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PROSPECTUS

£ BROADCOM

Broadcom Inc.

Exchange Offer for

Up to $750,000,000 4.000% Senior Notes due 2029
Up to $1,200,000,000 4.150% Senior Notes due 2032

Broadcom Inc., a Delaware corporation (the “ Issuer,” “ Broadcom,” “we" or “us"), is offering (the “ Exchange Offer”), upon the terms and subject to the conditions
set forth in this prospectus, to exchange any and all of the notes that we issued on April 14, 2022, identified under “ Title of the Outstanding Notes” in the table below
(collectively, the “ Outstanding Notes”), for alike principal amount of notes that have been registered under the Securities Act of 1933, as amended (the “ Securities Act”),
having substantially the same terms as the Outstanding Notes of such series and evidencing the same indebtedness as the Outstanding Notes of such series, as described
under “ Title of the Exchange Notes’ in the table below (collectively, the “ Exchange Notes’ and, together with the Outstanding Notes, the “ Notes”). The terms of the
Exchange Offer are summarized below and are more fully described in this prospectus.

Description of the Outstanding Notes Description of the Exchange Notes
Principal
Title of the Amount CUsSIP Title of the
CUSIP Number Outstanding Notes Outstanding Number Exchange Notes
11135F BR1 (Rule 144A) 4.000% Senior Notes due 2029 $ 750,000,000 11135F BS9 4.000% Senior Notes due
U1109M AY 2 (Regulation S) 2029
11135F BT7 (Rule 144A) 4.150% Senior Notes due 2032 $1,200,000,000 11135F BU4 4.150% Senior Notes due
U1109M AZ9 (Regulation S) 2032

We are offering to exchange the Outstanding Notes for the Exchange Notes to satisfy our obligations in the registration rights agreement that we entered into when
the Outstanding Notes were issued pursuant to Rule 144A and Regulation S under the Securities Act. By means of a separate prospectus and not by means of this
prospectus, we are separately offering to exchange any and all of the notes that we issued on September 30, 2021. The offers are not conditioned on each other. This
prospectusis not an offer to sell or a solicitation of an offer to buy any securities being offered in the other exchange offer.

The Exchange Offer

*«  Wewill exchange al Outstanding Notes that are validly tendered and not validly withdrawn prior to the Expiration Date (as defined below) for an equal
principal amount of the respective series of Exchange Notes that are freely tradable, except in limited circumstances as described below.

e The Exchange Offer expires at 5:00 p.m., New Y ork City time, on July 17, 2026, unless extended (the “ Expiration Date"). We do not currently intend to
extend the Expiration Date.

*  To exchange your Outstanding Notes for Exchange Notes, you are required to make the representations described herein to us, including those set forth on
pages 21-23 in the section entitled “ The Exchange Offer.”

*  You may withdraw tenders of your Outstanding Notes at any time prior to the Expiration Date of the Exchange Offer.
*  Theexchange of the Outstanding Notes for Exchange Notes in the Exchange Offer will not constitute a taxable event for U.S. federal income tax purposes.

e Wewill not receive any proceeds from the Exchange Offer. The Outstanding Notes surrendered and exchanged for the Exchange Notes will be retired and
cancelled. Accordingly, the issuance of the Exchange Notes will not result in any increase in our outstanding indebtedness.

The Exchange Notes

*  Theterms of the Exchange Notes to be issued in the Exchange Offer are identical in all material respectsto the terms of the respective series of Outstanding
Notes, except that the transfer restrictions, registration rights and additional payments upon afailure to fulfill certain obligations under the registration rights
agreement do not apply to the Exchange Notes, and the Exchange Notes will have a different CUSIP number.



Resales of the Exchange Notes

¢ The Exchange Notes may be resold in the over-the-counter market, in negotiated transactions or through a combination of such methods. We do not plan to
list the Exchange Notes on any securities exchange or market.
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All untendered Outstanding Notes will continue to be subject to the transfer restrictions set forth in the Outstanding Notes and in the Indenture (as defined below
in “ Description of Exchange Notes"). In general, the Outstanding Notes may not be offered or sold, except in transactions that are registered under the Securities Act or
pursuant to an exemption from, or in a transaction not subject to, the Securities Act and applicable state securities laws. Other than in connection with the Exchange
Offer, we do not intend to register the Outstanding Notes under the Securities Act.

See “Risk Factors” beginning on page 9 for a discussion of certain risksthat you should consider before participatingin
the Exchange Offer.

Each broker-dealer that receives Exchange Notes for its own account pursuant to the Exchange Offer must acknowledge that it will deliver a prospectusin
connection with any resale of such Exchange Notes. By so acknowledging and delivering a prospectus, a broker-dealer will not be deemed to admit that it isan
“underwriter” within the meaning of the Securities Act. This prospectus, as it may be amended or supplemented from time to time, may be used by a broker-dealer in
connection with resales of Exchange Notes received in exchange for Outstanding Notes where such Outstanding Notes were acquired by such broker-dealer as aresult of
market-making activities or other trading activities. In addition, all dealers effecting transactions in the Exchange Notes may be required to deliver a prospectus. We have
agreed that, for aperiod of 180 days after the date of this prospectus (or such shorter period if a broker-dealer is no longer required to deliver the prospectus), we will
make this prospectus available to any broker-dealer for use in connection with such resales. See “ Plan of Distribution.”

Neither the Securities and Exchange Commission (the“SEC”) nor any state securities commission has approved or disapproved of these securities or
passed upon the adequacy or accuracy of this prospectus. Any representation to the contrary isa criminal offense.

The date of this prospectusisJune 17, 2026.
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You should rely only on theinformation contained or incor porated by referencein this prospectusor in any additional written communication
prepared by or authorized by us. We have not authorized anyoneto provide you with any information or represent anything about us, our financial
resultsor the Exchange Offer that isnot contained in or incor porated by referenceinto this prospectusor in any additional written communication
prepared by or on behalf of us. If given or made, any such other information or representation should not berelied upon as having been authorized by
us. Wearenot making an offer to exchangethe Outstanding Notesin any jurisdiction wherethe offer or saleisnot permitted. Y ou should assumethat
theinformation in this prospectusor in any additional written communication prepared by or on behalf of usisaccurate only as of the date on its cover
page and that any information incor porated by reference herein isaccurate only as of the date of the document containing such information
incor porated by reference.

None of the Issuer, the Trustee (as defined below), the Exchange Agent (as defined below) or any of their respective affiliates makes any
recommendation asto whether or not you should tender Outstanding Notes pursuant to the Exchange Offer, and no one has been authorized by any of
them to make such recommendations. Y ou should make your own decisions asto whether to tender Outstanding Notes, and, if so, the principal amount
of Outstanding Notesto tender.

This registration statement incorporates important business and financial information about Broadcom that is not included or delivered with this
document. The registration statement, including the exhibits and schedules, is available at the SEC's website at www.sec.gov. Y ou may also access the
SEC filings and obtain other information about Broadcom Inc. through the Investor Center section of our website, whichislocated at
www.broadcom.com. Information on, or accessible through, our website is expressly not incorporated by reference into, and does not constitute a part of,



this prospectus, except for the SEC filings set forth below under “ Incorporation of Certain Documents by Reference.” To ensuretimely delivery, you
must make your request to usno later than July 10, 2026, which isfive business days prior to the Expiration Date of the Exchange Offer.

Asused in this prospectus, unless otherwise indicated or required by the context, the terms“ Broadcom,” “we,” “our,” “us” and the “ Company”
refer to Broadcom Inc. and its consolidated subsidiaries, and the term “Issuer” refers only to Broadcom Inc. and not to any of its subsidiaries.

We operate on a 52- or 53-week fiscal year ending on the Sunday closest to October 31. Our fiscal year ended November 2, 2025 was a 52-week
fiscal year.
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WHERE YOU CAN FIND MORE INFORMATION

Wefile periodic reports, proxy statements and other information with the SEC. Our SEC filings are available on the SEC' s website at www.sec.gov
and through the Investor Center section of our website at www.broadcom.com. The reference to our website address does not constitute incorporation
by reference of the information contained on or accessible through our website.

This prospectusis part of aregistration statement on Form S-4 (File No. 333-296623) that we filed with the SEC with respect to the Exchange Offer
and does not contain all of the information set forth in the registration statement. For further information with respect to us and the Exchange Notes, we
refer you to the registration statement and the exhibits and schedules filed therewith. Statements contained in this prospectus or any related free writing
prospectus as to the contents of any contract, agreement or any other document referred to are not necessarily complete. With respect to each of these
contracts, agreements or other documentsfiled as an exhibit to the registration statement or the documents incorporated by reference therein, referenceis
made to the exhibits for a more compl ete description of the matter involved.
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INCORPORATION OF CERTAIN DOCUMENTSBY REFERENCE

The SEC allows usto “incorporate by reference” in this prospectus the information in other documents that we file with it, which means that we can
disclose important information to you by referring you to those publicly filed documents. The information incorporated by reference herein is considered
to be a part of this prospectus, and information in documents that we file later with the SEC will automatically update and supersede information
contained in documents filed earlier with the SEC or contained in this prospectus. This prospectusincorporates by reference the following documents
Broadcom hasfiled with the SEC:

1) Annual Report on Form 10-K for thefiscal year ended November 2, 2025, filed on December 18, 2025;

2 Quarterly Reports on Form 10-Q for the fiscal quarters ended February 1, 2026 and May 3, 2026, filed on March 11, 2026 and June 9, 2026,
respectively;

3 Current Reports on Form 8-K filed on December 11, 2025 (Item 8.01 only), January 13, 2026, March 2, 2026, March 4, 2026 (Item 8.01 only),
April 2, 2026, April 6, 2026, April 21, 2026, June 3, 2026 (Item 8.01 only) and June 11, 2026; and

4 Definitive Proxy Statement on Schedule 14A, filed on March 2, 2026 (solely to the extent specifically incorporated by reference into
Broadcom’'s Annual Report on Form 10-K for the fiscal year ended November 2, 2025, filed on December 18, 2025).

All documents that we subsequently file pursuant to Sections 13(a), 13(c), 14 or 15(d) of the Securities Exchange Act of 1934, as amended (the
“Exchange Act”), after the date of this prospectus until the completion of the Exchange Offer shall be deemed incorporated by referencein this
prospectus and to be part hereof from the date of the filing of such documents except asto any portion of any document, portions of documents, exhibit
or other information that is deemed to be furnished and not filed under such provisions.

If requested, we will provide to each person, including any beneficial owners, to whom a prospectusis delivered a copy of the reports and
documents that have been incorporated by reference into this prospectus. Exhibitsto the filings will not be sent unless those exhibits have been
specifically incorporated by reference into such documents. To obtain a copy of these filings at no cost, you may make arequest through the Investor
Center section of our website or by writing or telephoning us at the following address or phone number:

Broadcom Inc.

Attn: Investor Relations
3421 Hillview Avenue
Palo Alto, California 94304
Telephone: (650) 427-6000

IN ORDER TO OBTAIN TIMELY DELIVERY, YOU MUST REQUEST THE INFORMATION NO LATER THAN JULY 10, 2026, WHICH ISFIVE
BUSINESSDAYSBEFORE THE EXPIRATION OF THE EXCHANGE OFFER.
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PROSPECTUS SUMMARY

This summary highlights selected information contained elsewhere, or incorporated by reference, in this prospectus and may not contain
all of the information that may be important to you. You should carefully read this together with the entire prospectus, and the documents
incor porated by reference, including the * Risk Factors” section, the historical financial statements and the notes to those financial statements.

Broadcom Inc.

Broadcom Inc., a Delaware corporation headquartered in Palo Alto, California, isaglobal technology leader that designs, develops and
supplies a broad range of semiconductor and semiconductor-based solutions and infrastructure software solutions. Our semiconductor and
semiconductor-based solutions include a broad portfolio of complex digital and mixed signal devices based on silicon wafers with complementary
metal oxide semiconductor transistors, |11-V based devices, network interface cards and other modules, switches, subsystems and, in some cases,
racks. Our solutions are used in awide array of environments, end products and applications, such as enterprise and artificial intelligence (“Al”)
data centers, servers and networking and connectivity equipment, as well as storage systems, home connectivity devices, set-top boxes, broadband
access, telecommunication equipment, wireless devices and base stations, factory automation, power generation and alternative energy systems,
and electronic displays. Our infrastructure software solutions help enterprises simplify their information technology (“I1T") environments. Our
customersrely on our infrastructure and security software solutions to modernize, optimize, and secure the most complex private cloud, hybrid
cloud and edge environments. This enables scalability, agility, automation, insights, resiliency and security, making it easy for customersto run
their mission-critical workloads. We also offer mission-critical fibre channel storage area networking (*FC SAN”) products and related software in
the form of modules, switches and subsystems incorporating multiple semiconductor products.

Corporate Information

Our principal executive officeislocated at 3421 Hillview Avenue, Palo Alto, California 94304, and our tel ephone number is (650) 427-6000. All
of our operations are conducted through our various subsidiaries, which are organized and operated according to the laws of their country of
incorporation, and consolidated by Broadcom. We maintain an Investor Center page on our website at www.broadcom.com where general
information about Broadcom is available. The reference to our website address does not constitute incorporation by reference of the information
contained on our website. For further information regarding Broadcom, including financial information, you should refer to our recent filings with the
SEC. See“Where Y ou Can Find More Information.”
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The Exchange Offer

The summary below describes the principal terms of the Exchange Offer. You should read carefully this entire prospectus and all the
information included or incorporated by reference herein, especially the risks discussed in the section entitled “ Risk Factors” beginning on
page 9 of this prospectus and in our periodic reportsfiled with the SEC. See al so the section of this prospectus titled “ The Exchange Offer,”
which contains a more detailed description of the terms and conditions of the Exchange Offer.

General In connection with a private placement completed on April 14, 2022, we entered into a
registration rights agreement with theinitial purchasers of the Outstanding Notes (as
defined below) in which we agreed, among other things, to use our commercially reasonable
efforts to cause the Exchange Offer described in this prospectus to be consummated upon
the terms and subject to the conditions set forth in such registration rights agreement. Y ou
are entitled to exchange in the Exchange Offer your Outstanding Notes for Exchange Notes
(as defined below), which areidentical in all material respects to the Outstanding Notes
except:

+ theoffer and sale of the Exchange Notes will have been registered under the
Securities Act;

+ the Exchange Notes are not entitled to any registration rights that are applicable to
the Outstanding Notes under the registration rights agreement; and

« theprovisions of the registration rights agreement that provide for payment of
additional amounts upon aregistration default are no longer applicable.




The Exchange Offer

Transfers

We are offering to exchange up to $750,000,000 4.000% Senior Notes due 2029 (the “ 2029
Notes") and up to $1,200,000,000 4.150% Senior Notes due 2032 (the “ 2032 Notes’ and,
together with the 2029 Notes, collectively, the “ Exchange Notes’), in each case the offer
and sale of which have been registered under the Securities Act, for any and all of the
outstanding $750,000,000 4.000% Senior Notes due 2029 and $1,200,000,000 4.150% Senior
Notes due 2032 (collectively, the “ Outstanding Notes” and, together with the Exchange
Notes, the “Notes”) that weissued on April 14, 2022.

Outstanding Notes may be exchanged only in minimum denominations of $2,000 and in
integral multiples of $1,000 in excess thereof.

Subject to the satisfaction or waiver of specified conditions, we will exchange the Exchange
Notes for all Outstanding Notes that are validly tendered and not validly withdrawn prior to
the expiration of the Exchange Offer. The exchange will be effected promptly after the
expiration of the Exchange Offer.

Based on interpretations by the staff of the SEC set forth in no-action letters issued to third
parties, we believe that the Exchange Notesissued pursuant to the Exchange Offer in
exchange for Outstanding Notes may be offered for resale, resold and otherwise transferred

by
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Expiration Date

Withdrawal

Interest on the Exchange Notes and the
Outstanding Notes

Conditionsto the Exchange Offer

you (unless you are our “&ffiliate” within the meaning of Rule 405 under the Securities Act)
without the requirement to comply with the registration and prospectus-delivery provisions
of the Securities Act, provided that:

* you are acquiring the Exchange Notesin the ordinary course of your business; and

* you have not engaged in, do not intend to engage in, and have no arrangement or
understanding with any person to participate in, a distribution of the Exchange
Notes.

If you are a broker-deal er and receive Exchange Notes for your own account in exchange for
Outstanding Notes that you acquired as aresult of market-making activities or other trading
activities, you must acknowledge that you will deliver this prospectus in connection with
any resale of the Exchange Notes. See “Plan of Distribution.”

The Exchange Offer expires at 5:00 p.m., New Y ork City time, on July 17, 2026, unless
extended by us. We do not currently intend to extend the Expiration Date.

Y ou may withdraw any tender of your Outstanding Notes at any time prior to the expiration
of the Exchange Offer. We will return to you any of your Outstanding Notes that are not
accepted for any reason for exchange, without expense to you, promptly after the expiration
or termination of the Exchange Offer.

The Exchange Notes bear interest at the following rates: 4.000% per annum for the 2029
Notes and 4.150% per annum for the 2032 Notes. In each case, the Exchange Notes bear
interest from April 15, 2026.

If your Outstanding Notes are accepted for exchange, you will receive interest on the
corresponding Exchange Notes and not on such Outstanding Notes. Any Outstanding
Notes not accepted for exchange will remain outstanding and continue to accrue interest
according to their terms.

The Exchange Offer is not conditioned upon any minimum aggregate principal amount of
any series of the Outstanding Notes being tendered or accepted for exchange. Our
obligation to accept Outstanding Notes tendered in the Exchange Offer is subject to the
satisfaction or waiver of certain customary conditions. We currently expect that each of the
conditionswill be satisfied and that no waivers will be necessary. See “ The Exchange
Offer—Conditions to the Exchange Offer.”

By means of a separate prospectus and not by means of this prospectus, we are separately
offering to exchange any and all of the notes that we issued on September 30, 2021. The
offers are not conditioned on each other. This prospectusis not an offer to sell or a
solicitation of an offer to buy any securities being offered in the other exchange offer.

3




Table of Contents

Proceduresfor Tendering Outstanding Notes

Special Proceduresfor Beneficial Owners

No Letter of Transmittal

No Guaranteed Delivery Procedures

Effect on Holders of Outstanding Notes

Holders of Outstanding Notes who wish to participate in the Exchange Offer must comply
with the procedures under The Depository Trust Company (“DTC”)'s Automated Tender
Offer Program (“ATOP”) prior to the Expiration Date. By participating in the Exchange Offer,
aholder of Outstanding Notes will be deemed to have represented to us that, among other
things:

* it doesnot have an arrangement or understanding with any person or entity to
participate in the distribution of the Exchange Notes;

* itisnotan“affiliate” of ourswithin the meaning of Rule 405 under the Securities
Act;

* itisnot engaged in, and does not intend to engage in, adistribution of the Exchange
Notes;

e itisacquiring the Exchange Notesin the ordinary course of its business; and

« ifiitisabroker-dealer that receives Exchange Notes for its own account in exchange
for Outstanding Notes that were acquired as aresult of market-making activities or
other trading activities, it will deliver a prospectus, as required by law, in connection
with any resale of such Exchange Notes.

If you are abeneficial owner of Outstanding Notes that are registered in the name of a
broker, dealer, commercial bank, trust company or other nominee, and you wish to tender
those Outstanding Notes in the Exchange Offer, you should contact the registered holder
promptly and instruct the registered holder to tender those Outstanding Notes on your
behalf. If you wish to tender on your own behalf, you must, prior to delivering your
Outstanding Notes, either make appropriate arrangements to register ownership of the
Outstanding Notes in your name or obtain a properly completed bond power from the
registered holder. The transfer of registered ownership may take considerable time and may
not be able to be completed prior to the Expiration Date.

Thereisno letter of transmittal for Outstanding Notes tendered in connection with the
Exchange Offer. The valid electronic submission of acceptance through ATOP shall
constitute delivery of the Outstanding Notes in connection with the Exchange Offer.

There are no guaranteed delivery procedures for the Exchange Offer. Holders must tender
their Outstanding Notesin accordance with DTC's ATOP procedures prior to the Expiration
Date.

Asaresult of the making of, and upon acceptance for exchange of all validly tendered
Outstanding Notes pursuant to the terms of, the Exchange Offer, we will have fulfilled a
covenant under the
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Consequences of Failureto Exchange

U.S. Federal Income Tax Consequences of the

registration rights agreement. Accordingly, there will be no increase in the applicable
interest rate on the Outstanding Notes under the circumstances described in the
registration rights agreement. If you do not tender your Outstanding Notes in the Exchange
Offer, you will continue to be entitled to all the rights and limitations applicable to the
Outstanding Notes as set forth in the Indenture under which the Outstanding Notes were
issued, except we will not have any further obligation to you to provide for the exchange
and registration of the Outstanding Notes under the registration rights agreement.

All untendered Outstanding Notes will continue to be subject to the transfer restrictions set
forth in the Outstanding Notes and in the Indenture under which the Outstanding Notes
wereissued. In general, the Outstanding Notes may not be offered or sold, exceptina
transaction that is registered under the Securities Act or pursuant to an exemption from, or
in atransaction not subject to, the Securities Act and applicable state securities laws. Other
than in connection with the Exchange Offer, we do not anticipate that we will register the
offer and sale of the Outstanding Notes under the Securities Act. To the extent that
Outstanding Notes are tendered and accepted in the Exchange Offer, the trading market for
untendered Outstanding Notes could be adversely affected.

The exchange of Outstanding Notes for Exchange Notes in the Exchange Offer will not




Exchange Offer

Use of Proceeds

Exchange Agent

constitute a taxable event for United States federal income tax purposes. See“ Certain U.S.
Federal Income Tax Considerations.”

Wewill not receive any cash proceeds from the issuance of Exchange Notesin the
Exchange Offer. See“ Use of Proceeds.”

Wilmington Trust, National Association, isthe Exchange Agent for the Exchange Offer. The
address and telephone number of the Exchange Agent are set forth under “ The Exchange
Offer—Exchange Agent.”
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| ssuer

Notes Offered

Interest Rate

Interest Payment Dates

Maturity Dates

No Guarantees

Ranking

The Exchange Notes

The summary below describes the principal terms of the Exchange Notes. Certain of the terms and conditions described bel ow are subject
to important limitations and exceptions. The “ Description of Exchange Notes” section of this prospectus contains more detailed descriptions of
the terms and conditions of the Outstanding Notes and the Exchange Notes. The Exchange Notes will have termsidentical in all material
respects to the Outstanding Notes, except that the offer and sale of the Exchange Notes will be registered under the Securities Act and the
Exchange Notes will not contain terms with respect to transfer restrictions, registration rights and additional payments upon a failure to fulfill
certain of our obligations under the registration rights agreement.

Broadcom Inc., a Delaware corporation.

$750,000,000 aggregate principal amount of 4.000% Senior Notes due 2029.
$1,200,000,000 aggregate principal amount of 4.150% Senior Notes due 2032.
4.,000% per annum for the 2029 Notes.

4.150% per annum for the 2032 Notes.

Interest on each series of Exchange Noteswill be payable semi-annually in cash in arrears
on April 15 and October 15 of each year, commencing on October 15, 2026.

Interest accrues from April 15, 2026, the most recent date on which interest has been paid
on the Outstanding Notes.

April 15, 2029 for the 2029 Notes.
April 15, 2032 for the 2032 Notes.

Neither the Outstanding Notes are, nor will the Exchange Notes be, guaranteed. See
“Description of Exchange Notes—Guarantees.”

The Exchange Notes will be the Issuer’s senior unsecured obligations and will:

* rank equal inright of payment with all of the Issuer’s other existing and future senior
unsecured indebtedness;

« rank senior in right of payment to the I ssuer’s existing and future subordinated
indebtedness;

* beeffectively subordinated in right of payment to the I ssuer’s existing and future
secured obligations, to the extent of the assets securing such obligations; and

*  bestructurally subordinated in right of payment to any existing and future
indebtedness or other liabilities, including trade payables, of the Issuer’s
subsidiaries.

Asof May 3, 2026, (i) the Issuer had approximately $61,437 million aggregate principal
amount of indebtedness for borrowed money, and (ii) the Issuer’s subsidiaries had

approximately $5,283 million aggregate principal amount of unsecured indebtedness for
borrowed
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Optional Redemption

Change of Control Triggering Event

money outstanding (excluding intercompany indebtedness), of which $777 millionis
guaranteed by the Issuer, and all of which indebtedness for borrowed money of such
subsidiaries would be structurally senior to the Exchange Notes with respect to claims on
the assets and cash flows of the Issuer’s subsidiaries.

The Issuer may, at its option, redeem or repurchase the Exchange Notes of each series, in
wholeor in part, at any time and from time to time prior to February 15, 2029 (in the case of
the 2029 Notes) and January 15, 2032 (in the case of the 2032 Notes), in each case at aprice
equal to 100% of the principal amount of the Exchange Notes of such series to be redeemed,
plus a“make-whole” premium, which is described under “ Description of Exchange Notes—
Optional Redemption,” plus accrued and unpaid interest, if any, to, but excluding, the
redemption date.

On or after February 15, 2029 (in the case of the 2029 Notes) and January 15, 2032 (in the
case of the 2032 Notes), the I ssuer may redeem or repurchase all or any part of the Exchange
Notes of the applicable series, at any time or from time to time, at aredemption price equal to
100% of the aggregate principal amount of the Exchange Notes of such seriesto be
redeemed, plus accrued and unpaid interest thereon, if any, to, but excluding, the
redemption date. See “ Description of Exchange Notes—Optional Redemption.”

Additional Amounts, Redemption for Taxation ReasonsAfter the occurrence of a Non-U.S. Domicile Transaction (as defined in * Description of

Exchange Notes—Certain Covenants—Limitation on Mergers and Other Transactions”), if
payments made by anon-U.S. Payor (as defined in “ Description of Exchange Notes—
Additional Amounts”) are subject to any withholding or deduction of taxes by certain
relevant tax jurisdictions (other than the United States or any of its political subdivisions or
governmental authorities), subject to certain exceptions, the non-U.S. Payor isrequired to
pay the additional amounts necessary so that the net amount received by the holders of the
Exchange Notes after the withholding or deduction is not |ess than the amount that they
would have received in the absence of the withholding or deduction. In the event that
certain changesin the tax law of any relevant jurisdiction would require anon-U.S. Payor to
make payments of such additional amounts on the Exchange Notes, the non-U.S. Payor may
redeem the applicable series of Exchange Notesin whole, but not in part, at any time, at a
redemption price of 100% of the principal amount, plus accrued and unpaid interest, if any,
and additional amounts, if any, to the date of redemption. See “ Description of Exchange
Notes—Additional Amounts” and “ Description of Exchange Notes—Redemption for
Taxation Reasons.”

If the Issuer experiences a Change of Control Triggering Event (as defined under
“Description of Exchange Notes”), each holder of Exchange Notes may require usto
repurchase some or all of its
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Certain Covenants

Book-Entry

No Listing

Exchange Notes at a purchase price equal to 101% of the aggregate principal amount
thereof, plus accrued and unpaid interest, if any, and additional amounts, if any, to, but
excluding, the repurchase date. See “Description of Exchange Notes—Purchase of Notes
upon a Change of Control Triggering Event.”

The Indenture governing the Exchange Notes contains covenants that limit, among other
things, the ability of the Issuer and its subsidiariesto:

e incur certain secured debt;
e enter into certain sale and lease-back transactions; and
« consolidate, merge, sell or otherwise dispose of al or substantially al of their assets.

These covenants are subject to anumber of important qualifications and limitations. See
“Description of Exchange Notes—Certain Covenants.”

The Exchange Notes will beissued in book-entry form and will be represented by global
certificates deposited with, or on behalf of, DTC and registered in the name of Cede & Co.,
DTC'snominee. Beneficial interestsin the Exchange Noteswill be shown on, and transfers
will be effected only through, records maintained by DTC or its nominee; and these
interests may not be exchanged for certificated notes, except in limited circumstances. See
“Description of Exchange Notes—Book-Entry, Delivery and Form.”

The Exchange Notes will not be listed on any securities exchange or market.




Governing Law State of New Y ork.
Trustee, SecuritiesRegistrar and Paying Agent Wilmington Trust, National Association (in such capacity, the “Trustee”).

Risk Factors Y ou should carefully consider al of the information included and incorporated by reference
in this prospectus, including the risks under the heading “ Risk Factors” in our Annual
Report on Form 10-K for the fiscal year ended November 2, 2025, and our Quarterly Reports
on Form 10-Q for the quarters ended February 1, 2026 and May 3, 2026, and in this
prospectus beginning on page 9, aswell asin the other reports we file from time to time with
the SEC that are incorporated by reference herein. In addition, you should review the
information set forth under “ Forward-L ooking Statements” before deciding to tender your
Outstanding Notes in the Exchange Offer.
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RISK FACTORS

Before deciding to tender your Outstanding Notes in the Exchange Offer, you should consider the risks described below and the other
information included or incorporated by reference in this prospectus, including the risks under the heading “ Risk Factors’ in our Annual Report on
Form 10-K for the fiscal year ended November 2, 2025, and our Quarterly Reports on Form 10-Q for the quarters ended February 1, 2026 and May 3,
2026, aswell asthe other reports we file from time to time with the SEC that are incorporated by reference herein. The risks and uncertainties
described below and in the incor porated documents are not the only risks and uncertainties that we face. Any of the following risks could materially
and adversely affect our business, financial condition or results of operations. Additional risks and uncertainties not currently known to us or those
we currently view to be immaterial may also materially and adver sely affect our business, financial condition or results of operations. In any such
case, the market price of our Exchange Notes could decline and you could lose all or part of your investment. The risks discussed below also include
forward-looking statements, and our actual results may differ substantially from those discussed in these forward-looking statements. See “ Forward-
Looking Statements” in this prospectus. In addition to the risk factorsincorporated by reference herein, you should consider the additional risk
factors below.

Risks Relating to Non-Participation in the Exchange Offer
The Outstanding Notes are subject to transfer restrictions.

The Exchange Notes will be registered pursuant to aregistration statement filed with the SEC of which this prospectus forms a part. On the other
hand, we have not registered the Outstanding Notes under the Securities Act. Consequently, the Outstanding Notes may not be offered or sold in the
United States unless they are registered or transferred pursuant to an exemption from registration under the Securities Act. Asaresult, holders of the
Outstanding Notes who do not participate in the Exchange Offer will face additional restrictions on the resale of their Outstanding Notes as compared to
the Exchange Notes, and such holders may not be able to sell their Outstanding Notes at the time they wish or at prices acceptable to them. In addition,
we do not currently anticipate that we will register the Outstanding Notes under the Securities Act and, if you are eligible to exchange your Outstanding
Notesin the Exchange Offer and do not exchange your Outstanding Notes in the Exchange Offer, you will no longer be entitled to have those
Outstanding Notes registered under the Securities Act pursuant to the registration rights agreement, subject to limited exceptions.

Theliquidity of any trading marketsthat currently exist for the Outstanding Notes may be adversely affected by the Exchange Offer, and holders
who fail to participate in the Exchange Offer may find it more difficult to sell their Outstanding Notes after the Exchange Offer is completed.

To the extent tenders of Outstanding Notes for exchange in the Exchange Offer are accepted by us and the Exchange Offer is completed, the
trading markets for the Outstanding Notes that remain outstanding following the completion of the Exchange Offer may be significantly more limited. The
remaining Outstanding Notes may command lower prices than comparabl e issues of securities with greater market liquidity and, if they currently qualify
for inclusion in certain indices, may no longer qualify for inclusion. Reduced market values and reduced liquidity may also make the trading prices of the
remaining Outstanding Notes more volatile. As aresult, the market prices for the Outstanding Notes that remain outstanding after the completion of the
Exchange Offer may be adversely affected as aresult of the Exchange Offer.

Risks Relating to Participation in the Exchange Offer
The Exchange Offer may be cancelled or delayed.

The consummation of the Exchange Offer is subject to, and conditional upon, the satisfaction or waiver of the conditions discussed under “ The
Exchange Offer—Conditions to the Exchange Offer.” We may, at our option and in our sole discretion, waive any such conditions. Even if the Exchange
Offer is completed, the Exchange
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Offer may not be completed on the schedul e described in this prospectus. Accordingly, holders participating in the Exchange Offer may have to wait
longer than expected to receive their Exchange Notes, during which time such holderswill not be able to effect transfers of their Outstanding Notes
tendered for exchange.

Your tender of Outstanding Notes may not be accepted if you do not follow the applicable procedures for the Exchange Offer.

We will exchange the Exchange Notes for Outstanding Notes only if Outstanding Notes are in fact validly tendered and properly completed
documentation for the Exchange Offer is delivered along with such tender, and if such Outstanding Notes are furthermore accepted for exchange
pursuant to the Exchange Offer. Holders of Outstanding Notes are responsible for complying with all of the applicable procedures for tendering
Outstanding Notes for exchange. If the instructions are not strictly complied with, the tender of Outstanding Notes may be rejected. See “ The Exchange
Offer—Procedures for Tendering Outstanding Notes” for adescription of the procedures to be followed to tender Outstanding Notes.

Y ou should allow sufficient time to ensure delivery of the necessary documents. None of Broadcom, the Exchange Agent or any other personis
under any duty to notify you of defects or irregularities with respect to the tenders of Outstanding Notes for exchange.

I f you are a broker-dealer or participating in a distribution of the Exchange Notes, you may be required to deliver prospectuses and comply with
other requirements.

If you exchange your Outstanding Notes in the Exchange Offer for the purpose of participating in a distribution of the Exchange Notes, you may be
deemed to have received restricted securities and, if so, you will be required to comply with the registration and prospectus delivery requirements of the
Securities Act in connection with any resale transaction. In addition, abroker-deal er that purchased Outstanding Notes for its own account as part of
market-making activities or trading activities must deliver a prospectus when it sells the Exchange Notesiit receivesin exchange for Outstanding Notesin
the Exchange Offer. Our obligation to keep the registration statement, of which this prospectus forms a part, effectiveislimited. Accordingly, we cannot
guarantee that a current prospectus will be available at all timesto broker-dealers wishing to resell their Exchange Notes.

Risks Relating to the Exchange Notes

Our substantial indebtedness could adversely affect our financial health, our ability to execute our business strategy and our ability to fulfill our
obligations under the Exchange Notes.

From time to time, we require significant expenditures to support our growth and respond to business challenges, and as aresult we have
additional cash requirements to support the payment of interest on our outstanding indebtedness. We have outstanding indebtedness and other
financial obligations, including backstops, and significant unused borrowing capacity under our revolving credit facility. As of May 3, 2026, (i) the | ssuer
had approximately $61,437 million aggregate principal amount of indebtedness for borrowed money, and (ii) the Issuer’s subsidiaries had approximately
$5,283 million aggregate principal amount of unsecured indebtedness for borrowed money outstanding (excluding intercompany indebtedness), of which
$777 million is guaranteed by the Issuer, and all of which indebtedness for borrowed money of such subsidiaries would be structurally senior to the
Exchange Notes with respect to claims on the assets and cash flows of the I ssuer’s subsidiaries. We may also incur additional indebtedness or enter into
other financing arrangements, including backstops, in the future. Our substantial existing indebtedness and any incurrence of additional indebtednessin
the future and the instruments governing our indebtedness could have important consequences including:

. increasing our vulnerability to adverse general economic and industry conditions;
. limiting our flexibility in planning for, or reacting to, changesin the economy and the industries in which we operate;
-10-
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. placing us at a competitive disadvantage compared to our competitors with lessindebtedness;

. making it more difficult to borrow additional fundsin the future to fund growth, acquisitions, working capital, capital expenditures and other
purposes;

. potentially requiring us to dedicate a substantial portion of our cash flow from operations to payments on our indebtedness, thereby
reducing the availability of our cash flow to fund our other business needs; and

. making it more difficult for usto satisfy our financial obligations, including the I ssuer’s obligations with respect to the Exchange Notes.

We receive debt ratings from the major credit rating agenciesin the United States. Factors that may impact our credit ratings include debt levels,
planned asset purchases or sales and near-term and long-term production growth opportunities. Liquidity, asset quality, cost structure, reserve mix and
commodity pricing levels could also be considered by the rating agencies. While we are focused on maintaining investment grade ratings from these
agencies, we may be unable to do so. Any downgrade in our credit rating or the ratings of our indebtedness, or adverse conditionsin the debt capital
markets, could:

. adversely affect the trading prices of, or markets for, our debt securities;
. increase interest expense under our term facilities;
. increase the cost of, and adversely affect our ability to refinance, our existing debt; and

. adversely affect our ability to raise additional debt.



In addition, the current market volatility may adversely impact our ability to manage our debt, including through borrowing at favorable interest
rates or due to reduced cash flows.

Theinstruments governing our indebtedness impose certain restrictions on our business.

The instruments governing our indebtedness contain, and the Indenture governing the Exchange Notes contains, certain covenantsimposing
restrictions on our business. These restrictions may affect our ability to operate our business, to plan for, or react to, changesin the market conditions or
our capital needs and may limit our ability to take advantage of potential business opportunities asthey arise. The restrictions placed on usinclude
maintenance of an interest coverage ratio and limitations on our ability to incur certain secured debt, enter into certain sale and |ease-back transactions
and consolidate, merge, sell or otherwise dispose of all or substantially all of our assets. In addition, these instruments contain customary events of
default upon the occurrence of which, after any applicable grace period, the indebtedness could be declared immediately due and payable. In such event,
we may not have sufficient available cash to repay such debt at the time it becomes due, or be able to refinance such debt on acceptable termsor at all.
Any of the foregoing could materially adversely affect our business, financial condition and results of operations.

Servicing our debt requires a significant amount of cash, and we may not have sufficient cash flow from our businessto pay our substantial debt.

Our ability to make scheduled payments of the principal of, to pay interest on, and to refinance, our debt, depends on our future performance,
which is subject to economic, financial, competitive and other factors. Our business may not continue to generate cash flow from operationsin the future
sufficient to satisfy our obligations under our existing indebtedness, the Exchange Notes, and any future indebtedness we may incur and to make
necessary capital expenditures. If we are unable to generate such cash flow, we may be required to adopt one or more alternatives, such as reducing or
delaying investments or capital expenditures, selling assets, refinancing or obtaining additional equity capital on termsthat may be onerous or highly
dilutive. Our ability to refinance our outstanding indebtedness or future indebtedness will depend on the capital markets and our financial condition at
such time. We may not be able to engage in any of these activities or engage in these activities on desirable terms when needed, which could result in a
default on our indebtedness.
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In addition, we conduct our operations through our subsidiaries, none of which are or will be guarantors of the Exchange Notes. Accordingly,
repayment of our indebtedness, including the Exchange Notes, is dependent on the generation of cash flow by our subsidiaries and their ability to make
such cash available to us, by dividend, debt payment or otherwise. Our subsidiaries may not be able to, or may not be permitted to, make distributions to
enable us to make paymentsin respect of our indebtedness, including the Exchange Notes. In the event that we do not receive distributions from our
subsidiaries, we may be unable to make required principal and interest payments on our indebtedness, including the Exchange Notes.

Claims of holders of the Exchange Noteswill be structurally subordinated to claims of creditors of our existing and future subsidiaries.

The Outstanding Notes are not, and the Exchange Notes will not be, guaranteed by any of the Issuer’s subsidiaries. Payments on the Exchange
Notes are required to be made only by the Issuer. Asaresult, no payments are required to be made from assets of the Issuer’s subsidiaries, unless those
assets are transferred by dividend or otherwise to the Issuer. In the event that any subsidiary becomesinsolvent, liquidates, reorganizes, dissolves or
otherwise winds up, holders of its debt and its trade creditors generally will be entitled to payment on their claims from the assets of that subsidiary
before any of those assets are made available to the Issuer. Consequently, your claimsin respect of the Exchange Noteswill be structurally subordinated
to all existing and future liabilities and obligations of the Issuer’s subsidiaries. As of May 3, 2026, (i) the Issuer had approximately $61,437 million
aggregate principal amount of indebtedness for borrowed money, and (ii) the Issuer’s subsidiaries had approximately $5,283 million aggregate principal
amount of unsecured indebtedness for borrowed money outstanding (excluding intercompany indebtedness), of which $777 million is guaranteed by the
Issuer, and al of which indebtedness for borrowed money of such subsidiaries would be structurally senior to the Exchange Notes with respect to claims
on the assets and cash flows of the | ssuer’s subsidiaries.

Since the Exchange Notes will not be guaranteed, no holder of the Exchange Notes will have aclaim as a creditor against any of the Issuer’s
subsidiaries, and the indebtedness and other liabilities, including trade payables and preferred stock, if any, whether secured or unsecured, of the
Issuer’s subsidiaries will be structurally senior to the claim of any holders of the Exchange Notes.

We may not be able to repurchase the Exchange Notes upon a Change of Control Triggering Event.

Upon the occurrence of a Change of Control Triggering Event (as defined under “ Description of Exchange Notes—Purchase of Notes upon a
Change of Control Triggering Event”), unless the I ssuer has exercised its option to redeem the Exchange Notes as described below under “ Description of
Exchange Notes—Optional Redemption,” each holder of Exchange Noteswill have the right to require that the Issuer purchase all or aportion (equal to a
minimum of $2,000 or an integral multiple of $1,000 in excess thereof) of such holder’'s Exchange Notes, at a purchase price equal to 101% of the aggregate
principal amount thereof plus accrued and unpaid interest, if any, to, but excluding, the date of purchase, subject to the rights of holders of Exchange
Notes on the relevant record date to receive interest due on the relevant interest payment date. See “ Description of Exchange Notes—Purchase of Notes
upon a Change of Control Triggering Event.”

The source of fundsfor any purchase of the Exchange Notes will be the Issuer’ s avail able cash or cash generated from its subsidiaries operations
or other sources, including borrowings, sales of assets or sales of equity. The Issuer may not be able to repurchase the Exchange Notes upon a Change
of Control Triggering Event because it may not have sufficient financial resourcesto purchase all of the Exchange Notes that are tendered upon a Change
of Control Triggering Event. Further, the Issuer may be contractually restricted under the terms of other debt we may incur in the future from



repurchasing all of the Exchange Notes tendered by holders upon a Change of Control Triggering Event. Accordingly, the I ssuer may not be able to
satisfy its obligation to purchase the Exchange Notes unless we are abl e to refinance or obtain waivers under such other indebtedness. Such failure to
repurchase any tendered Exchange Notes upon a Change of Control (as defined under “ Description of Exchange Notes—Purchase of Notes upon a
Change of Control Triggering Event”) would cause a default under
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the Indenture governing the Exchange Notes and may cause a default under other debt agreements governing our other indebtedness, including our
other indentures and credit agreements. Any transaction causing the occurrence of a Change of Control Triggering Event may also require usto offer to
repurchase or repay our other indebtedness pursuant to similar provisionsin our other debt agreements, including our indentures, and any of our future
debt agreements may contain similar provisions.

Holders of the Exchange Notes may not be able to determine when a Change of Control giving riseto their right to have the Exchange Notes
repurchased has occurred following a sale of “ substantially all” of the assets of Broadcom.

The phrase “all or substantially al,” as used with respect to our assets in the definition of “Change of Control,” is subject to interpretation under
applicable state law, and its applicability in a given instance would depend upon the facts and circumstances. Thereisalimited body of case law
interpreting the phrase “ substantially all,” and thereis no precise established definition of the phrase under applicable law. Accordingly, the applicability
of the requirement that the Issuer offer to repurchase the Exchange Notes as aresult of asale, transfer, conveyance or other disposition of lessthan all of
its assets and the assets of its subsidiaries, taken as awhole, to another person may be uncertain. In addition, some important corporate events, such as
leveraged recapitalizations or the sale of the I ssuer to a public company that does not have a majority stockholder may not, under the Indenture
governing the Exchange Notes, constitute a Change of Control that would require the I ssuer to repurchase the Exchange Notes, even though those
corporate events could increase the level of our indebtedness or otherwise adversely affect our capital structure, credit ratings or the value of the
Exchange Notes. See “ Description of Exchange Notes—Purchase of Notes upon a Change of Control Triggering Event.” Similar provisionsin our other
debt agreements, including our indentures and credit agreements, and in any of our future debt agreements, may present similar risks.

Anincreasein market interest rates could result in a decrease in therelative value of the Exchange Notes.

In general, as market interest rates rise, debt instruments bearing interest at afixed rate decline in value because the premium over market interest
rates, if any, will decline. Consequently, if you exchange your Outstanding Notes in the Exchange Offer and market interest rates increase, the market
values of your Exchange Notes may decline. We cannot predict the future level of market interest rates.

Our credit ratings may not reflect all risks of your investment in the Exchange Notes.

Any credit ratings assigned or that will be assigned to the Exchange Notes are limited in scope, and do not address all material risksrelating to an
investment in the Exchange Notes, but rather reflect only the view of each rating agency at the time the rating isissued. An explanation of the
significance of such rating may be obtained from such rating agency. We cannot assure you that such credit ratings will remain in effect for any given
period of time or that arating will not be lowered, suspended or withdrawn entirely by the applicable rating agencies, if, in such rating agency’s judgment,
circumstances so warrant.

Agency credit ratings are not arecommendation to buy, sell or hold any security. Each agency’s rating should be evaluated independently of any
other agency’srating. Actual or anticipated changes or downgradesin our credit ratings, including any announcement that our ratings are under further
review for adowngrade, could affect the market value of the Exchange Notes and increase our corporate borrowing costs.

Thelssuer may choose to redeem some or all of the Exchange Notes prior to maturity.

The I ssuer may redeem some or al of the Exchange Notes at any time and from time to time. See “ Description of Exchange Notes—Optional
Redemption.” Although the Exchange Notes contain provisions designed to compensate you for the lost value of such Exchange Notesif we redeem
some or al of such Exchange Notes prior to maturity, such provisions only approximate thislost value and may not adequately compensate you.
Furthermore, in the event that certain changes in the tax law of any relevant jurisdiction would require anon-U.S. Payor (as defined in “ Description of
Exchange Notes—Additional Amounts”), following the
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occurrence of aNon-U.S. Domicile Transaction (as defined in “ Description of Exchange Notes—Certain Covenants—L imitation on Mergers and Other
Transactions”), to make payments of “additional amounts” on a series of Exchange Notes, the non-U.S. Payor may redeem such series of Exchange Notes
inwhole, but not in part, at any time, at aredemption price of 100% of the principal amount, plus accrued and unpaid interest, if any, and additional
amounts, if any, to, but excluding, the date of redemption. See“ Description of Exchange Notes—Additional Amounts.” Depending on prevailing interest
rates at the time of any such redemption, you may not be able to reinvest the redemption proceeds in acomparabl e security (including with comparable
ratings) at an interest rate as high as the interest rate of the Exchange Notes of the applicabl e series being redeemed or at an interest rate that would
otherwise compensate you for any lost value as aresult of any redemption of Exchange Notes.



There arelimited covenantsin the I ndenture governing the Exchange Notes.

The Indenture governing the Exchange Notes contains limited covenants, including those restricting our ability to incur certain secured debt and
engagein certain sale and | ease-back transactions. The limitations on incurring secured debt and sale and |ease-back transactions contain certain
exceptions. In addition, neither we nor any of our subsidiaries are restricted from incurring additional unsecured debt or other liabilities, including
additional senior debt, under the Indenture governing the Exchange Notes. If we incur additional debt or liabilities, our ability to pay our obligationson
the Exchange Notes could be adversely affected. We expect that we will from time to time incur additional debt and other liabilities. In addition, we are not
restricted under the Indenture governing the Exchange Notes from paying dividends or issuing or repurchasing our securities. Further, the Indenture
governing the Exchange Notes permits us and our subsidiaries to engage in certain significant corporate events that would not constitute a“change of
control” that would require us to make an offer to repurchase the Exchange Notes. There are no financial covenantsin the Indenture governing the
Exchange Notes. Y ou are not protected under the Indenture governing the Exchange Notes in the event of ahighly leveraged transaction, reorganization,
default under our existing indebtedness, restructuring, merger or similar transaction that may adversely affect you, except to the extent described under
“Description of Exchange Notes—Certain Covenants—Limitation on Mergers and Other Transactions.”

Thetrading prices of the Exchange Notes may be volatile and can be directly affected by many factors, including our credit rating.

To the extent trading markets for the Exchange Notes devel op, the trading prices of the Exchange Notes could be subject to significant fluctuation
in response to, among other factors, changesin our operating results and financial metrics, interest rates, the market for debt securities, general economic
conditions and securities analysts' recommendations, if any, regarding our securities. Credit rating agencies continually revise their ratings for companies
they follow, including us. Any ratings downgrade could adversely affect the trading prices of the Exchange Notes, or the trading market for the Exchange
Notes, to the extent atrading market for the Exchange Notes devel ops. The condition of the financial and credit markets and prevailing interest rates have
fluctuated in the past and are likely to fluctuate in the future and any fluctuation may impact the trading prices of the Exchange Notes.

We may not be able to refinance our indebtedness on favorableterms, if at all. Our inability to refinance our indebtedness, including the Exchange
Notes, could materially and adversely affect our liquidity and our ongoing results of operations.

Our ability to refinance our indebtedness will depend in part on our operating and financial performance, which, in turn, is subject to prevailing
economic conditions and to financial, business, legislative, regulatory and other factors beyond our control. In addition, prevailing interest rates or other
factors at the time of refinancing could increase our interest expense. A refinancing of our indebtedness could also require usto comply with more
onerous covenants than the covenants to which we are presently subject and restrict our business operations. Our inability to refinance our
indebtedness or to do so upon attractive terms could materially and adversely affect our business, prospects, results of operations, financial condition
and cash flows, and make us more vulnerable to adverse industry and general economic conditions.
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FORWARD-LOOKING STATEMENTS

This prospectus, any free writing prospectus and the documentsincorporated by reference into this prospectus may contain forward-looking
statements (including within the meaning of Section 21E of the Exchange Act, and Section 27A of the Securities Act) concerning Broadcom. These
statementsinclude, but are not limited to, statements that address our expected future business and financial performance and other statementsidentified
by words such as “will,” “expect,” “believe,” “anticipate,” “estimate,” “should,” “intend,” “plan,” “potential,” “predict,” “project,” “aim,” and similar
words, phrases or expressions. These forward-looking statements are based on current expectations and beliefs of Broadcom’s management, current
information available to Broadcom’s management, and current market trends and market conditions, and involve risks and uncertainties that may cause
actual resultsto differ materially from those contained in forward-looking statements. Accordingly, we caution you not to place undue reliance on these
statements.

Particular uncertainties that could materially affect future resultsinclude risks associated with: global economic conditions and uncertainty;
government regulations, trade restrictions and trade tensions; global political and economic conditions relating to our international operations; cyclicality
in the semiconductor industry undergoing profound change due to Al; any loss of our significant customers and fluctuations in the timing and volume of
significant customer demand; the slow or unsuccessful return on our research and development investments, expansion of our business strategy or
adoption of new business models; our dependence on contract manufacturing and outsourced supply chain; our dependency on alimited number of
suppliers; our ability to continue winning business in the semiconductor solutionsindustry; our ability to accurately estimate customers’ demand and
adjust our manufacturing and supply chain accordingly; dependence on senior management and our ability to attract and retain qualified personnel; our
ability to maintain or improve gross margin; our ability to protect against cybersecurity threats and a breach of security systems; prolonged disruptions
of our, our customers’ or our suppliers' facilities or other significant operations; our ability to maintain appropriate manufacturing capacity and quality;
dependence on and risks associated with distributors and other channel partners of our products; ability of our software portfolio to manage and secure
IT infrastructures and environments; demand for our data center virtualization products and customer acceptance of our software, services and business
strategy; competitiveness of our software solutions and compatibility of our software with operating environments, platforms or third-party products; our
ability to enter into satisfactory software license agreements; use of open source software in our software and services; sales to government customers,
our ability to manage our software solutions and services lifecycles; our competitive performance; quarterly and annual fluctuationsin operating results;
any acquisitions or dispositions we may make, such as delays, challenges and expenses associated with receiving governmental and regul atory
approvals and satisfying other closing conditions, and with integrating acquired businesses with our existing businesses and our ability to achieve the
benefits, growth prospects and synergies expected by such acquisitions; involvement in legal proceedings; our ability to protect our intellectual property
and the unpredictability of any associated litigation expenses; any expenses or reputational damage associated with resolving customer product warranty
and indemnification claims, or other undetected defects or bugs; our compliance with privacy and data security laws; corporate responsibility matters;



our provision for income taxes and overall cash tax costs; our ability to maintain tax concessionsin certain jurisdictions; potential tax liabilities asaresult
of acquiring VMware; our significant indebtedness and the need to generate sufficient cash flows to service and repay such debt; the amount and
frequency of our share repurchase program; and other events and trends on a national, regional, industry-specific and global scale, including those of a
political, economic, business, competitive and regulatory nature.

All forward-looking statements are qualified in their entirety by reference to the factors discussed under the heading “ Risk Factors’ in this
prospectus and under similar headingsin our other filings with the SEC that are incorporated by referencein this prospectus. We caution you that the
foregoing list of important factors may not contain all of the material factorsthat areimportant to you. In addition, in light of these risks and uncertainties,
the mattersreferred to in the forward-looking statements contained in this prospectus or incorporated by reference into this prospectus may not in fact
occur. We undertake no intent or obligation to publicly update or revise any forward-looking statement, whether as aresult of new information, future
events or otherwise, except as required by law.
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USE OF PROCEEDS

Broadcom will not receive any cash proceeds from the issuance of the Exchange Notes pursuant to the Exchange Offer. The Outstanding Notes
surrendered in exchange for the Exchange Notes will be retired and cancelled and cannot be reissued. Accordingly, theissuance of the Exchange Notes
will not result in any increase in our indebtedness.
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THE EXCHANGE OFFER

General

We are offering to exchange alike principal amount of Exchange Notes for any or all Outstanding Notes on the terms and subject to the conditions
set forth in this prospectus. We refer to the offer as the “ Exchange Offer.” Y ou may tender some or all of your Outstanding Notes pursuant to the
Exchange Offer, in permitted denominations.

As of the date of this prospectus, $750,000,000 4.000% Senior Notes due 2029 and $1,200,000,000 4.150% Senior Notes due 2032 are outstanding.
This prospectusisfirst being sent to all registered holders of Outstanding Notes known to us on or about June 17, 2026. Our obligation to accept
Outstanding Notes for exchange pursuant to the Exchange Offer is subject to the satisfaction or waiver of certain conditions set forth under
“—Conditionsto the Exchange Offer” below. We anticipate that each of the conditionswill be satisfied and that no waiverswill be necessary.

Purpose and Effect of the Exchange Offer

In connection with the private offering and sale of the Outstanding Notes, we entered into aregistration rights agreement with theinitial
purchasers of the Outstanding Notesin which we agreed, under certain circumstances, to file aregistration statement relating to an offer to exchange the
Outstanding Notes for Exchange Notes. Pursuant to the registration rights agreement, we agreed to use our commercially reasonabl e efforts to cause the
registration statement of which this prospectus forms a part to become effective and to cause the Exchange Offer to be consummated upon the terms and
subject to the conditions set forth in the registration rights agreement. The form and terms of the Exchange Noteswill beidentical in all material respects
to the form and terms of the Outstanding Notes, except that the offer and sale of the Exchange Notes will be registered under the Securities Act, and the
Exchange Notes will not contain terms with respect to transfer restrictions, registration rights and additional payments upon afailureto fulfill certain of
our obligations under the registration rights agreement. The Exchange Noteswill be issued under and entitled to the benefits of the Indenture that
authorized the issuance of the Outstanding Notes. For a description of the Indenture, see “ Description of Exchange Notes.”

Registration Rights

The following description of the registration rights agreement is only abrief summary of the agreement. It does not purport to be completeand is
qualified initsentirety by referenceto al of the terms, conditions and provisions of the registration rights agreement. For further information, please refer
to the registration rights agreement listed in the exhibit index in the registration statement of which this prospectus forms a part.

Pursuant to the registration rights agreement and under the circumstances set forth below, we agreed to use our commercially reasonable efforts to
cause the SEC to declare effective a shelf registration statement with respect to the resale of the Outstanding Notes within the time periods specified in
the registration rights agreement and to keep the shelf registration statement effective until the earliest to occur of the following: (1) when aregistration
statement with respect to the Outstanding Notes has become effective and such Outstanding Notes have been exchanged or disposed of pursuant to
such registration statement, (2) when the Outstanding Notes cease to be outstanding, or (3) the date that isfive years from the respective closing date of
the sale of the Outstanding Notes to theinitial purchasers. These circumstancesinclude:

. if applicable interpretations of the staff of the SEC do not permit us to effect the Exchange Offer;



. if, for any other reason, we do not consummate the Exchange Offer on or before April 14, 2027, as applicable;

if aninitial purchaser of the Outstanding Notes notifies us following consummation of the Exchange Offer that Outstanding Notes held by it
are not eligible to be exchanged for Exchange Notesin the Exchange Offer; or
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. if certain holders are prohibited by law or SEC policy from participating in the Exchange Offer or may not resell the Exchange Notes acquired
by them in the Exchange Offer to the public without delivering a prospectus.

If wefail to comply with specified obligations under the registration rights agreement, we will be required to pay additional interest to holders of the
Outstanding Notes. Such additional interest will generally be required to be paid if:

. we fail to consummate the Exchange Offer on or before April 14, 2027;

. we are required to file a shelf registration statement, and wefail to file the shelf registration statement with the SEC on or before the 90th day
after the date on which the shelf registration statement is required to befiled; or

. after the registration statement of which this prospectus forms a part or the shelf registration statement, as the case may be, is effective,
such registration statement thereafter ceasesto be effective or usable (subject to certain exceptions).

Each tendering holder of Outstanding Notes will represent, among other things, that:

. itisnot an affiliate of oursor, if an affiliate of ours, will comply with the registration and prospectus delivery requirements of the Securities
Act to the extent applicable in connection with the resale of the Exchange Notes;

. the Exchange Notes will be acquired in the ordinary course of its business;

. it isnot participating, does not intend to participate, and has no arrangement or understanding with anyone to participate, in the
distribution (within the meaning of the Securities Act) of the Exchange Notes;

. itisnot abroker-dealer that purchased any of the Outstanding Notes from us for resale pursuant to Rule 144A or any other available
exemption under the Securities Act; and

. if such holder is abroker-dealer that will receive Exchange Notes for its own account in exchange for Outstanding Notes that were acquired
as aresult of market-making activities or other trading activities, that it will deliver aprospectus (or to the extent permitted by law, make
available a prospectus to purchasers) in connection with any resale of such Exchange Notes. See “Plan of Distribution.”

Terms of the Exchange Offer

Upon the terms and subject to the conditions set forth in this prospectus, we will accept for exchange in the Exchange Offer any Outstanding
Notesthat are validly tendered and not validly withdrawn prior to the Expiration Date. We will issue $2,000 principal amount or an integral multiple of
$1,000 in excess thereof of Exchange Notes in exchange for a corresponding principal amount of Outstanding Notes surrendered in the Exchange Offer. In
exchange for each outstanding note surrendered in the Exchange Offer, we will issue Exchange Notes with alike principal amount.

The Exchange Offer is not conditioned upon any minimum aggregate principal amount of Outstanding Notes being tendered for exchange.

As of the date of this prospectus, there is outstanding atotal of $1,950,000,000 aggregate principal amount of the Outstanding Notes. This
prospectusis being provided to DTC as the registered holder of Outstanding Notes. There will be no fixed record date for determining registered holders
of Outstanding Notes entitled to participate in the Exchange Offer.

We intend to conduct the Exchange Offer in accordance with the provisions of the registration rights agreement, the applicable requirements of the
Exchange Act, and the rules and regulations of the SEC. The Exchange Offer will remain open for at |east 20 business days, or longer if required by
applicable law, after the date that we deliver notice of the Exchange Offer to the holders of the Outstanding Notes.

-18-

Table of Contents

Outstanding Notes that are not tendered for exchange in the Exchange Offer will remain outstanding and continue to accrue interest and be entitled
to the rights and benefits that such holders have under the Indenture relating to such holders' series of Outstanding Notes and the registration rights
agreement, except we will not have any further obligations to provide for the registration of the Outstanding Notes under the registration rights
agreement.

We will be deemed to have accepted for exchange properly tendered Outstanding Notes when we have given written notice of the acceptance
to the Exchange Agent. The Exchange Agent will act as agent for the tendering holders for the purposes of receiving the Exchange Notes from us and
delivering Exchange Notes to holders. Subject to the terms of the registration rights agreement, we expressly reserve the right to amend or



terminate the Exchange Offer and to refuse to accept Outstanding Notes for exchange upon the occurrence of any of the conditions specified below
under “—Conditions to the Exchange Offer.”

If you tender your Outstanding Notesin the Exchange Offer, you will not be required to pay brokerage commissions or fees or transfer taxes with
respect to the exchange of Outstanding Notes. We will pay all charges and expenses, other than certain applicabl e taxes described below, in connection
with the Exchange Offer. It isimportant that you read the information under the caption “—Fees and Expenses” below for more details regarding fees and
expenses incurred in the Exchange Offer.

Expiration Date, Extensions, Amendments

Asused in this prospectus, the term “ Expiration Date” means 5:00 p.m., New Y ork City time, on July 17, 2026. However, if we, in our sole discretion,
extend the period of time for which the Exchange Offer is open, the term “ Expiration Date” will mean the latest time and date to which we shall have
extended the expiration of such Exchange Offer.

To extend the period of time during which an Exchange Offer is open, we will notify the Exchange Agent of any extension by written notice,
followed by notification by press release or other public announcement to the registered holders of the Outstanding Notes no |ater than 9:00 am., New
York City time, on the next business day after the previously scheduled Expiration Date. The notification will set forth, among other things, the
approximate number of Outstanding Notes tendered to date.

We reserve theright, in our sole discretion:
. to delay accepting for exchange any Outstanding Notes (only in the case that we amend or extend the Exchange Offer);

. to extend the Exchange Offer or to terminate the Exchange Offer if any of the conditions set forth below under “—Conditions to the
Exchange Offer” have not been satisfied by giving written notice of such delay, extension or termination to the Exchange Agent; and

. subject to the terms of the registration rights agreement, to amend the terms of the Exchange Offer in any manner. In the event of amaterial
changein the Exchange Offer, including the waiver of amaterial condition, we will extend the offer period, if necessary, so that at |east five
business days remain in such offer period following notice of the material change.

Any delay in acceptance, extension, termination or anendment will be followed as promptly as practicable by written notice to the registered
holders of the Outstanding Notes. If we amend the Exchange Offer in amanner that we determine to constitute amaterial change, we will promptly
disclose the amendment in a manner reasonably cal culated to inform the holders of applicable Outstanding Notes of that amendment.
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Conditionsto the Exchange Offer

Despite any other term of the Exchange Offer, we will not be required to accept for exchange, or to issue Exchange Notesin exchange for, any
Outstanding Notes, and we may terminate or amend the Exchange Offer as provided in this prospectus prior to the Expiration Dateif in our reasonable
judgment:

. the Exchange Offer, or the making of any exchange by a holder violates any applicable law or interpretation of the SEC; or

. any action or proceeding has been instituted or threatened in writing in any court or by or before any governmental agency with respect to
the Exchange Offer that, in our judgment, would reasonably be expected to impair our ability to proceed with the Exchange Offer.

In addition, we will not be obligated to accept for exchange the Outstanding Notes of any holder that has not made to us:

. the representations described under “—Procedures for Tendering Outstanding Notes” and “—A cceptance of Exchange Notes” and “Plan
of Distribution;” and

. any other representations as may be reasonably necessary under applicable SEC rules, regulations, or interpretations to make available to
us an appropriate form for registration of the offer and sale of the Exchange Notes under the Securities Act.

We expressly reserve theright at any time or at various timesto extend the period of time during which the Exchange Offer is open. Consequently,
we may delay acceptance of any Outstanding Notes by providing written notice of such extension to their holders, which such notice may be delivered
electronically through DTC. We will return any Outstanding Notes that we do not accept for exchange for any reason without expense to their tendering
holder promptly after the expiration or termination of the Exchange Offer.

We expressly reserve the right to amend or terminate the Exchange Offer and to reject for exchange any Outstanding Notes not previously
accepted for exchange upon the occurrence of any of the conditions of the Exchange Offer specified above. We will give written notice of any extension,
amendment, non-acceptance or termination to the Exchange Agent, which notice may be electronic, and holders of the Outstanding Notes as promptly as
practicable, which such notice to holders may be delivered electronically through DTC. In the case of any extension, such notice will be issued no later
than 9:00 am., New Y ork City time, on the next business day after the previously scheduled Expiration Date.

These conditions are for our sole benefit, and we may assert them regardless of the circumstances that may give rise to them or waive themin
wholeor in part at any or at various times prior to the Expiration Date in our sole discretion. If we fail at any time to exercise any of the foregoing rights,



thisfailure will not constitute awaiver of such right. Each such right will be deemed an ongoing right that we may assert at any time or at various times
prior to the Expiration Date.

In addition, we will not accept for exchange any Outstanding Notes tendered, and will not issue Exchange Notes in exchange for any such
Outstanding Notes, if at such time any stop order is threatened or in effect with respect to the registration statement of which this prospectus constitutes
apart or the qualification of the Indenture under the Trust Indenture Act of 1939, as amended (the “ Trust Indenture Act”).

The Exchange Offer is not conditioned upon any minimum aggregate principal amount of any series of the Outstanding Notes being tendered or
accepted for exchange. Our obligation to accept Outstanding Notes tendered in the Exchange Offer is subject to the satisfaction or waiver of certain
customary conditions. We currently expect that each of the conditionswill be satisfied and that no waiverswill be necessary.

By means of a separate prospectus and not by means of this prospectus, we are separately offering to exchange any and all of the notes that we
issued on September 30, 2021. The offers are not conditioned on each other. This prospectusis not an offer to sell or asolicitation of an offer to buy any
securities being offered in the other exchange offer.
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Proceduresfor Tendering Outstanding Notes
What to Submit and How

If you, as the registered holder of Outstanding Notes, wish to tender your Outstanding Notes for exchange in the Exchange Offer, you must
contact aDTC participant to compl ete the book-entry transfer procedures described below prior to the Expiration Date and you must comply withDTC's
Automated Tender Offer Program (“ATOP”) procedures described below. In addition, atimely confirmation of a book-entry transfer of Outstanding
Notes, if such procedure isavailable, into the Exchange Agent’s account at DTC using the procedure for book-entry transfer described below, must be
received by the Exchange Agent prior to the Expiration Date.

Representations, Warranties, Acknowledgements and Undertakings

By tendering Outstanding Notes through the submission of an electronic acceptance instruction in accordance with the requirements of DTC's
ATOP, atendering holder of Outstanding Notes represents and warrants to us that:

. neither the holder nor any beneficial owner for which the holder is tendering Outstanding Notes has (and, at the time the Exchange Offer is
consummated, neither will have) an arrangement or understanding with any person or entity to participate in adistribution of the Exchange
Notes;

. neither the holder nor any beneficial owner for which the holder istendering Outstanding Notesis an “ ffiliate,” as such termisdefinedin
Rule 405 promulgated under the Securities Act, of ours. Upon our request, the holder or such beneficial owner will deliver to usalegal
opinion confirming it is not such an affiliate;

. neither the holder nor any beneficial owner for which the holder is tendering Outstanding Notesis engaging in or intends to engagein a
distribution of the Exchange Notes within the meaning of the federal securitieslaws;

. the holder and any beneficial owner for which the holder is tendering Outstanding Notes is acquiring the Exchange Notesin the ordinary
course of business of the holder (or such beneficial owner);

. the holder and each beneficial owner for which the holder is tendering Outstanding Notes acknowledges and agrees that any person who is
abroker-dealer registered under the Exchange Act or is participating in the Exchange Offer for the purpose of distributing the Exchange
Notes must comply with the registration and prospectus delivery requirements of the Securities Act in connection with a secondary resale
transaction of the Exchange Notes or interests therein acquired by such person and cannot rely on the interpretive position of the staff of
the SEC set forth in Morgan Stanley & Co. Incorporated (available June 5, 1991) and Exxon Capital Holdings Corporation (available
May 13, 1988), asinterpreted in the SEC staff’s|etter to Shearman & Sterling, dated July 2, 1993, or similar no-action |etters;

. the holder and each beneficial owner for which the holder is tendering Outstanding Notes understands, acknowledges, and agrees that a
secondary resal e transaction described in the paragraph immediately above and any resal es of Exchange Notes or interests therein obtained
by such holder or beneficial owner in exchange for Outstanding Notes or interests therein originally acquired by such holder or beneficial
owner directly from us should be covered by an effective registration statement containing the selling security holder information required
by Item 507 or Item 508, as applicable, of Regulation S-K of the SEC; and

. the holder is not acting on behalf of any person or entity who could not truthfully make the foregoing representations and warranties.

In addition, by tendering Outstanding Notes through the submission of an electronic acceptance instruction in accordance with the requirements
of ATOP, each broker-dealer that isto receive Exchange Notes for its own
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account in exchange for Outstanding Notes represents and warrants to us that such Outstanding Notes were acquired by that broker-dealer as aresult of
market-making activities or other trading activities and acknowledges and agrees that it will deliver a prospectus that meets the requirements of the
Securities Act in connection with any resale of the Exchange Notes; however, by so acknowledging and agreeing and by delivering a prospectus, such
broker-dealer will not be deemed to admit that it isan “underwriter” within the meaning of the Securities Act. See “Plan of Distribution.”

By tendering Outstanding Notes through the submission of an electronic acceptance instruction in accordance with the requirements of ATOP, a
tendering holder of Outstanding Notes also represents and warrants to us that such holder:

acknowledges receipt of this prospectus (as it may be amended or supplemented from time to time), and agreesto all of the terms of the
Exchange Offer;

understands, acknowledges and agrees that tenders of Outstanding Notes pursuant to the Exchange Offer will, upon our acceptance for
exchange of such tendered Outstanding Notes, constitute a binding agreement between such holder and us upon the terms and subject to
the conditions of the Exchange Offer;

irrevocably constitutes and appoints the Exchange Agent as the true and lawful agent and attorney-in-fact of the holder with respect to any
tendered Outstanding Notes (with full knowledge that the Exchange Agent also acts as the agent of the Company and as Trustee under the
Indenture governing the Outstanding Notes), with full powers of substitution and revocation (such power of attorney being deemed to be
an irrevocable power coupled with an interest) to (a) transfer ownership of such Outstanding Notes on the account books maintained by
DTC with all accompanying evidences of transfer and authenticity to, or upon the order of, the Company and (b) present such Outstanding
Notes for transfer on the books of the Company and receive all benefits and otherwise exercise all rights of beneficial ownership of such
Outstanding Notes, al in accordance with the terms of the Exchange Offer;

has full power and authority to tender, sell, assign and transfer the Outstanding Notes tendered thereby and that the Company will acquire
good and unencumbered title thereto, free and clear of al liens, restrictions, charges and encumbrances and not subject to any adverse
claim when the same are accepted by the Company;

undertakes, upon request, to execute and deliver any additional documents deemed by the Company or the Exchange Agent to be
necessary or desirable to complete the exchange, assignment and transfer of the Outstanding Notes tendered thereby;

understands, acknowledges and agrees that all authority herein conferred or agreed to be conferred through the submission of an electronic
acceptance instruction in accordance with the requirements of ATOP shall survive the death or incapacity of such holder and any
obligation of such holder hereunder shall be binding upon the heirs, executors, administrators, personal representatives, trusteesin
bankruptcy, legal representatives, successors, and assigns of such holder;

understands, acknowledges and agrees that for purposes of the Exchange Offer, the Company shall be deemed to have accepted validly
tendered Outstanding Notes when and if the Company has given written notice thereof to the Exchange Agent;

understands, acknowledges and agrees that, subject to, and effective upon, the acceptance for exchange of the Outstanding Notes
tendered thereby, such holder thereby sells, assigns and transfers to, or upon the order of, the Company, all right, title and interest in and to
such Outstanding Notes as are being tendered thereby upon the terms and subject to the conditions set forth in this prospectus (as the
same may be amended or supplemented from time to time); and

understands, acknowledges and agrees that, except as stated in this prospectus in connection with avalid withdrawal, the tender of such
holder’s Outstanding Notesisirrevocable.
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No Letter of Transmittal or Guaranteed Delivery Procedures

Thereisno letter of transmittal for Outstanding Notes tendered in connection with the Exchange Offer. The valid submission of an electronic
acceptance instruction through ATOP shall constitute delivery of the Outstanding Notes in connection with the Exchange Offer. There are no guaranteed
delivery procedures applicable to the Exchange Offer.

Acceptance of Exchange Notes

Inall cases, wewill promptly issue Exchange Notes for Outstanding Notes that we have accepted for exchange under the Exchange Offer only after
the Exchange Agent timely receives:

Outstanding Notes or atimely book-entry confirmation of such Outstanding Notes into the Exchange Agent’s account at the book-entry
transfer facility; and

aproperly transmitted agent’s message.

By tendering Outstanding Notes pursuant to the Exchange Offer, you will represent to us that, among other things:

you are not our “affiliate” within the meaning of Rule 405 under the Securities Act;

you are not engaged in, and do not intend to engage in, and you do not have an arrangement or understanding with any person or entity to



participate in adistribution of the Exchange Notes; and

. you are acquiring the Exchange Notesin the ordinary course of your business.

In addition, each broker-deal er that is to receive Exchange Notes for its own account in exchange for Outstanding Notes must represent that such
Outstanding Notes were acquired by that broker-dealer as aresult of market-making activities or other trading activities and must acknowledge that it will
deliver aprospectus that meets the requirements of the Securities Act in connection with any resale of the Exchange Notes. By delivering a prospectus, a
broker-dealer will not be deemed to admit that it is an “underwriter” within the meaning of the Securities Act. See “ Plan of Distribution.”

Our interpretation of the terms and conditions of the Exchange Offer, and our resolution of all questions asto the validity, form, eligibility,
including time of receipt, and acceptance of Outstanding Notes tendered for exchange will be determined in our reasonable discretion and will be final and
binding on all parties. We reserve the absolute right to reject any and all tenders of any particular Outstanding Notes not properly tendered or to not
accept any particular Outstanding Notes if the acceptance might, in our or our counsel’s judgment, be unlawful. We also reserve the absol ute right to
walve any defects or irregularities asto any particular Outstanding Notes prior to the Expiration Date.

Unlesswaived, any defects or irregularitiesin connection with tenders of Outstanding Notes for exchange must be cured before the Expiration
Date. Neither we, the Exchange Agent, nor any other person will be under any duty to give notification of any defect or irregularity with respect to any
tender of Outstanding Notes for exchange, nor will we or any of them incur any liability for any failure to give notification. Any Outstanding Notes
received by the Exchange Agent that are not properly tendered and as to which the irregularities have not been cured or waived will be returned by the
Exchange Agent to the tendering holder promptly after the Expiration Date.

Consequences of Failureto Exchange

If you do not exchange your Outstanding Notes for Exchange Notes under the Exchange Offer, your Outstanding Notes will remain subject to the
transfer restrictions of such Outstanding Notes:

. as set forth in the legend printed on the Outstanding Notes as a consequence of the issuance of the Outstanding Notes pursuant to the
exemptions from, or in transactions not subject to, the registration requirements of the Securities Act and applicable state securities laws;
and
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. as otherwise set forth in the offering memorandum distributed in connection with the private offering of the Outstanding Notes.

In general, you may not offer or sell your Outstanding Notes except in transactions that are registered under the Securities Act or if the offer or sale
is exempt from, or not subject to, the registration requirements of the Securities Act and applicabl e state securities laws. Except as required by the
registration rights agreement, we do not intend to register resales of the Outstanding Notes under the Securities Act.

Transfersof Exchange Notes

Based on interpretations by the SEC set forth in no-action lettersissued to third parties, we believe that you may resell or otherwise transfer
Exchange Notes issued in the Exchange Offer without complying with the registration and prospectus-delivery provisions of the Securities Act, if:

. you are acquiring the Exchange Notes in the ordinary course of your business;
. you do not have an arrangement or understanding with any person to participate in a distribution of the Exchange Notes;
. you are not our “affiliate” as defined by Rule 405 of the Securities Act; and
. you are not engaged in, and do not intend to engage in, a distribution of the Exchange Notes.
If you are our “&ffiliate,” or are engaging in, or intend to engage in, or have any arrangement or understanding with any person to participatein, a
distribution of the Exchange Notes, or are not acquiring the Exchange Notesin the ordinary course of your business, then:

. you cannot rely on the position of the SEC set forth in Morgan Stanley & Co. Incorporated (available June 5, 1991) and Exxon Capital
Holdings Corporation (available May 13, 1988), asinterpreted in the SEC’s |etter to Shearman & Sterling, dated July 2, 1993, or similar
no-action letters;

. you cannot tender your Outstanding Notesin the Exchange Offer; and

. in the absence of an exception from the position stated immediately above, you must comply with the registration and prospectus-delivery
requirements of the Securities Act in connection with any resale of the Exchange Notes unless such sale or transfer is made pursuant to an
exemption from such requirements.

This prospectus may be used for an offer to resell, or for the resale or other transfer of Exchange Notes only as specifically set forthin this
prospectus. With regard to broker-dealers, only broker-dealers that acquired the Outstanding Notes as aresult of market-making activities or other
trading activities may participate in the Exchange Offer. Each broker-dealer that acquired Outstanding Notes as aresult of market-making activities or
other trading activities must acknowledge that it will deliver aprospectusin connection with any resale of the Exchange Notes. Please read “ Plan of
Distribution” for more details regarding the transfer of Exchange Notes.



We do not intend to seek our own interpretation from the SEC staff regarding the Exchange Offer, and there can be no assurance that the SEC staff
would make a similar determination with respect to the Exchange Notes asit has in other interpretations to other parties, although we have no reason to
believe otherwise.

Book-Entry Delivery Procedures

The Exchange Agent will make arequest to establish an account with respect to the Outstanding Notes at DTC for purposes of the Exchange Offer
promptly after the date of this prospectus. Any financial institution that isaparticipant in DTC's systems may make book-entry delivery of Outstanding
Notes by causing DTC to transfer Outstanding Notes into the Exchange Agent’s account in accordance with DTC's ATOP procedures for
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transfer. However, the exchange for the Outstanding Notes so tendered will only be made after timely confirmation of book-entry transfer of Outstanding
Notesinto the Exchange Agent’s account, and timely receipt by the Exchange Agent of an agent’s message, transmitted by DTC and received by the
Exchange Agent and forming a part of a book-entry confirmation.

If your Outstanding Notes are held through DTC, you must complete aform called “instructions to registered holder and/or book-entry
participant,” which will instruct the DTC participant through whom you hold your Outstanding Notes of your intention to tender your Outstanding Notes
or not tender your Outstanding Notes. To be timely, book-entry delivery of Outstanding Notes requires actual receipt by the Exchange Agent of a
confirmation of abook-entry transfer, which we refer to as a“ book-entry confirmation,” prior to the Expiration Date. Please note that delivery of
documentsto DTC in accordance with its procedures does not constitute delivery to the Exchange Agent and we will not be able to accept your tender of
Outstanding Notes until the Exchange Agent receives an agent’s message and a book-entry confirmation from DTC with respect to your Outstanding
Notes.

Withdrawal Rights

Except as otherwise provided in this prospectus, you may withdraw your tender of Outstanding Notes at any time prior to the Expiration Date. For a
withdrawal to be effective:

. the Exchange Agent must receive awritten notice, which may be by telegram, telex, facsimile or letter, of withdrawal at its address set forth
below under “—Exchange Agent;” or

. you must comply with the appropriate procedures of DTC's ATOP system.

Any notice of withdrawal must:
. specify the name of the person who tendered the Outstanding Notes to be withdrawn;
. identify the Outstanding Notes to be withdrawn, including the certificate numbers and principal amount of the Outstanding Notes; and

. where certificates for Outstanding Notes have been transmitted, specify the name in which such Outstanding Notes were registered, if
different from that of the withdrawing holder.

If Outstanding Notes have been tendered pursuant to the procedures for book-entry transfer described above, any notice of withdrawal must
specify the name and number of the account at the book-entry transfer facility to be credited with the withdrawn Outstanding Notes and otherwise
comply with the procedures of the facility. We will determine, in our reasonable discretion, all questions asto the validity, form and eligibility, including
time of receipt of notices of withdrawal, and our determination will befinal and binding on al parties. Any Outstanding Notes so withdrawn will be
deemed not to have been validly tendered for exchange for purposes of the Exchange Offer. Any Outstanding Notes that have been tendered for
exchange but that are not exchanged for any reason will be returned to their holder, without cost to the holder, or, in the case of book-entry transfer, the
Outstanding Notes will be credited to an account at the book-entry transfer facility, promptly after withdrawal, rejection of tender or termination of the
Exchange Offer. Properly withdrawn Outstanding Notes may be retendered by following the procedures described under “—Procedures for Tendering
Outstanding Notes” above at any time on or prior to the Expiration Date.
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Exchange Agent

Wilmington Trust, National Association, has been appointed as the Exchange Agent for the Exchange Offer. Wilmington Trust, National
Association, also acts as trustee under the Indenture governing the notes. Y ou should direct all questions and requests for assistance and requests for
additional copies of this prospectus to the Exchange Agent addressed as follows:

By Hand, Overnight Delivery or Mail
(Registered or Certified Mail Recommended):



Wilmington Trust, National Association
Rodney Square North
1100 North Market Street
Wilmington, DE 19890-1626
Attention: Workflow Management, 5th Floor

By Facsimile: To Confirm by Email:

(302) 636-4139 DL-DTC-Transfer_Agent_Team@mtb.com
Attention: Workflow Management

If you transmit instructions via facsimile other than the one set forth above, that delivery or those instructions will not be effective. Fax cover
sheets should provide a call-back humber.

Fees and Expenses

The registration rights agreement provides that we will bear all expenses in connection with the performance of our obligations relating to the
registration of the Exchange Notes and the conduct of the Exchange Offer. These expenses include registration and filing fees, accounting and legal fees
and printing costs, among others. We will pay the Exchange Agent reasonable and customary fees for its services and reasonabl e out-of-pocket
expenses. We will aso reimburse brokerage houses and other custodians, nominees and fiduciaries for customary mailing and handling expenses
incurred by them in forwarding this prospectus and related documents to their clientsthat are holders of Outstanding Notes and for handling or
tendering for such clients.

We have not retained any deal er-manager in connection with the Exchange Offer and will not pay any fee or commission to any broker, dealer,
nominee or other person for soliciting tenders of Outstanding Notes pursuant to the Exchange Offer.

Accounting Treatment

We will record the Exchange Notes in our accounting records at the same carrying value as the Outstanding Notes, which is the aggregate principal
amount as reflected in our accounting records on the date of exchange.

Accordingly, we will not recognize any gain or loss for accounting purposes upon the consummation of the Exchange Offer. We will capitalize the
expenses of the Exchange Offer and amortize them over the life of the Exchange Notes.

Transfer Taxes

Wewill pay al transfer taxes, if any, applicable to the exchanges of Outstanding Notes under the Exchange Offer. The tendering holder, however,
will be required to pay any transfer taxes, whether imposed on the registered holder or any other person, if:

. certificates representing Outstanding Notes for principal amounts not tendered or accepted for exchange are to be delivered to, or are to be
issued in the name of, any person other than the registered holder of Outstanding Notes tendered;
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. such tendering holder instructs us to register the Exchange Notes in the name of a person other than the registered holder; or

. atransfer tax isimposed for any reason other than the exchange of Outstanding Notes under the Exchange Offer.

Other

Participating in the Exchange Offer is voluntary, and you should carefully consider whether to participate. Y ou are urged to consult your financial
and tax advisorsin making your own decision on what action to take.

We may in the future seek to acquire untendered Outstanding Notes in open market or privately negotiated transactions, through subsequent

exchange offers or otherwise. We have no present plans to acquire any Outstanding Notes that are not tendered in the Exchange Offer or to filea
registration statement to permit resales of any untendered Outstanding Notes.
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DESCRIPTION OF EXCHANGE NOTES

The following description isasummary of the material terms of the Exchange Notes offered hereby and does not purport to be complete. Although



for convenience the 2029 Notes and 2032 Notes are referred to as the “ Exchange Notes,” each of the 2029 Notes and the 2032 Notes will beissued asa
separate series and will not together have any class voting rights. Accordingly, for purposes of this Description of Exchange Notes, unless the context
otherwise requires, references to the “Exchange Notes” shall be deemed to refer to each series of notes separately, and not to the 2029 Notes and the
2032 Notes on any combined basis.

T nou

Asused in the following description, the terms “Issuer,” “we,” “our” and “us” refer to Broadcom Inc., a Delaware corporation (“ Broadcom™), and
not any of its subsidiaries, unless the context requires otherwise. In addition, the term “ Outstanding Notes” refers collectively to the $750,000,000 4.000%
Senior Notes due 2029 and $1,200,000,000 4.150% Senior Notes due 2032.

On April 14, 2022, weissued the Outstanding Notes under that certain Indenture, dated April 14, 2022 (the “Indenture”) between us and
Wilmington Trust, National Association, as Trustee. The following description of the Exchange Notes offered hereby is subject to, and isqualified inits
entirety by reference to, the Indenture, including definitions therein of certain terms.

The Issuer will issuein exchange for the Outstanding Notes up to $1,950,000,000 aggregate principal amount of Exchange Notes that have been
registered under the Securities Act. The form and terms of the Exchange Notes are identical in all material respects to the form and terms of the respective
series of Outstanding Notes, which include those stated in the Indenture and those made part of the Indenture by reference to the Trust Indenture Act,
except that the offer and sale of the Exchange Notes will be registered under the Securities Act and the Exchange Notes will have adifferent CUSIP
number and will not contain terms with respect to transfer restrictions, registration rights and additional payments upon afailureto fulfill certain
obligations under the registration rights agreement. For the avoidance of doubt, notwithstanding anything to the contrary in this Description of
Exchange Notes, the Exchange Notes of each series, any additional Exchange Notes of the same series issued as described below under “—General” and
the Outstanding Notes of the respective series shall constitute asingle seriesfor all purposes under the Indenture, and references to the “ Exchange
Notes” in this Description of Exchange Notes shall be deemed to include any such additional Exchange Notes and Outstanding Notes, as applicable,
where the context requires.

We urge you to read the Indenture (including definitions of terms used therein) because it, and not this description, will define your rightsasa
beneficial holder of the Exchange Notes. Y ou may request copies of the Indenture from us at our address set forth under “Where Y ou Can Find More
Information” in this prospectus.

General

The Exchange Notes will be our senior unsecured obligations issued under the Indenture. The Trustee will also act as registrar, paying agent and
authenticating agent and perform administrative duties for us, such as sending out interest payments and certain notices under the Indenture.

We will issue up to $750,000,000 aggregate principal amount of the 2029 Notes, which will mature on April 15, 2029, and up to $1,200,000,000
aggregate principal amount of the 2032 Notes, which will mature on April 15, 2032.

The Exchange Notes will beissued only in fully registered form without coupons, in minimum denominations of $2,000 with integral multiples of
$1,000 in excess thereof.

The Exchange Noteswill be senior unsecured obligations of the Issuer and rank equal in right of payment with all of the Issuer’s other existing and
future senior unsecured indebtedness. The Exchange Notes will rank
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senior in right of payment to all of the Issuer’s existing and future subordinated indebtedness, and effectively subordinated in right of payment to the
Issuer’s existing and future secured obligations, to the extent of the assets securing such obligations.

Asof May 3, 2026, (i) the I ssuer had approximately $61,437 million aggregate principal amount of indebtedness for borrowed money, and (ii) the
I ssuer’s subsidiaries had approximately $5,283 million aggregate principal amount of unsecured indebtedness for borrowed money outstanding
(excluding intercompany indebtedness), of which $777 million is guaranteed by the Issuer, and all of which indebtedness for borrowed money of such
subsidiaries would be structurally senior to the Exchange Notes with respect to claims on the assets and cash flows of the I ssuer’s subsidiaries. The
Exchange Notes will not be guaranteed by any of our subsidiaries and thus will rank structurally subordinated in right of payment to all existing or future
indebtedness or other liabilities, including trade payables, of our subsidiaries.

The Exchange Noteswill not be subject to, and will not have the benefit of, any sinking fund.

The 2029 Notes bear interest at afixed rate per year of 4.000%, starting on April 15, 2026 and ending April 15, 2029. The 2032 Notes bear interest at a
fixed rate per year of 4.150%, starting on April 15, 2026 and ending April 15, 2032. Interest on the Exchange Notes will be payable semiannually on April 15
and October 15, starting on October 15, 2026. All payments of interest on the Exchange Notes will be made to the persons in whose names the Exchange
Notes are registered on the April 1 or October 1 immediately preceding the applicable interest payment date.

Interest on the Exchange Notes will be calculated on the basis of a 360-day year comprised of twelve 30-day months. All dollar amounts resulting
from this cal culation are rounded to the nearest cent.

The Exchange Noteswill be evidenced by one or more global notes deposited with a custodian for, and registered in the name of Cede & Co, as



nominee of DTC. Except as described herein, beneficial interestsin the global notes are shown on, and transfers thereof are effected only through,
records maintained by DTC and its direct and indirect participants. We do not intend to list the Exchange Notes on any national securities exchange or
include the Exchange Notesin any automated quotation system.

Payments of principal of and interest on the Exchange Notesissued in book-entry form are made as described below under “—Book-Entry,
Delivery and Form—Depositary Procedures.” Payments of principal of and interest on the Exchange Notes issued in definitive form, if any, are made as
described below under “—Book-Entry, Delivery and Form—Payment and Paying Agents.”

Interest payable on any interest payment date or the maturity date isthe amount of interest accrued from, and including, the next preceding interest
payment date in respect of which interest has been paid or duly provided for (or from and including the issue date, if no interest has been paid or duly
provided for with respect to the Exchange Notes) to, but excluding, such interest payment date or maturity date, as the case may be. If an interest
payment date or the maturity date fallson aday that is not a Business Day (as defined below), the related payment of principal or interest will be made on
the next succeeding Business Day as if made on the date the payment was due. No interest will accrue on such payment for the period from and after
such interest payment date or the maturity date, as the case may be, to the date of such payment on the next succeeding Business Day.

We may, without notice to or consent of the holders or beneficial owners of the Exchange Notes, issue additional Exchange Notes of the same
series having the same ranking, interest rate, maturity and/or other terms as a series of Exchange Notes offered hereby (except for the issue price, the date
of issuance and, in certain circumstances, the date interest begins to accrue and the first interest payment date). Any such additional Exchange Notes
issued would be considered part of the same series of Exchange Notes under the Indenture as the applicable series of Exchange Notes offered hereby and
may (but are not required to) bear the same CUSIP number as the applicable series of Exchange Notes offered hereby; provided that if the additional
Exchange
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Notes are not fungible with the applicable series of Exchange Notes for United States federal income tax purposes, the additional Exchange Notes will
have a separate CUSIP number. Unless the context otherwise requires, references to “ Exchange Notes’ for all purposes under the Indenture and this
description include any additional Exchange Notes that may be issued.

The Indenture does not contain any provisions that would limit the I ssuer’s ability to incur additional unsecured indebtedness or require the
maintenance of financia ratios or specified levels of net worth or liquidity.

Guarantees

The Outstanding Notes are not, and the Exchange Notes will not be, guaranteed.

Optional Redemption
General

Prior to February 15, 2029 (two months prior to maturity) (the “ 2029 Par Call Date”), in the case of the 2029 Notes, and prior to January 15, 2032
(three months prior to maturity), in the case of the 2032 Notes (the “2032 Par Call Date” and together with the 2029 Par Call Date, each a“ Par Call Date”),
the Issuer may redeem the Exchange Notes of the applicable series at its option, in whole or in part, at any time and from time to time, at aredemption
price (expressed as a percentage of principal amount and rounded to three decimal places) equal to the greater of:

(1) (&) the sum of the present values of the remaining scheduled payments of principal and interest thereon discounted to the redemption date
(assuming the Exchange Notes matured on the applicable Par Call Date) on a semi-annual basis (assuming a 360-day year consisting of twelve 30-day
months) at the Treasury Rate plus 25 basis points (in the case of the 2029 Notes) and 30 basis points (in the case of the 2032 Notes) less (b) interest
accrued to the date of redemption, and

(2) 100% of the principal amount of such Exchange Notes to be redeemed,

plus, in either case, accrued and unpaid interest thereon to, but excluding, the redemption date. The Trustee has no duty to calcul ate or verify the
calculation of the redemption price.

On or after the applicable Par Call Date, the | ssuer may redeem the Exchange Notes of the applicable series, in whole or in part, at any time and from

timeto time, at aredemption price equal to 100% of the principal amount of such Exchange Notes being redeemed plus accrued and unpaid interest
thereon to, but excluding, the applicable redemption date.

Definitions

“Business Day” means, unless otherwise provided for a particular series of Exchange Notes, any day except a Saturday, Sunday or alegal holiday
in The City of New Y ork or aplace of payment on which banking institutions are authorized or required by law, regulation or executive order to close.

“Treasury Rate” means, with respect to any redemption date, the yield determined by the I ssuer in accordance with the following two paragraphs.

The Treasury Rate shall be determined by the I ssuer after 4:15 p.m., New Y ork City time (or after such time asyieldson U.S. government securities



are posted daily by the Board of Governors of the Federal Reserve System), on the third Business Day preceding the redemption date based upon the
yield or yields for the most recent day that appear after such time on such day in the most recent statistical release published by the Board of Governors
of the Federal Reserve System designated as “ Selected Interest Rates (Daily) - H.15” (or any successor designation or publication) (“H.15") under the
caption “U.S. government securities—Treasury constant
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maturities—Nominal” (or any successor caption or heading) (“H.15 TCM"). In determining the Treasury Rate, the Issuer shall select, as applicable: (1) the
yield for the Treasury constant maturity on H.15 exactly equal to the period from the redemption date to the applicable Par Call Date (the “ Remaining
Life"); or (2) if thereis no such Treasury constant maturity on H.15 exactly equal to the Remaining Life, the two yields— oneyield corresponding to the
Treasury constant maturity on H.15 immediately shorter than and one yield corresponding to the Treasury constant maturity on H.15 immediately longer
than the Remaining Life — and shall interpolate to the applicable Par Call Date on a straight-line basis (using the actual number of days) using such
yields and rounding the result to three decimal places; or (3) if thereis no such Treasury constant maturity on H.15 shorter than or longer than the
Remaining Life, theyield for the single Treasury constant maturity on H.15 closest to the Remaining Life. For purposes of this paragraph, the applicable
Treasury constant maturity or maturities on H.15 shall be deemed to have a maturity date equal to the relevant number of months or years, as applicable,
of such Treasury constant maturity from the redemption date.

I on the third Business Day preceding the redemption date H.15 TCM is no longer published, the Issuer shall calculate the Treasury Rate based on
the rate per annum equal to the semi-annual equivalent yield to maturity at 11:00 am., New Y ork City time, on the second Business Day preceding such
redemption date of the United States Treasury security maturing on, or with amaturity that is closest to, the applicable Par Call Date, as applicable. If
thereis no United States Treasury security maturing on the applicable Par Call Date but there are two or more United States Treasury securities with a
maturity date equally distant from the applicable Par Call Date, one with amaturity date preceding the applicable Par Call Date and one with a maturity
date following the applicable Par Call Date, the I ssuer shall select the United States Treasury security with a maturity date preceding the applicable Par
Call Date. If there are two or more United States Treasury securities maturing on the applicable Par Call Date or two or more United States Treasury
securities meeting the criteria of the preceding sentence, the | ssuer shall select from among these two or more United States Treasury securities the
United States Treasury security that is trading closest to par based upon the average of the bid and asked prices for such United States Treasury
securitiesat 11:00 am., New Y ork City time. In determining the Treasury Rate in accordance with the terms of this paragraph, the semi-annual yield to
maturity of the applicable United States Treasury security shall be based upon the average of the bid and asked prices (expressed as a percentage of
principal amount) at 11:00 a.m., New Y ork City time, of such United States Treasury security, and rounded to three decimal places.

The Issuer’s actions and determinations in determining the redemption price shall be conclusive and binding for all purposes, absent manifest
error.

Selection and Notice of Redemption

The notice of redemption will state the amount of Exchange Notes to be redeemed and the redemption date. At our request given at least five
Business Days prior to the date such notice isto be sent, the Trustee shall give the notice of redemption in our name. In the event that we choose to
redeem less than all of the Exchange Notes, selection of the Exchange Notes for redemption will be made by the Trustee pro rata, by lot or by such
method as the Trustee shall deem fair and appropriate (and in the case of global notes, in accordance with the applicable procedures of DTC).

Notice of any redemption of any series of Exchange Notes may, at the Issuer’s discretion, be subject to one or more conditions precedent with
respect to completion of a corporate transaction (including, but not limited to, any merger, acquisition, disposition, asset sale or corporate restructuring
or reorganization) or financing (including, but not limited to, any incurrence of indebtedness (or entering into acommitment with respect thereto), sale
and leaseback transaction, issuance of securities, equity offering or contribution, liability management transaction or other capital raise) and may be
given prior to the completion thereof. If such redemption or purchase is so subject to satisfaction of one or more conditions precedent, such notice shall
describe each such condition, and such notice may be rescinded in the event that any or all such conditions shall
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not have been satisfied by the redemption date. In addition, the I ssuer may provide in such notice that payment of the redemption price and performance
of the Issuer’s obligations with respect to such redemption may be performed by another person.

No Exchange Notes of aprincipal amount of $2,000 or less shall be redeemed in part. Notice of redemption will be delivered at least 10 but not more
than 60 days before the redemption date to each registered holder of Exchange Notes to be redeemed. Unless we default in payment of the redemption
price, on and after the redemption date, interest will cease to accrue on Exchange Notes or portions thereof called for redemption. Additionally, at any
time, we may repurchase Exchange Notes in the open market and may hold such Exchange Notes or surrender such Exchange Notes to the Trustee for
cancellation.

Redemption for Taxation Reasons

A non-U.S. Payor (as defined under “—Additional Amounts”) may redeem the Exchange Notes of a series, at its option, in whole, but not in part, at
aredemption price equal to 100% of the principal amount thereof, upon not less than 10 nor more than 60 days' prior notice to the holders of Exchange



Notes (which notice shall beirrevocable), together with accrued and unpaid interest, if any, to (but not including) the date fixed for redemption (a*“ Tax
Redemption Date") (subject to the right of holders of record on the relevant record date to receive interest due on the relevant interest payment date
falling prior to the Tax Redemption Date) and all Additional Amounts (as defined under “—Additional Amounts”), if any, then due or that will become
due on the Tax Redemption Date as aresult of the redemption or otherwise, if any, if the non-U.S. Payor determinesin good faith that, as a result of:

(2) any changein, or amendment to, the law or treaties (or any regulations, protocols or rulings promulgated thereunder) of a Relevant Taxing
Jurisdiction (as defined under “—Additional Amounts”) affecting taxation; or

2 any changein, or amendment to, an official position or the introduction of an official position regarding the application, administration or
interpretation of such laws, treaties, regulations, protocols or rulings (including a holding, judgment or order by a government agency or
court of competent jurisdiction or a change in published administrative practice) (each of the foregoing in clauses (1) and (2), a“Changein
Tax Law”),

the non-U.S. Payor is, or on the next date on which any amount would be payable in respect of the Exchange Notes would be, required to pay any
Additional Amounts with respect to the Exchange Notes, and such obligation cannot be avoided by taking reasonable measures avail able to the non-U.S.
Payor (including the appointment of a new paying agent).

In the case of any non-U.S. Payor, the Change in Tax Law must become effective after the date the applicable Relevant Taxing Jurisdiction becomes
aRelevant Taxing Jurisdiction. Notwithstanding the foregoing, no such notice of redemption will be given earlier than 90 days prior to the earliest date on
which the non-U.S. Payor would be obligated to make such payment of Additional Amounts. Prior to the publication, mailing or delivery of any notice of
redemption of the Exchange Notes pursuant to the foregoing, the non-U.S. Payor will deliver to the Trustee (a) an officer’'s certificate stating that it is
entitled to effect such redemption and setting forth a statement of facts showing that the conditions precedent to its right so to redeem have been
satisfied and (b) an opinion of an independent tax counsel of recognized standing to the effect that the non-U.S. Payor would be obligated to pay
Additional Amounts as aresult of aChangein Tax Law. The Trustee will accept such officer’s certificate and opinion as sufficient evidence of the
satisfaction of the conditions precedent described above, in which event it will be conclusive and binding on the holders.

The foregoing provisionswill apply mutatis mutandis to the laws and official positions of any jurisdiction in which any successor to anon-U.S.
Payor is organized or otherwise considered to be aresident for tax purposes or any political subdivision or taxing authority or agency thereof or therein.
Theforegoing provisionswill survive any termination, defeasance or discharge of the Indenture.
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Additional Amounts

After the occurrence of aNon-U.S. Domicile Transaction (as defined below) with respect to the I ssuer or any successor in interest to the I ssuer, all
payments made by the successor person resulting from the Non-U.S. Domicile Transaction (each such successor person resulting from aNon-U.S.
Domicile Transaction, a“non-U.S. Payor”) on or with respect to the Exchange Notes will be made without withholding or deduction for, or on account of,
any present or future tax, duty, levy, impost, assessment or other similar governmental charge (collectively, “ Taxes") unless such withholding or
deduction isrequired by law or by the interpretation or administration of law. If any deduction or withholding for, or on account of, any Taxes imposed or
levied by or on behalf of:

(2) any jurisdiction (other than the United States or any political subdivision or governmental authority thereof or therein having power to tax)
from or through which payment on the Exchange Notesis made by or on behalf of anon-U.S. Payor, or any political subdivision or
governmental authority thereof or therein having the power to tax; or

2 any jurisdiction (other than the United States or any political subdivision or governmental authority thereof or therein having the power to
tax) inwhich anon-U.S. Payor that makes a payment on the Exchange Notesis organized or otherwise considered to be aresident for tax
purposes, or any political subdivision or governmental authority thereof or therein having the power to tax

(each of clauses (1) and (2), a“Relevant Taxing Jurisdiction”), will at any time be required from any payments made with respect to the Exchange Notes,
including payments of principal, redemption price, interest or premium, if any, the non-U.S. Payor will pay (together with such payments) such additional
amounts (the “Additional Amounts”) as may be necessary in order that the net amounts received in respect of such payments by the holder after such
withholding or deduction (including any such deduction or withholding from such Additional Amounts), will not be less than the amounts that would
have been received in respect of such payments on the Exchange Notesin the absence of such withholding or deduction; provided, however, that no
such Additional Amountswill be payable for or on account of:

(2) any Taxes that would not have been so imposed or levied but for the existence of any present or former connection between the relevant
holder (or between afiduciary, settlor, beneficiary, partner, member or shareholder of, or possessor of power over, the relevant holder, if
such holder is an estate, nominee, trust, partnership, limited liability company or corporation) and the Relevant Taxing Jurisdiction
(including being acitizen or resident or national of, or carrying on a business or maintaining a permanent establishment in, or being
physically present in, the Relevant Taxing Jurisdiction) but excluding, in each case, any connection arising solely from the acquisition,
ownership or holding of such Exchange Notes or the enforcement or receipt of any payment in respect thereof;

2 any Taxes that would not have been so imposed or levied if the holder of the Exchange Note had complied with areasonable request in
writing of the non-U.S. Payor (such request being made at atime that would enable such holder acting reasonably to comply with that
request) to make a declaration of nonresidence or any other claim or filing or satisfy any certification, identification, information or reporting
requirement for exemption from, or reduction in the rate of, withholding to which it is entitled (provided that such declaration of
nonresidence or other claim, filing or requirement is required by the applicable law, treaty, regulation or official administrative practice of the



Relevant Taxing Jurisdiction as a precondition to exemption from, or reduction in the rate of deduction or withholding of, any such Taxes);
3) any Taxesthat are payable otherwise than by withholding from a payment on or with respect to the Exchange Notes;
(4) any estate, inheritance, gift, sales, excise, transfer, personal property or similar Taxes;

(5) any Taxesimposed in connection with an Exchange Note presented for payment (where presentation is required for payment) by or on
behalf of aholder or beneficial owner who would have been able to avoid such Tax by presenting the relevant Exchange Note to, or
otherwise accepting payment from, another paying agent;
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(6) any Taxes payable under Sections 1471 through 1474 of the U.S. Internal Revenue Code of 1986, as amended (the “Code”), as of March 31,
2022 (or any amended or successor version that is substantively comparable and not materially more onerous to comply with), any current
or future regulations or official interpretations thereof, any agreements entered into pursuant thereto, and any intergovernmental
agreements implementing the foregoing (including any legislation or other official guidance relating to such intergovernmental agreements);
or

(7 any combination of the above.

Such Additional Amountswill also not be payable (x) if the payment could have been made without such deduction or withholding if the
beneficiary of the payment had presented the Exchange Note for payment (where presentation is required) within 30 days after the relevant payment was
due and first made available for payment to the holder (provided that notice of such payment is given to the holders), except to the extent that the holder
or beneficial owner or other such person would have been entitled to Additional Amounts on presenting the Exchange Note for payment on any date
during such 30-day period or (y) where, had the beneficial owner of the Exchange Note been the holder of the Exchange Note, such beneficial owner
would not have been entitled to payment of Additional Amounts by reason of any of clauses (1) to (7) inclusive above.

The non-U.S. Payor will (i) make or cause to be made any required withholding or deduction and (ii) remit or cause to be remitted the full amount
deducted or withheld to the relevant taxing authority of the Relevant Taxing Jurisdiction in accordance with applicable law. The non-U.S. Payor will use
reasonable efforts to obtain certified copies of tax receipts evidencing the payment of any Taxes so deducted or withheld from each relevant taxing
authority of each Relevant Taxing Jurisdiction imposing such Taxes and will provide such certified copies to the Trustee and the holders. If,
notwithstanding the efforts of such non-U.S. Payor to obtain such receipts, the same are not obtainable, such non-U.S. Payor will provide the Trustee
and the holders with other reasonable evidence.

If any non-U.S. Payor will be obligated to pay Additional Amounts under or with respect to any payment made on the Exchange Notes, at |east 30
days prior to the date of such payment, the non-U.S. Payor will deliver to the Trustee an officer’s certificate stating the fact that Additional Amounts will
be payable and the amount so payable and such other information necessary to enable the paying agent to pay Additional Amountsto holders on the
relevant payment date (unless such obligation to pay Additional Amounts arises less than 45 days prior to the relevant payment date, in which case the
non-U.S. Payor shall deliver such officer’s certificate and such other information as promptly as practicable after the date that is 30 days prior to the
payment date). The Trustee shall be entitled to rely solely on such officer’s certificate as conclusive proof that such payments are necessary.

Wherever in the Indenture, the Exchange Notes, or this “ Description of Exchange Notes’ there is mention of, in any context:
(2) the payment of principal;

2 redemption prices or purchase prices in connection with aredemption or purchase of Exchange Notes;

3) interest; or

(4) any other amount payable on or with respect to any of the Exchange Notes,

such reference shall be deemed to include payment of Additional Amounts as described under this heading to the extent that, in such context, Additional
Amounts are, were or would be payable in respect thereof.

The non-U.S. Payor will pay any present or future stamp, court or documentary Taxes, or any other excise, property or similar Taxesthat arisein
any Relevant Taxing Jurisdiction from the execution, delivery, issuance, initial resale, registration or enforcement of any Exchange Notes, the Indenture or
any other document or
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instrument in relation thereto (other than atransfer of the Exchange Notes). The foregoing obligations will survive any termination, defeasance or
discharge of the Indenture and will apply mutatis mutandis to any jurisdiction in which any successor to anon-U.S. Payor is organized or otherwise
considered to be aresident for tax purposes or any political subdivision or taxing authority or agency thereof or therein.



Purchase of Notes upon a Change of Control Triggering Event

Upon the occurrence of a Change of Control Triggering Event, unless we have exercised our option to redeem the Exchange Notes as described
above under “—Optional Redemption”, each holder of Exchange Noteswill have the right to require that we purchase all or a portion (equal to $2,000 or
an integral multiple of $1,000 in excess thereof) of such holder’s Exchange Notes pursuant to the offer described below (the “ Change of Control Offer”), at
apurchase price equal to 101% of the aggregate principal amount thereof plus accrued and unpaid interest, if any, to, but excluding, the date of purchase
(the “Change of Control Payment”), subject to the rights of holders of Exchange Notes on the relevant record date to receive interest due on the relevant
interest payment date.

Within 30 days following the date upon which the Change of Control Triggering Event occurred or, at our option, prior to and conditioned on the
occurrence of, any Change of Control, but after public announcement of the transaction that constitutes or may constitute the Change of Control, we
must deliver anotice to each holder of Exchange Notes, with a copy to the Trustee, which notice shall govern the terms of the Change of Control Offer.
Such notice shall state, among other things, the purchase date, which must be no earlier than 30 days nor later than 60 days from the date such noticeis
sent and, if the noticeis sent prior to the Change of Control, no earlier than the date of the occurrence of the Change of Control, other than as may be
required by law (the “ Change of Control Payment Date”). The notice will, if sent prior to the date of consummation of the Change of Control, state that
the Change of Control Offer is conditioned on the Change of Control Triggering Event occurring on or prior to the Change of Control Payment Date.
Holders of definitive Exchange Notes electing to have an Exchange Note repurchased pursuant to a Change of Control Offer will be required to surrender
the Exchange Note, with the form entitled “ Option of Holder to Elect Purchase” on the reverse of the Exchange Note completed, to the paying agent at the
address specified in the notice. Holders of global notes must transfer their Exchange Notes to the paying agent by book-entry transfer pursuant to the
applicable procedures of the paying agent and DTC (in the case of global notes), in each case prior to the close of business on the third Business Day
prior to the Change of Control Payment Date.

Our ability to pay cash to the holders of Exchange Notes following the occurrence of a Change of Control Triggering Event may be limited by our
then-existing financial resources and, accordingly, sufficient funds may not be available when necessary to make any required purchases.

We will not be required to make a Change of Control Offer if athird party makes such an offer in the manner and at the times required and otherwise
in compliance with the requirements applicable to such an offer had it been made by us, and such third party purchases all Exchange Notes properly
tendered and not withdrawn under its offer. In addition, we may not repurchase any Exchange Notes if there has occurred and is continuing on the
Change of Control Payment Date an event of default under the Indenture, other than a default in the payment of the Change of Control Payment upon a
Change of Control Triggering Event.

We will comply with the requirements of Rule 14e-1 under the Exchange Act, and any other securities laws and regulations thereunder to the extent
such laws and regulations are applicable in connection with the purchase of Exchange Notes pursuant to a Change of Control Offer. To the extent that
the provisions of any such securities laws or regulations conflict with the “ Change of Control Triggering Event” provisions of the Indenture, we will
comply with those securities |aws and regul ations and shall not be deemed to have breached our obligations under the “ Change of Control Triggering
Event” provisions of the Indenture by virtue of any such conflict.

“Capital Stock” means:

(] in the case of a corporation, corporate stock;
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2 in the case of an association or business entity, any and all shares, interests, participations, rights or other equivalents (however

designated and whether or not voting) of corporate stock, including each class of common stock and preferred stock of such person; and

3) in the case of a partnership or limited liability company, partnership or membership interests (whether general or limited).

“Change of Control” means the occurrence of any of the following:

(2) the direct or indirect sale, transfer, conveyance or other disposition (other than by way of merger or consolidation), in one or more series of
related transactions, of all or substantially all of the assets of the I ssuer and the assets of its subsidiaries taken as awhole to any
“person” (asthat term isdefined in Section 13(d)(3) of the Exchange Act) (other than to us or one of our subsidiaries);

2 the consummation of any transaction (including, without limitation, any merger or consolidation) the result of which isthat any “person” or
“group” of related persons (as such terms are defined in Section 13(d)(3) of the Exchange Act) other than (&) the Issuer or one of its
subsidiaries or (b) any employee benefit plan of such person or its subsidiaries, and any person or entity acting in its capacity as trustee,
agent or other fiduciary or administrator of any such plan becomes the “beneficial owner” (as defined in Rules 13d-3 and 13d-5 under the
Exchange Act), directly or indirectly, of more than 50% of the Issuer’s Voting Stock or other Voting Stock into which its Voting Stock is
reclassified, consolidated, exchanged or changed, measured by voting power rather than number of shares,

3) the Issuer consolidates with or merges with or into, any person, or any person consolidates with or merges with or into, the Issuer, in any
such event pursuant to atransaction in which any of the I ssuer’s outstanding Voting Stock or of such other person is converted into or
exchanged for cash, securities or other property; or

(4) the adoption of a plan relating to the liquidation or dissolution of the Issuer in connection with a bankruptcy or insolvency proceeding.

Notwithstanding the foregoing, atransaction will not be deemed to involve a Change of Control if (A) the Issuer becomes adirect or indirect



wholly-owned subsidiary of another person and (B) (i) the shares of the Issuer’s Voting Stock outstanding immediately prior to such transaction
constitute, or are converted into or exchanged for, amajority of the VVoting Stock of such person immediately after giving effect to such transaction; or
(ii) immediately following that transaction no person (other than a person satisfying the requirements of this sentence) isthe beneficial owner, directly or
indirectly, of more than 50% of the Voting Stock of such person.

“Change of Control Triggering Event” means the occurrence of both a Change of Control and a Rating Event.

“Investment Grade” means arating of Baa3 or better by Moody’s (or its equivalent under any successor rating category of Moody’s) and arating
of BBB- or better by S& P (or its equivalent under any successor rating category of S& P), or, if applicable, the equivalent investment grade credit rating
from any Substitute Rating Agency.

“Moody’s” means Moody’s Investors Service, Inc., asubsidiary of Moody’s Corporation, and its successors.

“Rating Agency” means each of Moody’s and S& P, and if either of Moody’s or S& P ceases to rate the Exchange Notes or failsto make arating of
the Exchange Notes publicly available for reasons outside of our control, a Substitute Rating Agency in lieu thereof.

“Rating Event” means the Exchange Notes cease to be rated Investment Grade by both Rating Agencies on any day during the period (the
“Trigger Period”) commencing on the earlier of (@) the first public notice of the
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occurrence of a Change of Control or (b) the public announcement by us of our intention to effect a Change of Control, and ending 60 days following
consummation of such Change of Control (which period shall be extended so long as the rating of the Exchange Notes is under publicly announced
consideration for a possible rating downgrade by either of the Rating Agencies). If either Rating Agency is not providing arating of the Exchange Notes
on any day during the Trigger Period for any reason, the rating of such Rating Agency shall be deemed to have ceased to be rated Investment Grade
during the Trigger Period.

“S& P’ means S& P Global Ratings, adivision of S&P Global Inc., and its successors.

“Substitute Rating Agency” means a " nationally recognized statistical rating organization” within the meaning of Section 3(a)(62) of the Exchange
Act, selected by us (as certified by aresolution of the board of directors of the Issuer or acommittee thereof) as areplacement agency for Moody’s or
S& P, or both of them, as the case may be.

“Voting Stock” of any specified person as of any date means the Capital Stock of such person that is at the time entitled to vote generally in the
election of the board of directors or managers of such person (or, if such person isapartnership, the board of directors or other governing body of the
general partner of such person).

Certain Covenants

The Indenture contains the following covenants:

Limitation on Secured Debt

The Issuer will not (nor will the I ssuer permit any of its subsidiariesto) create, assume, or guarantee any Secured Debt without making effective
provision for securing the Exchange Notes equally and ratably with such Secured Debt. This covenant does not apply to debt secured by:

(2) purchase money mortgages created to secure payment for the acquisition, construction or improvement of any property including, but not
limited to, any Indebtedness incurred by the I ssuer or a subsidiary of the Issuer prior to, at the time of, or within 18 months after the later of
the acquisition, the completion of construction (including any improvements on an existing property) or the commencement of commercial
operations of such property, which Indebtednessisincurred for the purpose of financing all or any part of the purchase price of such
property or construction or improvements on such property;

2 mortgages, pledges, liens, security interests or encumbrances (collectively referred to as security interests) on property, or any conditional
sales agreement or any title retention with respect to property, existing at the time of acquisition thereof, whether or not assumed by the
Issuer or asubsidiary of the Issuer, provided such security interests are not created in anticipation or in furtherance of such acquisition;

3) security interests on property of any person existing at the time such person becomes a subsidiary;

(4) security interests on property of a person existing at the time such person is merged or amalgamated into or otherwise consolidated with
the Issuer or asubsidiary of the Issuer or at thetime of asale, lease, or other disposition of the properties of aperson as an entirety or
substantially as an entirety to the Issuer or asubsidiary of the Issuer; provided that no such security interests shall extend to any other
Principal Property (as defined below) of the Issuer or such subsidiary prior to such acquisition or to other Principal Property thereafter
acquired other than additions or improvements to the acquired property;

(5) security interests on property of the Issuer or property of asubsidiary of the Issuer in favor of the United States of Americaor any state
thereof, or in favor of any other country, or any department,
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agency, instrumentality or political subdivision thereof (including, without limitation, security intereststo secure Indebtedness of the
pollution control or industrial revenue type) in order to permit the I ssuer or any subsidiary of the Issuer to perform a contract or to secure
Indebtednessincurred for the purpose of financing all or any part of the purchase price for the cost of constructing or improving the
property subject to such security interests or which isrequired by law or regulation as a condition to the transaction of any business or the
exercise of any privilege, franchise or license;

(6) security interests on any property or assets of the Issuer or any subsidiary of the I ssuer to secure Indebtedness owing by it to the | ssuer
or any subsidiary of the Issuer;

(7 liens securing reimbursement obligations with respect to letters of credit related to trade payables and issued in the ordinary course of
business, which liens encumber documents and other property relating to such letters of credit and the products and proceeds thereof;

(8) liens encumbering customary initial deposits and margin deposits and other liensin the ordinary course of business, in each case securing
Indebtedness under any interest swap obligations and currency agreements and forward contracts, options, futures contracts, futures
options or similar agreements or arrangements designed to protect the Issuer or any of its subsidiaries from fluctuationsin interest rates or
currencies; or

9) any extension, renewal or replacement, or successive extensions, renewals or replacements, in whole or in part, of any security interest
referred to in the foregoing clauses (1)-(8); to the extent that the principal amount thereof is not increased other than by transaction costs
and premiums, if any, and no additional Principal Property other than Principal Property permitted to be so secured under the foregoing
clauses (1)-(8) is subject thereto.

For the purposes of determining compliance with this covenant, in the event that any Secured Debt meets the criteria of more than one of the types
of Secured Debt described above, the Issuer, in its sole discretion, will classify such Secured Debt and only be required to include the amount and type
of such Secured Debt in one of clauses (1) through (9) above or under the provision described in “—Exempted Indebtedness’ below, and Secured Debt
may be divided and classified at the time of incurrence into more than one of the types of Secured Debt described above or under the provision described
in“—Exempted Indebtedness” below.

Limitation on Sale and Lease-Back Transactions

The Issuer will not (nor will the Issuer permit any of its subsidiaries to) enter into any sale and lease-back transaction for the sale and leasing back
of any Principal Property (a“ Sale and Lease-Back Transaction”), whether now owned or hereafter acquired, of the Issuer or any subsidiary of the Issuer,
unless:

(2) such transaction was entered into prior to the issue date of the Exchange Notes;
2 such transaction involves alease for less than three years;

3) such transaction involves the sale and leasing back to the Issuer of any Principal Property by one of its subsidiaries, the sale and leasing
back to one of the Issuer’s subsidiaries by the Issuer or the sale and leasing back to one of the Issuer’s subsidiaries by another of the
Issuer’s subsidiaries;

(4) the Issuer or such subsidiary would be entitled to incur Secured Debt on the Principal Property to be leased in an amount at least equal to
the Attributable Liens (as defined below) with respect to such sale and lease-back transaction without equally and ratably securing the
Exchange Notes pursuant to the covenant described under the caption “—Limitation on Secured Debt” above; or

(5) the Issuer applies an amount equal to the fair market value of the Principal Property sold, within 180 days of such sale and |ease-back
transaction, to any of (or acombination of) (&) the prepayment or retirement of the Exchange Notes, (b) the prepayment or retirement of
Indebtedness for borrowed money of the Issuer or asubsidiary of the Issuer (other than Indebtedness that is contractually subordinated to
the Exchange Notes) or (c) the purchase, construction, development, expansion or improvement of Principal Property.
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Exempted | ndebtedness

Notwithstanding the limitations on Secured Debt and Sale and L ease-Back Transactions described above, the I ssuer and any one or more of its
subsidiaries may, without securing the Exchange Notes, issue, assume, or guarantee Secured Debt or enter into any Sale and Lease-Back Transaction that
would otherwise be subject to the foregoing restrictions, provided that, after giving effect thereto, the aggregate amount of such Secured Debt then
outstanding (other than Secured Debt permitted under the foregoing exceptions) and the Attributable Liens of Sale and Lease-Back Transactions, other
than Sale and L ease-Back Transactions described in the preceding paragraph, at such time does not exceed the greater of (i) 15% of the Consolidated Net
Tangible Assets of the I ssuer calculated as of the date of the creation or incurrence of such Secured Debt or Sale and L ease-Back Transactions and (i)
$2,000 million, in each case after giving effect to such incurrence and the application of the proceeds therefrom.



Limitation on Mergersand Other Transactions

The Issuer may not consolidate with or merge with or into, or convey, transfer or lease all or substantially all of its properties and assets to, any
person, which werefer to asa* successor person,” unless:

(2) the Issuer isthe surviving person or the successor person (if other than the I ssuer) is a person organized and validly existing under the
laws of any U.S. domestic jurisdiction, any current or former member state of the European Union, Canada or any province of Canada, the
United Kingdom, Switzerland, the Republic of Singapore, Bermuda or the Cayman Islands and expressly assumes by supplemental
indenture the Issuer’s obligations on the Exchange Notes and under the Indenture (any such transaction resulting in an entity organized or
existing under the laws of any jurisdiction other than aU.S. domestic jurisdiction, a“Non-U.S. Domicile Transaction”);

2 immediately after giving effect to the transaction, no default or event of default shall have occurred and be continuing under the Indenture;
and

3) we have delivered to the Trustee prior to the consummation of the proposed transaction an officer’s certificate to the foregoing effect and
an opinion of counsel stating that the proposed transaction and the supplemental indenture comply with the Indenture.

Reports

The Indenture provides that a copy of any document or report that the I ssuer is required to file with the SEC pursuant to Section 13 or 15(d) of the
Exchange Act will be delivered to the Trustee within 30 days after such document or report isrequired to be filed with the SEC. Documentsfiled by us
with the SEC viathe EDGAR system (or any successor thereto) will be deemed to be delivered to the Trustee as of the time such documents are filed via
EDGAR, it being understood that the Trustee shall not be responsible for determining whether such filings have been made. Delivery of the information,
documents and other reports described above to the Trustee is for informational purposes only, and the Trustee's receipt of such shall not constitute
actual or constructive notice of any information contained therein or determinable from information contained therein, including the I ssuer’s compliance
with any of the covenants under the Indenture (asto which the Trustee is entitled to conclusively rely on an officer’s certificate).

Certain Definitions

Asused in this section, the following terms have the meanings set forth below.

“ Attributable Liens’ means, in connection with a Sale and L ease-Back Transaction, the lesser of:

(2) the fair market value of the assets subject to such transaction (as determined in good faith by the board of directors of the Issuer or a
committee thereof); and
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2 the present value (discounted at arate per annum equal to the average interest borne by all outstanding debt securitiesissued under the
Indenture (which may include debt securitiesin addition to the Exchange Notes) determined on aweighted average basis and compounded
semi-annually) of the obligations of the lessee for rental payments during the term of the related | ease.

“Consolidated Net Tangible Assets” of any specified person means, as of any date on which we effect a transaction requiring such Consolidated
Net Tangible Assets to be measured hereunder, the aggregate amount of all assets of such person and its subsidiaries on a consolidated basis (less
applicable reserves) after deducting therefrom: (a) all current liabilities, except for current maturities of long-term debt and obligations under Finance
Leases; and (b) intangible assets, to the extent included in said aggregate amount of assets, as of the end of our most recently completed accounting
period for which financial statements are then available and computed in accordance with GAAP applied on a consistent basis.

“Finance Lease” means any I ndebtedness represented by alease obligation of a person incurred with respect to real property or equipment
acquired or leased by such person and used in its businessthat is required to be recorded as a finance | ease in accordance with GAAP.

“GAAP’ means accounting principles generally accepted in the United States of America set forth in the opinions and pronouncements of the
Accounting Principles Board of the American Institute of Certified Public Accountants and statements and pronouncements of the Financial Accounting
Standards Board or in such other statements by such other entity as have been approved by a significant segment of the accounting profession, which
arein effect as of theissue date.

“Indebtedness” of any specified person means, without duplication, any indebtedness in respect of borrowed money or that is evidenced by
bonds, notes, debentures or similar instruments or letters of credit (or reimbursement agreements with respect thereto (other than obligations with respect
to letters of credit securing obligations entered into in the ordinary course of business of such person to the extent such letters of credit are not drawn
upon or, if and to the extent drawn upon, such drawing is reimbursed no later than the fifth Business Day following receipt by such person of ademand
for reimbursement following payment on the letter of credit)) or representing the balance deferred and unpaid of the purchase price of any Property
(including pursuant to Finance L eases), except any such balance that constitutes an accrued expense or trade payable, if and to the extent any of the
foregoing indebtedness would appear as a liability upon abalance sheet of such person prepared in accordance with GAAP (but does not include
contingent liabilities which appear only in afootnote to a balance sheet). In addition, the term “Indebtedness” includes all of the following items, whether
or not any such items would appear as aliability on a balance sheet of the specified person in accordance with GAAP:

(2) all Indebtedness of others secured by alien on any asset of the specified person (whether or not such Indebtedness is assumed by the
specified person); and



2 to the extent not otherwise included, any guarantee by the specified person of Indebtedness of any other person.

Notwithstanding the foregoing, the term “Indebtedness” excludes any indebtedness of the Issuer or any of the Issuer’s subsidiaries to the I ssuer
or asubsidiary of the Issuer.

“Principal Property” means the land, improvements, buildings, fixtures and/or equipment (including any leasehold interest therein) constituting any
manufacturing, assembly or test plant, distribution center, research facility, design facility, administrative facility, or sales and marketing facility (in each
case, whether now owned or hereafter acquired) which is owned or leased by the Issuer or any of its subsidiaries, unless such plant, center or facility has
afair market value of less than $10 million or unless the board of directors of the Issuer or acommittee thereof has determined in good faith that such
office, plant, center or facility isnot of material importance to the total business conducted by the | ssuer and its subsidiaries taken as awhole.
Notwithstanding the foregoing, the land, improvements, buildings, fixtures and/or equipment (including any leasehold interest
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therein) constituting (i) the principal corporate offices or primary campuses of the Issuer (whether owned or leased by the I ssuer or awholly-owned
subsidiary of the Issuer) and (ii) the office campus located in Irvine, California, in each case shall not constitute Principal Property.

“Property” means any property or asset, whether real, personal or mixed, or tangible or intangible, including shares of capital stock.

“Secured Debt” means indebtedness for borrowed money that is secured by a security interest in any Principal Property.

Events of Default
Each of thefollowing isan “event of default” with respect to the Exchange Notes:

1) default in the payment of any interest, including any additional interest, on the Exchange Notes of such series when it becomes due and
payable, and continuance of that default for aperiod of 30 days (unless the entire amount of such payment is deposited by uswith the
Trustee or with a paying agent prior to the expiration of such 30-day period);

2 default in the payment of principal of the Exchange Notes of such series when due and payable;

3) default in the performance or breach of any other covenant or warranty by usin the Indenture (other than a covenant or warranty that has
been included in the Indenture solely for the benefit of a series of debt securities other than the Exchange Notes of such series), which
default continues uncured for a period of 60 days after we receive written notice from the Trustee or we and the Trustee receive written
notice from the holders of not less than 25% in principal amount of the Exchange Notes then outstanding of such series as provided in the
Indenture; and

(4) certain events of bankruptcy, insolvency or reorganization of the I ssuer.

No event of default with respect to a series of Exchange Notes (except as to certain events of bankruptcy, insolvency or reorganization) necessarily
constitutes an event of default with respect to any other series of debt securities. The occurrence of an event of default may constitute an event of
default under any bank credit agreements that may be in existence from time to time. In addition, the occurrence of certain events of default or
acceleration under the Indenture may constitute an event of default under certain of the I ssuer’s other indebtedness that may be outstanding from time to
time.

If an event of default with respect to a series of Exchange Notes occurs and is continuing (other than an event of default regarding certain events
of bankruptcy, insolvency or reorganization of the Issuer), then the Trustee or the holders of not less than 25% in principal amount of the Exchange
Notes then outstanding of that series may declare the principal amount of and accrued and unpaid interest, if any, on all Exchange Notes of that seriesto
be due and payableimmediately, by a notice in writing to us (and to the Trustee if given by the holders), and upon such declaration such principal
amount and accrued and unpaid interest, if any, shall become immediately due and payable. In the case of an event of default resulting from certain
events of bankruptcy, insolvency or reorganization of the Issuer, the principal of and accrued and unpaid interest, if any, on all Exchange Notes then
outstanding will become and be immediately due and payable without any declaration or other act on the part of the Trustee or any holder of Exchange
Notes then outstanding. At any time after such a declaration of acceleration with respect to a series of Exchange Notes has been made and before a
judgment or decree for payment of the money due has been obtained by the Trustee as provided in the Indenture, the holders of amajority in principal
amount of the Exchange Notes then outstanding of that series, by written notice to us and the Trustee, may rescind and annul such adeclaration and its
consequencesif all events of default with respect to the Exchange Notes of that series, other than the non-payment of accelerated principal and interest,
if any, with respect to the Exchange Notes of that series, have been cured or waived as provided in the Indenture.
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Any notice of default, notice of acceleration or instruction to the Trustee to provide anotice of default, notice of acceleration or take any other
action (a“Noteholder Direction”) provided by any one or more holders (each a“Directing Holder”) must be accompanied by awritten representation from



each such holder delivered to the Issuer and the Trustee that such holder is not (or, in the case such holder isDTC or its nominee, that such holder is
being instructed solely by beneficial ownersthat have represented to such holder that they are not) Net Short (a“ Position Representation”), which
representation, in the case of a Noteholder Direction relating to the delivery of anotice of default shall be deemed a continuing representation until the
resulting event of default is cured or otherwise ceases to exist or the Exchange Notes are accel erated. In addition, each Directing Holder is deemed, at the
time of providing a Noteholder Direction, to covenant to provide the I ssuer with such other information as the | ssuer may reasonably reguest from time to
timein order to verify the accuracy of such holder’s Position Representation within five Business Days of request therefor (a*“Verification Covenant”). In
any case in which the holder is DTC or its nominee, any Position Representation or Verification Covenant required hereunder shall be provided by the
beneficial owners of the Exchange Notesin lieu of DTC or its nominee, and DTC shall be entitled to conclusively rely on such Position Representation
and Verification Covenant in delivering its direction to the Trustee.

If, following the delivery of a Noteholder Direction, but prior to acceleration of the Exchange Notes, the I ssuer determinesin good faith that thereis
areasonable basis to believe a Directing Holder was, at any relevant time, in breach of its Position Representation and provides to the Trustee an
officer's certificate stating that the Issuer hasinitiated litigation in acourt of competent jurisdiction seeking a determination that such Directing Holder
was, at such time, in breach of its Position Representation, and seeking to invalidate any event of default that resulted from the applicable Noteholder
Direction, the cure period with respect to such default shall be automatically stayed and the cure period with respect to such event of default shall be
automatically reinstituted and any remedy stayed pending afinal and non-appeal able determination of a court of competent jurisdiction on such matter.
If, following the delivery of a Noteholder Direction, but prior to acceleration of the Exchange Notes, the I ssuer provides to the Trustee an officer's
certificate stating that a Directing Holder failed to satisfy its Verification Covenant, the cure period with respect to such default shall be automatically
stayed and the cure period with respect to any event of default that resulted from the applicable Noteholder Direction shall be automatically reinstituted
and any remedy stayed pending satisfaction of such Verification Covenant. Any breach of the Position Representation shall result in such holder’s
participation in such Noteholder Direction being disregarded; and, if, without the participation of such holder, the percentage of Exchange Notes held by
the remaining holders that provided such Noteholder Direction would have been insufficient to validly provide such Noteholder Direction, such
Noteholder Direction shall be void ab initio (other than any indemnity such Directing Holder may have offered the Trustee), with the effect that such
event of default shall be deemed never to have occurred, accel eration voided and the Trustee shall be deemed not to have received such Noteholder
Direction or any notice of such default or event of default.

For the avoidance of doubt, the Trustee shall be entitled to conclusively rely on any Noteholder Direction delivered to it in accordance with the
Indenture, shall have no duty to inquire asto or investigate the accuracy of any Position Representation, enforce compliance with any Verification
Covenant, verify any statementsin any officer’s certificate delivered to it, or otherwise make cal culations, investigations or determinations with respect to
Derivative Instruments, Net Shorts, Long Derivative Instruments, Short Derivative Instruments or otherwise. The Trustee shall have no liability to the
Issuer, any holder or any other Person in acting in good faith on a Noteholder Direction.

The Indenture provides that the Trustee shall be under no obligation to exercise any of the rights or powersvested in it by the Indenture at the
request or direction of any of the holders of Exchange Notes, unless such holders have offered (and if requested, provided) the Trustee security or
indemnity satisfactory to the Trustee against the costs, expenses and liabilities which might be incurred by it in compliance with such request or
direction. Subject to certain rights of the Trustee, the holders of amajority in principal amount of the Exchange Notes then outstanding of the affected
series shall have theright to direct the time, method and place of conducting any proceeding for any remedy available to the Trustee, or exercising any
trust or power conferred on the Trustee, with respect to the Exchange Notes of such series.
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No holder of any Exchange Note of any series has any right to institute any proceeding, judicial or otherwise, with respect to the Indenture, or for
the appointment of areceiver or Trustee, or for any remedy under the Indenture, unless:

. that holder has previously given written notice to the Trustee of a continuing event of default with respect to the Exchange Notes of that
series; and

. the holders of at least 25% in principal amount of the Exchange Notes then outstanding of that series shall have made written request to the
Trustee, and offered (and if requested, provided) indemnity or security satisfactory to the Trustee, to institute proceedingsin respect of
such event of default in its own name as Trustee under the Indenture, and the Trustee has not received from the holders of amajority in
principal amount of the Exchange Notes then outstanding of that series a direction inconsistent with such written request and has failed to
institute such proceeding within 60 days after receipt of such notice, request and offer of indemnity or security.

The Indenture requires us, within 120 days after the end of the I ssuer’sfiscal year, to furnish to the Trustee a statement as to compliance with the
Indenture. The Indenture provides that the Trustee may withhold notice to the holders of the Exchange Notes of any default or event of default (exceptin
payment on any Exchange Notes of that series) with respect to Exchange Notes of that seriesif it in good faith determines that withholding noticeisin
the interest of the holders of those Exchange Notes (it being understood that the Trustee does not have an affirmative duty to determine whether any
actionisnot in the interest of any holder) or that would involve the Trustee in personal liability. The Trustee will not be deemed to have knowledge of
any default or event of default unless written notice of such default or event of default has been delivered to the Trustee at its office specified in the
Indenture and such notice references the Exchange Notes and the Indenture and states that it isa“ Notice of Default”.

Asused herein in relation to Events of Default, the following terms have the meanings set forth below.

“Derivative Instrument” with respect to a person, means any contract, instrument or other right to receive payment or delivery of cash or other
assets to which such person or any affiliate of such person that is acting in concert with such person in connection with such person’sinvestment in the
Exchange Notes (other than a Screened Affiliate) isaparty (whether or not requiring further performance by such person), the value and/or cash flows of
which (or any material portion thereof) are materially affected by the value and/or performance of the Exchange Notes and/or the creditworthiness of the



I'ssuer.

“Long Derivative Instrument” means a Derivative Instrument (i) the value of which generally increases, and/ or the payment or delivery obligations
under which generally decrease, with positive changes to the I ssuer and/or (ii) the value of which generally decreases, and/or the payment or delivery
obligations under which generally increase, with negative changes to the | ssuer.

“Net Short” means, with respect to a holder or beneficial owner, as of adate of determination, either (i) the value of its Short Derivative Instruments
exceeds the sum of the (x) the value of its Exchange Notes, plus (y) the value of its Long Derivative Instruments as of such date of determination or (ii) it
isreasonably expected that such would have been the case were a Failure to Pay or Bankruptcy Credit Event (each as defined in the 2014 ISDA Credit
Derivatives Definitions) to have occurred with respect to the Issuer immediately prior to such date of determination.

“Screened Affiliate” means any affiliate of aholder (i) that makes investment decisions independently from such holder and any other affiliate of
such holder that is not a Screened Affiliate, (ii) that hasin place customary information screens between it and such holder and any other affiliate of such
holder that is not a Screened Affiliate and such screens prohibit the sharing of information with respect to the | ssuer or its subsidiaries, (iii) whose
investment policies are not directed by such holder or any other affiliate of such holder that is acting in concert with such holder in connection with its
investment in the Exchange Notes, and (iv) whose investment decisions are not influenced by the investment decisions of such holder or any other
affiliate of such holder that is acting in concert with such holdersin connection with its investment in the Exchange Notes.
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“Short Derivative Instrument” means a Derivative Instrument (i) the value of which generally decreases, and/or the payment or delivery obligations
under which generally increase, with positive changesto the I ssuer and/or (ii) the value of which generally increases, and/or the payment or delivery
obligations under which generally decrease, with negative changesto the I ssuer.

Modification and Waiver

Except as described below, we may modify and amend the Indenture and the Exchange Notes only with the consent of the holders of at least a
majority in principal amount of the Exchange Notes then outstanding of a series. We may not make any modification or amendment without the consent
of each holder of each affected series of Exchange Notesissued under the Indenture then outstanding if that amendment will:

. reduce the principal amount of Exchange Notes of a series whose holders must consent to an amendment or waiver;
. reduce the rate of or extend the time for payment of interest (including default interest) on any Exchange Note;
. reduce the principal of or premium on or change the fixed maturity of any Exchange Note;

. waive adefault in the payment of the principal of, or premium and interest on, any Exchange Note (except arescission of acceleration of
Exchange Notes by the holders of at least amajority in aggregate principal amount of the Exchange Notes and awaiver of the payment
default that resulted from such acceleration);

. make the principal of, or premium and interest on, any Exchange Note payable in currency other than U.S. dollars;

. amend the contractual right to institute suit for the enforcement of any payment of the principal of, and premium and interest (including
Additional Amounts) on, the Exchange Notes on or after the due dates expressed or provided for in such Exchange Notes;

. make any change to the provisions relating to waivers or amendments;
. waive aredemption payment with respect to any Exchange Note; provided that such redemption is made at our option; or

. make any change in the provisions of the Indenture described under “—Additional Amounts” that adversely affects the right of any holder
of such Exchange Notes or amends the terms of such Exchange Notesin away that would result in aloss of an exemption from any of the
Taxes described thereunder or an exemption from any obligation to withhold or deduct Taxes so described thereunder unless the non-U.S.
Payor agreesto pay Additional Amounts, if any, in respect thereof.

Except for certain specified provisions, the holders of at least amajority in principal amount of the Exchange Notes of a series may on behalf of the
holders of all Exchange Notes of such series waive our compliance with provisions of the Indenture. The holders of amajority in principal amount of the
Exchange Notes may on behalf of the holders of all Exchange Notes waive any past default under the Indenture with respect to the Exchange Notes and
its consequences, except a default in the payment of the principal of, or premium and any interest on, the Exchange Notes; provided, however, that the
holders of amajority in principal amount of the Exchange Notes then outstanding of a series may rescind an accel eration and its conseguences, including
any related payment default that resulted from the acceleration.

Notwithstanding the foregoing, without the consent of any holder of Exchange Notes, we and the Trustee may modify and amend the Indenture or
the Exchange Notes to:

. cure any ambiguity, to correct any mistake, to correct or supplement any provision in the Indenture that may be defective or inconsistent
with any other provision in the Indenture, or to make other provisionsin regard to matters or questions arising under the Indenture;
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. evidence that another person has become a successor of the Issuer and that the successor assumes the Issuer’s covenants, agreements,
and obligationsin the Indenture and in the Exchange Notes in accordance with the Indenture;

. surrender any of the Issuer’s rights or powers under the Indenture or add to the I ssuer’s covenants further covenants for the protection of
the holders of all or any series of Exchange Notes;

. add any additional events of default for the benefit of the holders of all or any series of Exchange Notes,
. conform any provision in the Indenture to this“ Description of Exchange Notes”;
. secure the Exchange Notes;

. provide for uncertificated Exchange Notes in addition to or in place of certificated Exchange Notes (provided, that the uncertificated
Exchange Notes are issued in registered form for purposes of Section 163(f) of the Code);

. make any change that does not adversely affect the rights of any holder of Exchange Notes;

. evidence and provide for the acceptance of appointment of a successor trustee with respect to the Exchange Notes and add to or change
any provisions of the Indenture as necessary to provide for or facilitate the administration of the trusts under the Indenture by more than
onetrustee; or

. comply with the requirements of the SEC in order to effect or maintain the qualification of the Indenture under the Trust Indenture Act.

Defeasance and Discharge

Legal Defeasance. The Indenture provides that we may be discharged from any and all obligationsin respect of the Exchange Notes (except for
certain obligations to register the transfer or exchange of the Exchange Notes, to replace stolen, lost or mutilated Exchange Notes, and to maintain paying
agencies and certain provisions relating to the treatment of funds held by paying agents). We will be so discharged upon the deposit with the Trustee, in
trust, of money and/or U.S. government obligations that, through the payment of interest and principal in accordance with their terms, will provide money
in an amount sufficient in the opinion of anationally recognized firm of independent public accountantsto pay and discharge each installment of
principal, premium and interest on and any mandatory sinking fund paymentsin respect of the Exchange Notes on the stated maturity of those payments
in accordance with the terms of the Indenture and the Exchange Notes.

This discharge may occur only if, among other things, we have delivered to the Trustee an opinion of counsel stating that we have received from,
or there has been published by, the U.S. Internal Revenue Service (“IRS") aruling or, since the date of execution of the Indenture, there has been a
change in the applicable U.S. federal incometax law, in either case to the effect that, and based thereon such opinion shall confirm that, the holders and
beneficial owners of the Exchange Noteswill not recognize income, gain or loss for U.S. federal income tax purposes as aresult of the deposit, defeasance
and discharge and will be subject to U.S. federal income tax on the same amounts and in the same manner and at the same times as would have been the
caseif the deposit, defeasance and discharge had not occurred.

Defeasance of Certain Covenants. The Indenture provides that upon compliance with certain conditions:
. we may omit to comply with most covenants set forth in the Indenture; and

. any omission to comply with those covenants will not constitute adefault or an event of default with respect to the Exchange Notes, or
covenant defeasance.

The conditionsinclude:

. depositing with the Trustee money and/or U.S. government obligations that, through the payment of interest and principal in accordance
with their terms, will provide money in an amount sufficient in the opinion of a nationally recognized firm of independent public accountants
to pay and discharge each
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installment of principal of, premium and interest on and any mandatory sinking fund paymentsin respect of the Exchange Notes on the
stated maturity of those paymentsin accordance with the terms of the Indenture and the Exchange Notes; and

. delivering to the Trustee an opinion of counsel to the effect that the holders and beneficial owners of the Exchange Notes will not recognize
income, gain or loss for U.S. federal income tax purposes as aresult of the deposit and related covenant defeasance and will be subject to
U.S. federal income tax on the same amounts and in the same manner and at the same times as would have been the case if the deposit and
related covenant defeasance had not occurred.

Satisfaction and Discharge
The Indenture will be discharged and cease to be of any further effect (except as to the surviving rights of the Trustee and the I ssuer’s obligations



in connection therewith, as expressly provided for in the Indenture) asto all Exchange Notes then outstanding of any seriesif:
. we have delivered to the Trustee for cancellation all Exchange Notes of that series (with certain limited exceptions); or

. all Exchange Notes of that series not previously delivered to the Trustee for cancellation have become due and payable, will become due
and payable within one year, or areto be called for redemption within one year under arrangements satisfactory to the Trustee, and in any
such case we have deposited with the Trustee as trust funds the entire amount sufficient to pay at maturity or upon redemption all of the
principal, premium and interest due with respect to those Exchange Notes;

and if, in either case, we also pay or causeto be paid all other sums payable under the Indenture by us and deliver to the Trustee an officer’s certificate
and opinion of counsel stating that all conditions precedent to the satisfaction and discharge of the Indenture have been complied with.

Book-Entry, Delivery and Form

The Exchange Notes will be issued in registered, global form in minimum denominations of $2,000 and integral multiples of $1,000 in excess thereof.
The Outstanding Notes were issued only against payment in immediately available funds.

The global noteswill be deposited upon issuance with the Trustee as custodian for DTC, and registered in the name of DTC or its nominee in each
case for credit to an account of adirect or indirect participant in DTC as described below. Global notes may be transferred, in whole and not in part, only
to another nominee of DTC or to asuccessor of DTC or its nominee.

Beneficia interestsin the global notes may be held through the Euroclear System (* Euroclear”) and Clearstream Banking, S.A. (“ Clearstream”) (as
indirect participantsin DTC). Beneficia interests in the global notes may not be exchanged for Exchange Notesin certificated form (“ certificated notes”)
except in the limited circumstances described below. See “—Exchange of Global Notes for Certificated Notes.”

Transfers of beneficial interestsin the global notes will be subject to the applicable rules and procedures of DTC and its direct or indirect
participants (including, if applicable, those of Euroclear and Clearstream), which may change from time to time.

Exchange of Global Notesfor Certificated Notes

The global notes are exchangeable for certificated notesin definitive, fully registered form without interest coupons only in the following limited
circumstances:

. DTC (1) notifiesusthat it isunwilling or unable to act as a depositary for such global note or (2) ceasesto be a clearing agency registered
under the Exchange Act, and, in either case, we fail to appoint a successor depositary registered as a clearing agency under the Exchange
Act within 90 days; or
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. we, at our option, notify the Trustee in writing that we elect to cause the issuance of the certificated notes.

Inall cases, certificated notes delivered in exchange for any global notes or beneficial interests therein will be registered in such namesasDTC
shall direct in writing in an aggregate principal amount equal to the principal amount of the global noteswith like tenor and terms.

Depositary Procedures

The following description of the operations and procedures of DTC, Euroclear and Clearstream are provided solely as a matter of convenience.
These operations and procedures are solely within the control of the respective settlement systems and are subject to changes by them. We do not take
any responsibility for these operations and procedures and urge investors to contact the system or their participants directly to discuss these matters.

DTC has advised usthat DTC isalimited-purpose trust company created to hold securities for its participating organizations (collectively, the
“Participants’) and to facilitate the clearance and settlement of transactions in those securities between the Partici pants through el ectronic book-entry
changesin accounts of its Participants. The Participantsinclude securities brokers and deal ers, banks, trust companies, clearing corporations and certain
other organizations. Accessto DTC's system is also available to other entities such as banks, brokers, dealers and trust companies that clear through or
maintain a custodial relationship with a Participant, either directly or indirectly (collectively, the “Indirect Participants’). Persons who are not Participants
may beneficially own securities held by or on behalf of DTC only through the Participants or the Indirect Participants. The ownership interestsin, and
transfers of ownership interestsin, each security held by or on behalf of DTC are recorded on the records of the Participants and Indirect Participants.

DTC has also advised us that, pursuant to procedures established by it:

. upon deposit of the global notes, DTC will credit the accounts of the Participants designated by the Trustee with portions of the principal
amount of the global notes; and

. ownership of these interestsin the global noteswill be shown on, and the transfer of ownership of these interestswill be effected only
through, records maintained by DTC (with respect to the Participants) or by the Participants and the Indirect Participants (with respect to
other owners of beneficial interest in the global notes).



Investorsin the global notes who are Participants may hold their interests therein directly through DTC. Investorsin the global notes who are not
Participants may hold their interests therein indirectly through organizations (including Euroclear and Clearstream) that are Participantsin such system.
Euroclear and Clearstream will hold interestsin the global notes on behalf of their participants through customers' securities accountsin their respective
names on the books of their respective depositories, which are Euroclear Bank S.A./N.V ., as operator of Euroclear, and Citibank, N.A., as operator of
Clearstream. All interestsin aglobal note, including those held through Euroclear or Clearstream, may be subject to the procedures and reguirements of
DTC.

Those interests held through Euroclear or Clearstream may also be subject to the procedures and requirements of such systems.

The laws of some states require that certain persons take physical delivery in definitive form of securities that they own. Consequently, the ability
to transfer beneficial interestsin aglobal note to such personswill be limited to that extent. Because DTC can act only on behalf of the Participants,
which in turn act on behalf of the Indirect Participants, the ability of a person having beneficial interestsin aglobal note to pledge such interests to
persons that do not participate in the DTC system, or otherwise take actions in respect of such interests, may be affected by the lack of a physical
certificate evidencing such interests.
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Except asdescribed above, owners of beneficial interestsin the global noteswill not have Exchange Notesregistered in their names, will not
receive physical delivery of Exchange Notesin certificated form and will not be considered theregistered ownersor “Holders’ thereof under the
Indenturefor any purpose.

Payments in respect of the principal of, and interest, additional interest and premium, if any, on aglobal note registered in the name of DTC or its
nominee will be payableto DTC in its capacity asthe registered holder of the Exchange Notes under the Indenture. Under the terms of the Indenture, we
and the Trustee will treat the persons in whose names the Exchange Notes, including the global notes, are registered as the owners of the Exchange
Notes for the purpose of receiving payments and for all other purposes. Consequently, neither we nor the Trustee nor any of our respective agents has
or will have any responsibility or liability for:

. any aspect of DTC’srecords or any Participant’s or Indirect Participant’s records relating to, or payments made on account of, beneficial
ownership interestsin the global notes or for maintaining, supervising or reviewing any of DTC'srecords or any Participant’s or Indirect
Participant’s records relating to the beneficial ownership interestsin the global notes; or

. any other matter relating to the actions and practices of DTC or any of its Participants or Indirect Participants.

DTC's current practice, upon receipt of any payment in respect of securities such as the Exchange Notes (including principal and interest), isto
credit the accounts of the relevant Participants with the payment on the payment date unless DTC has reason to believeit will not receive payment on
such payment date. Each relevant Participant is credited with an amount proportionate to its beneficial ownership of an interest in the principal amount of
the relevant security as shown on the records of DTC. Payments by the Participants and the Indirect Participants to the beneficial owners of Exchange
Noteswill be governed by standing instructions and customary practices and will be the responsibility of the Participants or the Indirect Participants and
will not be the responsibility of DTC, the Trustee or us. Neither we nor the Trustee will be liable for any delay by DTC or any of the Participants or the
Indirect Participantsin identifying the beneficial owners of the Exchange Notes, and we and the Trustee may conclusively rely on and will be protected in
relying on instructions from DTC or its nominee for all purposes.

Transfers between the Participants will be effected in accordance with DTC's procedures and will be settled in same-day funds, and transfers
between participantsin Euroclear and Clearstream will be effected in accordance with their respective rules and operating procedures.

Cross-market transfers between the Participantsin DTC, on the one hand, and Euroclear or Clearstream participants, on the other hand, will be
effected through DTC in accordance with DTC' srules on behalf of Euroclear or Clearstream, as the case may be, by their respective depositary; however,
such cross-market transactions will require delivery of instructions to Euroclear or Clearstream, as the case may be, by the counterparty in such systemin
accordance with the rules and procedures and within the established deadlines (Brusselstime) of such system. Euroclear or Clearstream, as the case may
be, will, if the transaction meets its settlement requirements, deliver instructionsto its respective depositary to take action to effect final settlement onits
behalf by delivering or receiving interestsin the relevant global notein DTC, and making or receiving payment in accordance with normal procedures for
same-day funds settlement applicable to DTC. Euroclear participants and Clearstream participants may not deliver instructions directly to the depositories
for Euroclear or Clearstream.

DTC has advised usthat it will take any action permitted to be taken by a holder of Exchange Notes only at the direction of one or more
Participants to whose account DTC has credited the interests in the global notes and only in respect of such portion of the aggregate principal amount of
the notes as to which such Participant or Participants has or have given such direction. However, if thereis an event of default under the Exchange
Notes, DTC reserves the right to exchange the global notes for certificated notes, and to distribute such Exchange Notes to the Participants.
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Although DTC, Euroclear and Clearstream have agreed to the foregoing procedures to facilitate transfers of interestsin the global notes among



participantsin DTC, Euroclear and Clearstream, they are under no obligation to perform or to continue to perform such procedures, and may discontinue
such procedures at any time. Neither we nor the Trustee nor any of our respective agents (including, without limitation, the Exchange Agent) will have
any responsihility for the performance by DTC, Euroclear or Clearstream or their respective participants or indirect participants of their respective
obligations under the rules and procedures governing their operations.

Payment and Paying Agents

Payments on the global noteswill be madein U.S. dollars by wire transfer. If we issue definitive Exchange Notes, the holders of definitive Exchange
Notes will be able to receive payments of principal of and interest on their Exchange Notes at the office of our paying agent. Payment of principal of a
definitive Exchange Note may be made only against surrender of the Exchange Note to our paying agent. We have the option, however, of making
payments of interest by wire transfer or by mailing checksto the address of the holder appearing in the register of Exchange Note holders maintained by
theregistrar.

We will make any required interest payments to the person in whose name an Exchange Noteisregistered at the close of business on the record
date for the interest payment.

The Trustee will be designated as our paying agent for payments on the Exchange Notes. We may from time to time designate additional paying
agents, rescind the designation of any paying agent or approve a change in the office through which any paying agent acts.

Notices

Any notices required to be given to the holders of the Exchange Noteswill be givento DTC, asthe registered holder of the global notes. In the
event that the global notes are exchanged for Exchange Notes in definitive form, notices to holders of the Exchange Notes will be delivered to the
addresses that appear on the register of noteholders maintained by the registrar.

TheTrustee

The Indenture provides that, except during the continuance of an event of default actually known to aresponsible officer of the Trustee, the
Trustee will perform only those duties that are specifically set forth in the Indenture and no others. If an event of default has occurred and is continuing
that is actually known to aresponsible officer of the Trustee, the Trustee shall exercise the rights and powers vested in it by the Indenture and use the
same degree of care and skill in its exercise as a prudent person would exercise or use under the circumstances in the conduct of such person’s own
affairs.

The Indenture and provisions of the Trust Indenture Act, incorporated by reference in the Indenture contain limitations on the rights of the
Trustee, should it become our creditor, to obtain payment of claimsin certain cases or to liquidate certain property received by it in respect of any such
claim as security or otherwise. The Trustee is permitted to engage in other transactions with us or any of our affiliates. If the Trustee acquires any
conflicting interest (as defined in the Indenture or in the Trust Indenture Act), it must eliminate that conflict or resign.

Governing Law

The Indenture and the Exchange Notes, including any claim or controversy arising out of or relating to the Indenture or the Exchange Notes, are
governed by the laws of the State of New Y ork.
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CERTAIN U.S. FEDERAL INCOME TAX CONSIDERATIONS

Thefollowing isageneral discussion of certain U.S. federal income tax considerations relating to the exchange of Outstanding Notes for Exchange
Notesin the Exchange Offer, but it does not purport to be acomplete analysis of al potential tax considerations. Thisdiscussion isbased on current
provisions of the Code, the Treasury Regulations promulgated thereunder, administrative rulings and published positions of the IRS, and judicial
interpretations of the foregoing, all asin effect as of the date hereof and all of which are subject to change or differing interpretations, possibly with
retroactive effect. Any such change or interpretation could affect the accuracy of the statements and conclusions set forth herein. We have not sought
and will not seek any rulings from the IRS with respect to the statements made and the conclusions reached in the following discussion, and accordingly,
there can be no assurance that the IRS will not successfully challenge the tax consequences described below.

This discussion applies only to holdersthat are beneficial owners of Outstanding Notes that purchased Outstanding Notesin the initial offering at
their original “issue price” (thefirst price at which a substantial amount of the Outstanding Notesis sold for cash (excluding sales to bond houses,
brokers, or similar persons or organizations acting in the capacity of underwriters, placement agents or wholesalers)) for cash and that hold such
Outstanding Notes as “ capital assets” within the meaning of Section 1221 of the Code (generally, property held for investment). This discussion does not
address the tax considerations that may be relevant to subsequent purchasers of Outstanding Notes or Exchange Notes. Thisdiscussion isfor general
information purposes only and does not purport to address all aspects of U.S. federal income taxation that may be relevant to particular holdersin light of
their particular circumstances or status and it does not apply to holders subject to special rules under the U.S. federal income tax laws (including, for
example, banks or other financial institutions, broker-dealers, traders in securities that elect mark-to-market tax treatment, insurance companies,
Subchapter S corporations, grantor trusts, partnerships or other entities or arrangements treated as partnerships or other pass-through entitiesfor U.S.
federal income tax purposes (or investorstherein), real estate investment trusts, regulated investment companies, insurance companies, corporations



treated as “ personal holding companies,” United States expatriates, tax-exempt organizations, persons liable for any aternative minimum tax, U.S. holders
that have afunctional currency other than the United States dollar, “controlled foreign corporations,” “passive foreign investment companies,” persons
that are required to accel erate the recognition of any item of grossincome as aresult of such income being recognized on an “ applicable financial
statement” or persons who hold Outstanding Notes as part of a straddle, hedge, conversion or other risk reduction transaction or integrated investment).
This discussion does not address any state, local or foreign tax consegquences, nor doesit address any U.S. federal tax considerations other than those
pertaining to the income tax. In addition, this discussion does not address any tax consequences arising under the unearned income Medicare
contribution tax pursuant to the Health Care and Education Reconciliation Act of 2010, nor any considerations with respect to any withholding required
pursuant to the Foreign Account Tax Compliance Act of 2010 (including the Treasury Regulations promulgated thereunder and intergovernmental
agreements entered into in connection therewith and any laws, regulations or practices adopted in connection with any such agreement).

If an entity or arrangement treated as a partnership for U.S. federal income tax purposes holds Outstanding Notes, the tax treatment of a person
treated as a partner in such partnership will generally depend upon the status of the partner and the activities of the partnership. Personsthat for U.S.
federal income tax purposes are treated as a partner in a partnership holding Outstanding Notes should consult their tax advisors regarding the tax
consequences to them of exchanging Outstanding Notes for Exchange Notesin the Exchange Offer.

THISDISCUSSION ISFOR GENERAL INFORMATION PURPOSESONLY AND ISNOT INTENDED TO CONSTITUTE A COMPLETE
DESCRIPTION OF ALL TAX CONSEQUENCESRELATING TO THE EXCHANGE OF THE OUTSTANDING NOTES FOR EXCHANGE NOTES
IN THE EXCHANGE OFFER. YOU ARE ADVISED TO CONSULT YOUR OWN TAX ADVISOR WITH RESPECT TO THE PARTICULAR U.S.
FEDERAL INCOME TAX CONSEQUENCESTO
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YOU OF EXCHANGING THE OUTSTANDING NOTESFOR EXCHANGE NOTESIN THE EXCHANGE OFFER ASWELL ASTHE
APPLICATION OF ANY NON-INCOME TAX LAWSOR ANY TAX CONSEQUENCESARISING UNDER THE U.S. FEDERAL ESTATE, GIFT
ORALTERNATIVE MINIMUM TAX RULESOR UNDER THE LAWSOF ANY STATE, LOCAL, FOREIGN OR OTHER TAXING
JURISDICTION OR UNDER ANY APPLICABLE TAX TREATY.

Exchange Offer

The exchange of Outstanding Notes for Exchange Notes in the Exchange Offer will not constitute a taxable exchange for U.S. federal income tax
purposes. Consequently, you will not recognize gain or |oss upon the receipt of Exchange Notesin the Exchange Offer, your basis in the Exchange Notes
received in the Exchange Offer will be the same as your basisin the Outstanding Notes surrendered in exchange therefor immediately before the
exchange, and your holding period in the Exchange Notes will include your holding period in the Outstanding Notes surrendered in exchange therefor.
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PLAN OF DISTRIBUTION

Each broker-dealer that receives Exchange Notes for its own account pursuant to the Exchange Offer must acknowledge that it will deliver a
prospectusin connection with any resale of the Exchange Notes. This prospectus, asit may be amended or supplemented from time to time, may be used
by a broker-dealer in connection with resales of Exchange Notes received in exchange for Outstanding Notes where the Outstanding Notes were acquired
as aresult of market-making activities or other trading activities. In addition, all dealers effecting transactions in the Exchange Notes may be required to
deliver a prospectus. To the extent any such broker-dealer participatesin the Exchange Offer, we have agreed that for a period of up to 180 days after the
day the Exchange Offer expires (or such shorter period if abroker-dealer is no longer required to deliver a prospectus), we will make this prospectus, as
amended or supplemented, available to such broker-dealer for use in connection with any such resale, and will deliver as many additional copies of this
prospectus and each amendment or supplement to this prospectus and any documents incorporated by referencein this prospectus as such broker-
dealer may request.

Wewill not receive any proceeds from any sale of Exchange Notes by broker-dealers. Exchange Notes received by broker-dealersfor their own
accounts pursuant to the Exchange Offer may be sold from time to time in one or more transactionsin the over-the-counter market, in negotiated
transactions, through the writing of options on the Exchange Notes or a combination of these methods of resale, at market prices prevailing at the time of
resale, at prices related to the prevailing market prices or negotiated prices. Any resale may be made directly to purchasers or to or through brokers or
dealers who may receive compensation in the form of commissions or concessions from any broker-dealer or the purchasers of any Exchange Notes. Any
broker-deal er that resells Exchange Notes that were received by it for its own account pursuant to the Exchange Offer and any broker or dealer that
participates in adistribution of the Exchange Notes may be deemed to be an “ underwriter” within the meaning of the Securities Act and any profit on any
resale of Exchange Notes and any commissions or concessions received by these persons may be deemed to be underwriting compensation under the
Securities Act. By acknowledging that it will deliver and by delivering a prospectus, a broker-dealer will not be deemed to admit that it is an “ underwriter”
within the meaning of the Securities Act.

We have agreed to pay all expensesincident to the Exchange Offer, including the expenses of one counsel for the holders of the Outstanding
Notes, other than commissions or concessions of any brokers or dealers, and will indemnify the holders of Outstanding Notes, including any broker-



dealers, against certain liabilities, including liabilities under the Securities Act.

-52-

Table of Contents

LEGAL MATTERS

Certain legal mattersin connection with this Exchange Offer with respect to U.S. law will be passed upon for us by Wachtell, Lipton, Rosen & Katz,
New York, New York.
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EXPERTS

Thefinancial statements and management’s assessment of the effectiveness of internal control over financial reporting (which isincludedin
Management’s Report on Internal Control over Financial Reporting) incorporated in this prospectus by reference to the Annual Report on Form 10-K for
the fiscal year ended November 2, 2025 have been so incorporated in reliance on the report of PricewaterhouseCoopers LL P, an independent registered
public accounting firm, given on the authority of said firm as expertsin auditing and accounting.
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