itne tof the commencement of the
applicable Renewal Term; and (ii) Landlord shall be obligated to make any tenant improvementsteradions in or to the Premises nor sl
there be any improvement allowance, rental abateatesent a casualty or condemnation or other tesmrttessions provided by Landlord in
connection with the applicable Renewal Term. Agluieehis Rider 1, the termEair Market Rental Rate " shall mean one hundred percent
(100%) of the fair market rental rate that wouldalgeeed upon between a landlord and a tenant egtetio a lease for comparable space as tc
build-out, location, configuration and size, in an@parable Building for a comparable term assuntiegfollowing: (a) the landlord and tenant
are informed and well-advised and each is actinghiat it considers its own best interests; (b)erant improvement allowance, free rent
periods or any other special concessions (for el@ndpsign fees, refurbishing allowances, etc.) bélprovided to Tenant, except to the exten
that such allowances or concessions are reflentdtkifair market rental rates being obtained (iriclv event the Fair Market Rental Rate shall
be reduced by the economic equivalent of the alfm@a or concessions not being offered to Tenamt) (@) Tenant will continue to pay
Tenant’s Share of Operating Expenses, Tax Expeliiity Expenses and Common Area Utility Costsattordance with the terms and
conditions of the Lease.

37.3 Determination of Fair Market Rental Rate. Landlord and Tenant shall negotiate in good feitHetermine the Base Rent for the
applicable Renewal Term for a period of thirty (8@ys after the date on which Landlord receivesthton Exercise Notice. In the event
Landlord and Tenant are unable to agree upon tlee Rant for the applicable Renewal Term within &fieday period, the Fair Market Rental
Rate for the Premises shall be determined by adbafahree (3) licensed real estate
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brokers, one of whom shall be named by Landlore, @iwhom shall be named by Tenant, and the twappointed shall select a third. Each
real estate broker so selected shall be licensttkiftate of California as a real estate brokecigfizing in the field of office leasing in and
around Santa Clara, California, having no fewenttea (10) years experience in such field, andgeized as ethical and reputable within the
field. Landlord and Tenant agree to make their agptents promptly within ten (10) days after th@ieation of the 30-day period, or sooner if
mutually agreed upon. The two (2) brokers selebietlandlord and Tenant shall promptly select adthiroker within ten (10) days after they
both have been appointed, and each broker, wignr{X0) days after the third broker is selectedll stubmit his or her determination of the
Fair Market Rental Rate. The Fair Market RentakRsdtall be the mean of the two (2) closest reatal determinations. Landlord and Tenant
shall each pay the fee of the broker selected,and they shall equally share the payment oféleof the third broker.

37.4 Limitations; Termination of Option to Renew. Tenant shall not have the right to renew the edasany amount of space less t
the entire Premises hereunder. In the event obasignment of the Lease by Tenant (other thanmiRed Transfer) or a Material Sublease
defined below) by Tenant (other than a Permittezh$fer), the option to renew shall be extinguisiérk renewal option granted herein shall
terminate as to the entire Premises upon the &byrTenant to timely exercise its option to rerathe times and in the manner set forth in
this Rider 1. Tenant shall not have the optioretzewv, as provided in this Rider 1, if, as of theedd the Option Exercise Notice, or as of the
scheduled commencement date of the Renewal Tejran(@vent of default is continuing beyond applieatotice and cure periods, or
(b) Landlord has given more than two (2) noticedeffault in any 12-month period for nonpayment oh@tary obligations, and Tenant has
failed to cure either such default within appli@hbtice and cure periods. As used hereMaterial Sublease” means one or more subleases
that, in aggregate, exceed 36% of the rentableddrdee Premises.

37.5 Self-Operative; Amendment to LeaseNotwithstanding the fact that, upon Tenant's\dsly of an Option Exercise Notice, the
renewal of the Term shall be self executing, Lardleind Tenant shall, promptly following the deteration of the Base Rent for the applice
Renewal Term, execute one or more amendments tloetiee reflecting such additional term.

38. L ICENSE R IGHTS ; S IGNAGE .

38.1 Grant of Signage License

(a) The Project Monument Sign Licens®ubject to the terms and conditions of this Riddrandlord grants to Tenant a non-
exclusive license (theProject Monument Sign License’), for the Term, for the purpose of operating, ntaining and repairing one (1) sign
prominently bearing only Tenant's company name @nidgo (the “Project Monument Signage’) on Tenant's share of the Project’s signage
monument currently located at the entrance to tbggt (the “Project Monument ). Tenant acknowledges and agrees that, as dfghee
Date, the Project Monument consists of three @ngs, with one (1) frame being allocated to eadldibg in the Park. For purposes of the
Project Monument Sign License, “Tenant’s sharethef Project Monument means that (i) the Project loent Signage may be located on the
one (1) frame of the Project Monument Signageithaliocated to the Building, and (ii) the Projétdnument Signage shall not exceed
Tenant’s Share of the Building (i.e., 75.18%) oolstrame.

(b) The Building Monument Sign Licens&ubiject to the terms and conditions of this Riddrandlord grants to Tenant a non-
exclusive license (theBuilding Monument Sign License”), for the Term, for the purpose of operating, nmaining and repairing one (1) sign
prominently bearing only Tenant's company name @nldgo (the “Building Monument Signage”) on Tenant’'s share of the Building’s
sighage monument currently located at the entremtiee Building (the ‘Building Monument ”). For purposes of the Building Monument S
License, “Tenant’s share” of the Building Monumem¢ans Tenant's Share of the Building. Tenant ackenbges and agrees that, as of the
Lease Date, the Building Monument consists of {ddrframes, with one (1) frame being allocatedaohe
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demised suite in the Building. For purposes ofBbdding Monument Sign License, “Tenant’s share'ttod Building Monument means that
(i) the Building Monument Signage may be locatedhoree (3) of the frames of the Building Monumeigrtage that are allocated to the
Premises, and (ii) the Building Monument Signagalstot exceed Tenant's Share of the Building .,75.18%) on the Building Monument.

(c) Exterior Signage Licensdf, and only if, Operational Requirements (asmed below) permit exterior building signage, then,
subject to the terms and conditions of this Riddrahdlord grants to Tenant an exclusive licenke {tExterior Signage Licensé’), for the
Term, for the purpose of operating, maintaining esmhiring one (1) sign bearing only Tenant’s comypaame and/or logo (theExterior
Building Signage”) on a portion of the Building’s exterior “eyebréwarea at the top of the Building.

(d) The Signage License; The Signadée Project Monument Sign License, the Buildingrmdment Sign License and the Exterior
Signage License are referred to herein, collectivees the “Signage Licensé. The Project Monument Signage, the Building Mormmn
Signage and the Exterior Building Signage, togettidr any related equipment, conduits, cables aaternals to be located on any portion of
the Signage License Area (as defined below), areeimes referred to herein, collectively, as tt&dnage”.

(e) The Signage License Aredhe actual location, size and design of the Sjgrehall be subject to (i) Operational Requirements
and (ii) Landlord’s prior written approval, whiclpgroval shall not be unreasonably conditioned,ydlaor withheld. The portions of the
Project upon which the Signage is or will be lodatereferred to herein collectively as th8ignage License Area” Notwithstanding the
foregoing, Landlord hereby approves of Tenant'\8gg as further described Brhibit H .

(f) Restrictions on Penetrationdlotwithstanding anything in this Rider 1 to thentrary, in no event may the Signage or the
installation thereof penetrate the Building’s romfoof's membrane, nor any marble or other spigcsabne located in or on the Project.

38.2 Tenant's License Property; The License AreasThe Signage is sometimes referred to hereinecibiely, as ‘“Tenant's License
Property. " The Signage License Area is sometimes referrdtetein, collectively, as thellicense Areas.” The Signage License is sometime
referred to herein, individually, as d.lcense,” and, collectively, as thelicenses.” Landlord makes no representations or warrantigls w
respect to the License Areas, and Landlord shak m liability of any kind or nature arising froon related to Tenant's License Property.
Tenant accepts the License Areas in its “AS |S"ditbon.

38.3 Design and Installation

(a) Design Tenant must obtain Landlord’s prior approval @happroval may be withheld or conditioned in Lamdls reasonable
discretion) as to the Plans (as defined below)anaspects of the design and installation of Té&sdricense Property. At least 30 days prior tc
the date on which Tenant desires to begin installienant’s License Property, Tenant will delivetemdlord drawings and specifications (the
“ Plans”), detailing (i) proposed equipment locations &uabling routes, (ii) dimensions, weight, and matezomposition, (iii) methods of
installation, attachment, and delivery, (iv) aesithspecifications concerning the appearance ofiliés License Property (including, without
limitation, landscaping and Screening Devices gfsdd below)), and (v) any other specificationd asdlord may reasonably require. Tenant
will be responsible for installing any electricaltlets necessary to provide electricity to Tenabttense Property. Tenant agrees that Landlor:
may require certain aesthetic specifications caringrthe appearance of Tenant’s License Properithdit limiting the foregoing, Landlord
may, as condition to Landlord’s approval of allamy portion of Tenant’s License Property, requira fTenant install, at Tenant’s sole cost an
expense, screens, fences, walls or other scredaiviges to visually screen Tenant’s License Prggedllectively, “Screening Devices),
except that Landlord agrees that Screening Dewleall not be required for the Project Monument &g the Building Monument Signage or
the Exterior Building Signage. Landlord’s approwéPlans will not constitute a representation bydlard that Plans comply with any
Operational Requirements.

(b) Installation. Installation of Tenant’s License Property shallgerformed (i) at the sole cost of Tenant, (iijabgontractor
reasonably approved by Landlord (provided, howeif@ny portion of Tenant’s License Property igpnetrate a Building’s roof, the roof
membrane or any specialty stone or building mdtetian all such penetrations shall be made, aaiiénexpense, by Landlord’s designated
contractor(s)), (i) in a good and workmanlike man, and (iv) in accordance with all Plans, Operal Requirements, and reasonable
construction rules of Landlord.
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38.4 Electricity; Increases in ExpensesTenant shall be solely responsible for and proymty all charges for the electricity consumed
(if any) by Tenant's License Property. If the inlstion or operation of Tenant’s License Propengreases taxes, insurance premiums, or any
other cost of operating or owning the Project, Teméll pay such increase to Landlord within 15 dafter receipt of an invoice from
Landlord. Tenant will pay all taxes assessed againattributable to Tenant's License Property.

38.5 Permits and Operational Requirements; Interfeence.

(a) Permits and Operational RequiremerRsior to commencing the installation of Tenahtisense Property, Tenant shall, at
Tenant's sole cost and expense, obtain each amg peemit required in connection with Tenant’s Lise Property, including, without
limitation, approvals required by Operational Reguients. Landlord shall, at no cost to Landlor@, ieasonable efforts to assist Tenant in
obtaining the necessary permits and approvals. Ibeshdhakes no representations or warranties wipeet to zoning or any other Operational
Requirements. Operational Requirements” means the following, as the same may be amendad time to time: (i) all Laws (including
Environmental Laws), Development Documents and RizbMatters, (ii) requirements of Landlord’s iresuce carriers, the electricity
provider for the Project, and any property ownassociation or similar body, and (iii) the techh&tandards and rules and regulations of the
Building.

(b) Interference If (i) any electromagnetic, radio frequency, tiier emission (collectively, Ihterference ") from Tenants Licens:
Property, in the reasonable opinion of Landlord{emnally and adversely affects the Buildisgstructure or any Building system, and (ii) Ter
does not correct the Interference within two (23ibass days after receipt of telephonic or writtetice from Landlord, Landlord may by
written notice to Tenant require that Tenant shavtr or disconnect the portion of Tenantlicense Property causing such Interference tire
Interference is remedied. Upon Landlord’s noticendnt will immediately shut down the portion of &atis License Property causing such
Interference and not resume operating Tenant'snised’roperty (except for intermittent testing atledule approved by Landlord) until the
Interference is corrected to the satisfaction afdlard. If the Interference has not been correutithin 30 days after Landlord’s notice,
Landlord will have the right to terminate the liserfor the applicable Tenant’s License Propertyinlthe reasonable opinion of Landlord, an
emergency situation has been created by the In¢eide, Landlord will have the right to shut dowrd@connect the applicable Tenant’s
License Property immediately until the emergentyasion is resolved.

38.6 Operation and Repair of Tenant’'s License Propéy . Tenant shall, at Tenant’s sole cost and expgayeause Tenant’s License
Property and the installation, maintenance, opamaind removal of Tenant’s License Property tomyrwith the Operational Requirements,
(b) maintain Tenant’s License Property in a good safe condition, and in such a manner so as nairtflict or interfere with the use of other
facilities installed in the Project, (c) keep thiednse Areas free from all trash and debris regyiftiom Tenant’'s operations, and (d) repair all
damage to the License Areas arising from Tenamp#sations.
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38.7 Alterations. Tenant shall not make any alterations, improvamenadditions to Tenant’s License Property orltieense Areas
without the prior written consent of Landlord, whiconsent shall not be unreasonably withheld, d¢mmdid or delayed.

38.8 Surrender and Removal Upon the expiration or earlier termination of ttease, Tenant’s License Property shall be rembyed
Tenant in accordance with the terms and conditidi®ection 10.2f the Lease.

38.9 Indemnities; Insurance. The License Areas will be considered to be phth® Premises solely for the purposes of any indgm
waiver, or obligation to defend contained in the&® or of any insurance policy carried by Tenaehaht shall insure Tenant's License
Property in accordance with the Lease.

38.10 Repair and Maintenance of the License AreasTenant acknowledges and agrees that Landlordfraaytime to time inspect,
repair, replace or maintain the License Areas disghereof, or install additional improvementdigtures on the License Areas. To the extent
that Tenant’s License Property needs to be dism@ntklocated, repaired or replaced in conjunatith such repairs, Landlord shall have no
liability in connection therewith, including, withiblimitation, any interruption of availability dhe License Areas; providechowever,

Landlord shall use commercially reasonable effartsiinimize interference with, or disruption of,reat’s License Property.

[The remainder of this page intentionally left bidn
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Exhibit A to Lease Agreement
Depiction of the Premises

This exhibit, entitled “Premises”, is and shall stitute Exhibit A to that certain Lease Agreemeaited for reference purposes as of
February 22, 2013 (theLl'ease”), by and between WESTCORE JAY, LLC, a Delawaneitied liability company (‘Landlord "), and
AMBARELLA CORPORATION, a Delaware corporation Tenant "), for the leasing of certain premises located at 3ld)1Street, Suites 1
and 210, Santa Clara, California (thEremises”).

This Exhibit A is for informational purposes onlgcadoes not constitute a warranty or representatimeerning the size or layout of the
Premises. Without limiting the foregoing, any figimings depicted on this plan are for illustratiomgmses only and are not included as part of
the Premises.

i+

3101 JAY STREET - FIRST FLOOR

[continued on following page]
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3101 JAY STREET - SECOND FLOOR

[The remainder of this page intentionally left bidn

Exhibit A — Page 2



Exhibit B to Lease Agreement
Work Letter

[attached]
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Exhibit C to Lease Agreement
Rules & Regulations

This exhibit, entitled “Rules and Regulations”aizd shall constitute Exhibit C to that certain leeAgireement dated for reference purposes a:
of February 22, 2013 (thel'ease”), by and between WESTCORE JAY, LLC, a Delawaneitied liability company (‘Landlord "), and
AMBARELLA CORPORATION, a Delaware corporation Tenant ), for the leasing of certain premises located at 3ld)1Street, Suites 1
and 210, Santa Clara, California (thBremises”). Any capitalized terms used herein and not otliee defined herein shall have the meaning
ascribed to such terms as set forth in the Lease.

1. Subject to Section 38nd_Rider 1of the Lease, no advertisement, picture or sigangfsort shall be displayed on or outside the Bugid
without the prior written consent of Landlord. Léord shall have the right to remove any such unayga item without Notice and at Tenant’s
expense.

2. Tenant shall park motor vehicles in those geneadlipg areas, as designated by Landlord, excepbéaling and unloading.

3. Tenant shall not use any method of heating oraditioning other than that supplied by Landlordheut the prior written consent of
Landlord.

4. All window coverings installed by Tenant and visiliftom the outside of the Building require the prgitten approval of Landlord.

5. Subject to Section 2af the Lease, Tenant shall not use, keep or peontiie used or kept any foul or noxious gas or sulest or any
flammable or combustible materials in or aroundRhemises.

6. Tenant shall not alter any lock or install any Hewks or bolts on any exterior door at the Premvgigisout the prior consent of Landlord.
7. Tenant shall not disturb, solicit or canvas anyupamnt of the Project and shall cooperate to pretrensame.

8. Subject to Rider attached to the Lease, no person shall go on tifeof@ny building in the Project with Landlord’sigr written consent.

9. Business machines and mechanical.

10. All goods, including material used to store goatidivered to the Premises shall be immediately rdanto the Premises and shall not be
left in parking or receiving areas overnight. Neglays or sales of merchandise are allowed in &nlkiqy lots or other portions of the Premises
outside of the Building.

11. Tractor trailers which must be unhooked or parké&t dolly wheels beyond the concrete loading areast use steel plates or wood blocks
under the dolly wheels to prevent damage to thbaspaving surfaces. No parking or storing of strafiers will be permitted in the auto
parking areas of the Premises or on streets adjtuerto.

12. Forklifts which operate on asphalt paving aread siod have solid rubber tires and shall only usestthat do not damage the asphalt.
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13.Tenant is responsible for the storage and remdwall trash and refuse. All such trash and refusd $e contained in suitable receptacles
and stored behind screened enclosures at locapreved by Landlord.

14.Tenant shall not permit any animals, including, tott limited to, any household pets, to be browgtktept in the Premises.
15. Tenant shall not permit any mechanical work or reaiance of motor vehicles to be performed in anyigoof the Premises.
[The remainder of this page intentionally left bidn
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Exhibit D to Lease Agreement
Intentionally Omitted
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Exhibit E to Lease Agreement
Hazardous Materials Disclosure Certificate

Your cooperation in this matter is appreciatedidtly, the information provided by you in this Hadous Materials Disclosure Certificate is
necessary for the Landlord (identified below) talerate and finalize a lease agreement with youeasiiit. After a lease agreement is signed b
you and the Landlord (tF“Lease Agreement”), on an annual basis in accorlarith the provisions of Section 27 of the signese
Agreement, you are to provide an update to thanédion initially provided by you in this certifite The information contained in the initial
Hazardous Materials Disclosure Certificate and eastual certificate provided by you thereafter Wwél maintained in confidentiality by
Landlord subject to release and disclosure as redjly (i) any lenders and owners and their reggeenvironmental consultants, (ii) any
prospective purchaser(s) of all or any portionhaf property on which the Premises are locatedl L@ndlord to defend itself or its lenders,
partners or representatives against any claim miade, and (iv) any laws, rules, regulations, ordgesrees, or ordinances, including, without
limitation, court orders or subpoenas. Any anctajitalized terms used herein, which are not otlserdefined herein, shall have the same
meaning ascribed to such term in the signed Leaseeinent. Any questions regarding this certificdteuld be directed to, and when
completed, the certificate should be delivered to:

Landlord: Westcore Jay, LLC, a Delaware limitediidy company
Name of (Prospective) Tenant: Ambarella CorporatioBelaware corporatic

Mailing Address: 3101 Jay Street, Suites 110 arfyj 3anta Clara, California

Contact Person, Title and Telephone Numbe

Contact Person for Hazardous Waste Materials Manageand Manifests and Telephone Number(s):

Address of (Prospective) Premises: 3101 Jay St8edtes 110 and 210, Santa Clara, California

Length of (Prospective) Initial Term:

1. General Information:

Describe the initial proposed operations to takelin, on, or about the Premises, including, withionitation, principal products
processed, manufactured or assembled servicesctwities to be provided or otherwise conductediskig Tenants should describe any
proposed changes to on-going operations.

2. Use, Storage and Disposal of Hazardous Materia

2.1 Will any Hazardous Materials be used, generatededtor disposed of in, on or about the Premisa#ifg Tenants should
describe any Hazardous Materials which continugetased, generated, stored or disposed of in, abaut the Premise

Wastes Yes[ = No[ ]
Chemical Product Yes[ = No[ ]
Other Yes[ - No[ ]

If Yes is marked, please exple
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2.2 If*Yes” is marked in Section 2.1, attach a list of any Hdaas Materials to be used, generated, storedspoded of in, on or abo
the Premises, including the applicable hazard @adsan estimate of the quantities of such Hazartitaterials at any given time;
estimated annual throughput; the proposed locajar{d method of storage (excluding nominal amoohtsdinary household
cleaners and janitorial supplies which are not ls#gd by any Environmental Laws); and the propdsedtion(s) and method of
disposal for each Hazardous Material, including, éstimated frequency, and the proposed contragtagbcontractors. Existing
Tenants should attach a list setting forth therimfation requested above and such list should irchaatual data from on-going
operations and the identification of any variatiomsuch information from the prior y¢'s certificate

Storage Tanks and Sump:

3.1 Is any above or below ground storage of gasoliiesed, petroleum, or other Hazardous Materialsunk$ or sumps proposed in, on
or about the Premises? Existing Tenants shoulditéesgny such actual or proposed activit

Yes[ ] No[ ]
If yes, please explai

Waste Managemen

4.1 Has your company been issued an EPA Hazardous \@asterator I.D. Number? Existing Tenants shouldiles any additional
identification numbers issued since the previoutfomte.

Yes[ ] No[ ]

4.2 Has your company filed a biennial or quarterly mpas a hazardous waste generator? Existing Teshatild describe any new
reports filed.

Yes[ ] No[ ]
If yes, attach a copy of the most recent repoetffil

Wastewater Treatment and Discharge
5.1 Will your company discharge wastewater or othertesto:
storm drain’. sewer?
surface water no wastewater or other wastes dischar
Existing Tenants should indicate any actual disgbsrif so, describe the nature of any proposegtioal discharge(s).

5.2 Will any such wastewater or waste be treated bafmeharge’

Yes[ ] No[ ]
If yes, describe the type of treatment proposediktoonducted. Existing Tenants should describacdhgal treatment conducted.
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6. Air Discharges

6.1

6.2

Do you plan for any air filtration systems or stat¢k be used in your company’s operations in, csbaut the Premises that will
discharge into the air; and will such air emissibagnonitored? Existing Tenants should indicatetidreor not there are any such
air filtration systems or stacks in use in, onloo@ the Premises which discharge into the aineimether such air emissions are
being monitored

Yes[ ] No[ ]
If yes, please descrit

Do you propose to operate any of the following s/péequipment, or any other equipment requiringiaemissions permit?
Existing Tenants should specify any such equiprbeirtg operated in, on or about the Premi

Spray booth(s Incinerator(s,
Dip tank(s) Other (Please describ
Drying oven(s; No Equipment Requiring Air Permi

If yes, please descrit

7. Hazardous Materials Disclosures

7.1

7.2

Has your company prepared or will it be requireg@repare a Hazardous Materials management plann@ytement Planpursuan
to Fire Department or other governmental or regujahgencies’ requirements? Existing Tenants shimdlidate whether or not a
Management Plan is required and has been preg

Yes[ ] No[ ]

If yes, attach a copy of the Management Plan. Exjsienants should attach a copy of any requirethtgs to the
Management Plan.

Are any of the Hazardous Materials, and in pardcahemicals, proposed to be used in your operatigron or about the Premises
regulated under Proposition 65? Existing Tenantsishindicate whether or not there are any new khme Materials being so
used which are regulated under Propositior

Yes[ ] No[ ]
If yes, please explai
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8.

9.

Enforcement Actions and Complaints

8.1

8.2

8.3

With respect to Hazardous Materials or Environmidraigvs, has your company ever been subject to gapey enforcement
actions, administrative orders, or consent deave&sis your company received requests for infolmnatiotice or demand letters,
any other inquiries regarding its operations? ExsTenants should indicate whether or not any sations, orders or decrees h
been, or are in the process of being, undertakéraay such requests have been recei

Yes[ ] No[ ]

If yes, describe the actions, orders or decreesaapdontinuing compliance obligations imposed essalt of these actions,
orders or decrees and also describe any requesitsesior demands, and attach a copy of all suchrdents. Existing Tenants
should describe and attach a copy of any new agtamders, decrees, requests, notices or demahdsready delivered to Landlo
pursuant to the provisions of Section 27 of thestjLease Agreement.

Have there ever been, or are there now pendinglaavguits against your company regarding any enwirental or health and saf
concerns’

Yes[ ] No[ ]

If yes, describe any such lawsuits and attach sagfi¢he complaint(s), cross-complaint(s), pleadiagd all other documents
related thereto as requested by Landlord. Existgrgants should describe and attach a copy of amcoeplaint(s), cross-
complaint(s), pleadings and other related documeoitsiready delivered to Landlord pursuant togtevisions of Section 27 of tt
signed Lease Agreement.

Have there been any problems or complaints froracadjt Tenants, owners or other neighbors at yaupeay'’s current facility
with regard to environmental or health and safetycerns? Existing Tenants should indicate whethapbthere have been any
such problems or complaints from adjacent Tenamisers or other neighbors at, about or near theBes.

Yes[ ] No[ ]

If yes, please describe. Existing Tenants shoudritee any such problems or complaints not alrehsisiosed to Landlord
under the provisions of the signed Lease Agreement.

Permits and Licenses

9.1

Attach copies of all Hazardous Materials permitd Beenses including a Transporter Permit numbsrad to your company with
respect to its proposed operations in, on or att@miPremises, including, without limitation, anystewater discharge permits, air
emissions permits, and use permits or approvalstieg Tenants should attach copies of any new fterand licenses as well as
any renewals of permits or licenses previouslyass

The undersigned hereby acknowledges and agree@\fhthtis Hazardous Materials Disclosure Certifeca being delivered in connection wi
and as required by, Landlord in connection withdkealuation and finalization of a Lease Agreemertt will be attached thereto as an exhibit;
(B) that this Hazardous Materials Disclosure Ciedife is being delivered in accordance with, antegsired by, the provisions of Section 2
the Lease Agreement; and (C) that Tenant shall haderetain full and complete responsibility arability with respect to any of the
Hazardous Materials disclosed in the HazMat Cestié notwithstanding Landlord’s/Tenanteceipt and/or approval of such certificate. Te
further agrees that none of the following describet$ or events shall be construed or otherwisgprgted as either (a) excusing, diminishing
or otherwise limiting Tenant from the requiremeamfully and faithfully perform its obligations undéhe Lease with respect to Hazardous
Materials, including, without limitation, Tenanfisdemnification of the Indemnitees and compliandgi &/l Environmental
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Laws, or (b) imposing upon Landlord, directly odiirectly, any duty or liability with respect to asych Hazardous Materials, including,
without limitation, any duty on Landlord to invegdite or otherwise verify the accuracy of the regméations and statements made therein or t
ensure that Tenant is in compliance with all Enwin@ntal Laws; (i) the delivery of such certificadeLandlord and/or Landlord’acceptance
such certificate, (ii) Landlord’s review and appabef such certificate, (iii) Landlord’failure to obtain such certificate from Tenanaay time

or (iv) Landlords actual or constructive knowledge of the typesqumhtities of Hazardous Materials being usedgesttagenerated, disposed
or transported on or about the Premises by Terah¢mant's Responsible Parties. Notwithstandingéhegoing or anything to the contrary
contained herein, the undersigned acknowledgesgrags that Landlord and its partners, lendergep@sentatives may, and will, rely upon
the statements, representations, warranties, atificsgions made herein and the truthfulness tbkie entering into the Lease Agreement and
the continuance thereof throughout the term, aryd@mewals thereof, of the Lease Agreement.

| (print name) , acting witHlIfauthority to bind the (proposed) Tenant and ehdif of the (proposed) Tenant, certify, represent
and warrant that the information contained in ti@gificate is true and correct.

(Prospective) Tenant

By:
Title:

Date:
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Exhibit F to Lease Agreement
First Amendment to Lease Agreement
Change of Commencement Date

This First Amendment to Lease Agreement (the “Anmeadt”) is made and entered into to be effectivefds], 201[*], by and between
WESTCORE JAY, LLC, a Delaware limited liability cqrany (“Landlord "), and AMBARELLA CORPORATION, a Delaware corporati
(“ Tenant ™), with reference to the following facts:

Recitals

A. Landlord and Tenant have entered into that cettaase Agreement dated February 22, 2013 (ttease”), for the leasing of certain
premises containing approximately 35,347 rentatplemee feet of space located at 3101 Jay StredesS110 and 210, Santa Clara, California
(the “Premises”) as such Premises are more fully described in_tese.

B. Landlord and Tenant wish to amend the Lease Cameement Date and/or the Rent Commencement Déte aase.

NOW, THEREFORE, in consideration of the foregoimgl dor other good and valuable consideration, doeipt and adequacy of which i
hereby acknowledged, Landlord and Tenant herebseags follows:

1. Recitals Landlord and Tenant agree that the above rectalsrue and correct.

2. The Lease Commencement Date of the Lease shallb |, 201

3. The last day of the Term of the Lease (tlepiration Date ") shall be , 201
4. The dates on which the Base Rent will be adjuate:

for the period to the mdptBase Rent shall be $ ;

for the period to the mdptBase Rent shall be $ ;

for the period to the mdptBase Rent shall be $ ;

for the period to the mdptBase Rent shall be $ ;

for the period to the mdptBase Rent shall be $ ; and

for the period to the mdptBase Rent shall be $

5. Tenant hereby confirms and certifies the follmgvi
(&) Tenant has accepted possession of the premisasptits the terms of the Lea
(b)  The Premises are Ready for Occupancy (as defingekihease)
(c)  Therentable area of the Premises is

(d) Landlord disbursed to Tenant $[*] of the Exc€sssts Allowance, and, pursuant to the Work Lefflenant shall pay to
Landlord, as Additional Rent, sixty (60) monthlyypgents equal to $[*] (which amounts shall be paitha same time and
the same manner as Base Rent is payable)

(e) The Lease is in full force and effe
6. Effect of AmendmentExcept as modified herein, the terms and conditiof the Lease shall remain unmodified and comtintfull

force and effect. In the event of any conflict be¢w the terms and conditions of the Lease andA\thsndment, the terms and conditions of
Amendment shall prevail.
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7. Definitions: Unless otherwise defined in this Amendment,exiis not defined in this Amendment shall have tkammng set forth in
the Lease.

8. Authority: Subject to the provisions of the Lease, this Admant shall be binding upon and inure to the bewoéthe parties hereto,
their respective heirs, legal representatives,essmrs and assigns. Each party hereto and thengesigming below warrant that the person
signing below on such party’s behalf is authoritedo so and to bind such party to the terms af Ahendment.

9. The terms and provisions of the Lease are ha@ramyporated in this Amendment.
IN WITNESS WHEREOF , the parties have executed this Amendment aseodldte and year first above written.

LANDLORD:
WESTCORE JAY, LLC,
a Delaware limited liability compar

By: Westcore Jay Partnel
a Delaware general partnership,
its Sole Member and Manag

By: WP Jay, LLC,
a Delaware limited liability company,
its General Partne

By: MRB Manager, LLC
a Delaware limited liability company,
its Manage!
By: [EXHIBIT — DO NOT SIGN]
Name:

Title:

Date:

TENANT:
AMBARELLA CORPORATION,
a Delaware corporatic

By:  [EXHIBIT — DO NOT SIGN]

Name:

Title:

Date:
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Exhibit G to Lease Agreement
Sign Criteria

This exhibit, entitled “Sign Criteria”, is and shabnstitute_Exhibit Go that certain Lease Agreement dated for refergncposes as of
February 22, 2013 (thel'ease”), by and between WESTCORE JAY, LLC, a Delawaneitied liability company (‘Landlord "), and
AMBARELLA CORPORATION, a Delaware corporation Tenant "), for the leasing of certain premises located at 3ld)1Street, Suites 1
and 210, Santa Clara, California (thEremises”).

SIGN CRITERIA

These criteria have been established for the parpbassuring an outstanding business complex.d@w@ince will be strictly enforced, and
any installed non-conforming or unapproved signstie brought into conformance at the expenseeofeant.

A. GENERAL REQUIREMENTS
1. Tenant shall submit a sketch of its proposdization of the Landlord designated sign to Landléar written approval.

2. Tenant'’s sign base and frame shall be constiumtdandlord’s agent. The sign base shall be liestdy Landlord’s agent at Tenant's
expense. All tenant lettering shall be done byatent at Tenant’'s expense.

3. Tenant shall be responsible for the fulfillmehall requirements of these criteria.

B. GENERAL SPECIFICATIONS

1. No electrical or audible signs will be permittéaternally illuminated signs may be installedrgdification of the existing or
designated sign base. Final details for modificatiad installation must be given written approwal bndlord.

2. If the sign is lighted, the light source for ihemination of the sign shall be concealed froiew, and the light source shall not travel
from such light source straight to the viewer's.dystead, it shall be visible only from a reflectior diffusing surface. No part of the sign’s
light shall revolve, rotate, move or create thesibn of same.

3. The sign’s dimensions will be in accordance \wlith established sign program for the building.

4. Placement of the sign and method of attachméhbevdirected by Landlord. Sign copy will be nésted to company name, logo and
address numbers. The style, color and size ofritigidual company’s name may vary.

5. Upon the removal of any sign, any damage tdtlieling or sign base must be repaired by Tenant.

6. Tenants may place gold leaf lettering on theriot window area, not to exceed more than 144regmahes (gross area). The letters
not to exceed 3 inches in height.
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7. Except as provided herein, no advertising pligdranners, pennants, names, insignia, traderoadtber description material shall be
affixed or maintained upon the glass panes or ixteralls of the building.
REAR MAN DOORS

In order to insure uniformity in the printing of opany names or receiving and shipping signs onmeal doors, we have made the following
specifications:

1. The business name is to be the same as theusaden the tenant identification sign. In additiethe names, the words “shipping”
and “receiving” and the tenant’s logo may be used.

2. The letters will be 2 inches high, black or whaind in a specified, uniform style.
3. The proposed sign is to be approved by Landboat to installation to insure conformance.
[The remainder of this page intentionally left bidn
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Exhibit H to Lease Agreement
Tenant's Approved Signage

0. &

AVAVL VA

Ambarella

[The remainder of this page intentionally left bkdn
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Exhibit 23.1
CONSENT OF INDEPENDENT REGISTERED PUBLIC ACCOUNTINGRM

We hereby consent to the incorporation by referémt¢iee Registration Statement on Form S-8 (No-B838506) of Ambarella, Inc. of our
report dated April 4, 2013 relating to the finahs@tements, which appears in this Form 10-K.

/sl PricewaterhouseCoopers LLP

San Jose, California
April 4, 2013



Exhibit 31.1

CERTIFICATION OF PRINCIPAL EXECUTIVE OFFICER
Certification of Principal Executive Officer Required Under Rule 13a-14(a) and 15d-14(a) of the
Securities Exchange Act of 1934, as amended.

I, Feng-Ming Wang, certify that:
1. | have reviewed this Annual Report on Form 16fidmbarella, Inc.;

2. Based on my knowledge, this report does notador@ny untrue statement of a material fact or dn#ttate a material fact necessary to mak
the statements made, in light of the circumstanoger which such statements were made, not misigadih respect to the period covered by
this report;

3. Based on my knowledge, the financial statememis,other financial information included in théport, fairly present in all material respects
the financial condition, results of operations aadh flows of the registrant as of, and for, thegoks presented in this report;

4. The registrant’s other certifying officer(s) anare responsible for establishing and maintainiisglosure controls and procedures (as
defined in Exchange Act Rules 13a-15(e) and 15&)}5¢r the registrant and have:

(a) Designed such disclosure controls and procsdorecaused such disclosure controls and procedaoitee designed under our
supervision, to ensure that material informatidatieg to the registrant, including its consolidhgubsidiaries, is made known to us by others
within those entities, particularly during the metiin which this report is being prepared;

(b) Evaluated the effectiveness of the registradisslosure controls and procedures and presentisi report our conclusions about the
effectiveness of the disclosure controls and proees] as of the end of the period covered by #psit based on such evaluation; and

(c) Disclosed in this report any change in thestgnt’s internal control over financial reportithgat occurred during the registrant’s most
recent fiscal quarter (the registrant’s fourthdisguarter in the case of an annual report) thathaterially affected, or is reasonably likely to
materially affect, the registrant’s internal comeer financial reporting; and

5. The registrant’s other certifying officer(s) andave disclosed, based on our most recent evatuaf internal 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 weakses in the design or operation of internal cootrer financial reporting which are
reasonably likely to adversely affect the regisfeaability to record, process, summarize and refioancial information; and

(b) Any fraud, whether or not material, that invedvmanagement or other employees who have a sigmiifiole in the registrant’s
internal control over financial reporting.

Date: April 4, 2013

/sl Fen-Ming Wang

Fenc-Ming Wang

President and Chief Executive Offic
(Principal Executive Officer




Exhibit 31.2

CERTIFICATION OF PRINCIPAL FINANCIAL OFFICER
Certification of Principal Financial Officer Requir ed Under Rule 13a-14(a) and 15d-14(a) of the
Securities Exchange Act of 1934, as amended.

I, George Laplante, certify that:
1. | have reviewed this Annual Report on Form 16fidmbarella, Inc.;

2. Based on my knowledge, this report does notador@ny untrue statement of a material fact or dn#ttate a material fact necessary to mak
the statements made, in light of the circumstanoger which such statements were made, not misigadih respect to the period covered by
this report;

3. Based on my knowledge, the financial statememis,other financial information included in théport, fairly present in all material respects
the financial condition, results of operations aadh flows of the registrant as of, and for, thegoks presented in this report;

4. The registrant’s other certifying officer(s) anare responsible for establishing and maintainiisglosure controls and procedures (as
defined in Exchange Act Rules 13a-15(e) and 15&)}5¢r the registrant and have:

(a) Designed such disclosure controls and procsdorecaused such disclosure controls and procedaoitege designed under our
supervision, to ensure that material informatidatheg to the registrant, including its consolidhgubsidiaries, is made known to us by others
within those entities, particularly during the metiin which this report is being prepared;

(b) Evaluated the effectiveness of the registradisslosure controls and procedures and presentisi report our conclusions about the
effectiveness of the disclosure controls and proces] as of the end of the period covered by #psit based on such evaluation; and

(c) Disclosed in this report any change in thestgnt’s internal control over financial reportithgait occurred during the registrant’s most
recent fiscal quarter (the registrant’s fourthdisguarter in the case of an annual report) thathaterially affected, or is reasonably likely to
materially affect, the registrant’s internal comeer financial reporting; and

5. The registrant’s other certifying officer(s) alndave disclosed, based on our most recent evatuaf internal 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 weakses in the design or operation of internal cootrer financial reporting which are
reasonably likely to adversely affect the regisfeaability to record, process, summarize and refioancial information; and

(b) Any fraud, whether or not material, that invedvmanagement or other employees who have a sigmiifiole in the registrant’s
internal control over financial reporting.

Date: April 4, 2013

/sl George Laplante

George Laplant

Chief Financial Office

(Principal Financial and Accounting Office




Exhibit 32.1

CERTIFICATION OF PRINCIPAL EXECUTIVE OFFICER AND PR INCIPAL FINANCIAL OFFICER
PURSUANT TO
18 U.S.C. SECTION 1350,
AS ADOPTED PURSUANT TO
SECTION 906 OF THE SARBANES-OXLEY ACT OF 2002

I, Feng-Ming Wang, certify, pursuant to 18 U.S.@ctn 1350, as adopted pursuant to Section 9@tteoSarbanes-Oxley Act of 2002, that the
Annual Report of Ambarella, Inc. on Form KOfor the fiscal year ended January 31, 2013 fotynplies with the requirements of Section 1
or 15(d) of the Securities Exchange Act of 1934 tirad information contained in such Annual Repart@rm 10-K fairly presents in all
material respects the financial condition and rtssofl operations of Ambarella, Inc.

Date: April 4, 2013

By: /sl Fen-Ming Wang
Name: Fen¢-Ming Wang
Title:  President and Chief Executive Offic

I, George Laplante, certify, pursuant to 18 U.SS€ction 1350, as adopted pursuant to Section 9@G&dbarbanes-Oxley Act of 2002, that the
Annual Report of Ambarella, Inc. on Form KOfor the fiscal year ended January 31, 2013 fatiynplies with the requirements of Section 1
or 15(d) of the Securities Exchange Act of 1934 tirad information contained in such Annual Repart@rm 10-K fairly presents in all
material respects the financial condition and rtssofl operations of Ambarella, Inc.

Date: April 4, 2013

By: /sl George Laplante
Name: George Laplant
Title:  Chief Financial Office




