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a currently valid OMB number. from the sale of semiconductor products. The semiconductor industry is intensely
competitive, and competition continues to increase as existing competitors enhance their product offerings and as new
participants enter the market. Our competitors include large domestic and foreign companies that have substantially
greater financial, technical and management resources than us. Several major diversified electronics companies offer
products that compete with our products. Other competitors are specialized, rapidly growing companies that sell
products into the same markets that we target. Additionally, some companies that make products for which we could
supply parts have semiconductor design and manufacturing capabilities and may choose to develop products internally
rather than purchase them from us. We cannot provide any assurances that the price and performance of our products
will be superior relative to the products of our competitors or will be sufficient to obtain business.

Some of our products are targeted at relatively new product categories. The market dynamics in these product categories may still be developing
and could ultimately develop in ways that harm our business. For example, we sell flash controllers for solid state drives. This market is in the
early stages of development and some of our potential customers may elect to design and manufacture their own flash controller products, which
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could have a negative impact on our revenues from these products. Additionally, the markets for these new product categories may develop
more slowly than we anticipate or not at all, which could impact the timing and amount of our revenues.

In addition, our products often have a limited life before they are replaced by products utilizing newer technology. Because we do not have
multi-generation contracts with most of our customers, we must win the business of our customers for each new generation of a product. If we
are unable to do so, whether because we are unable to develop a next generation product rapidly enough, because our product is not priced
competitively, or for any other reason, our results of operations could be adversely affected.

Increased competition may harm our revenues and margins. For example, competitors with greater financial resources may be able to offer lower
prices than ours, or they may offer additional products, services or other
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incentives that we may not be able to match. Competitors may be better able than us to respond quickly to new technologies and may undertake
more extensive marketing campaigns than we do. They may also make strategic acquisitions or establish cooperative relationships among
themselves or with third parties to increase their market share. In addition, competitors may sell commercial quantities of new products before
we do, establishing a market position that we may not be able to overcome once we introduce similar products in commercial quantities. If we
are unable to develop and market competitive products on a timely basis, our revenues may decline.

Customer orders and ordering patterns can change quickly, making it difficult for us to predict our revenues and making it possible that our
actual revenues may vary materially from our expectations, which could harm our results of operations and stock price.

We sell a significant amount of our products pursuant to purchase orders that customers may cancel or defer on short notice without incurring a
significant penalty. In addition, the period of time between order and product shipment can be very short. If customers reduce the rate at which
they place new orders, whether because of changing market conditions for their products or other reasons, or if they cancel or defer previously
placed orders, the impact on our revenues can occur quickly and could cause us to experience revenues that are lower than we may have
indicated in any public forecast of our future revenues. For example, as economic conditions deteriorated in the fourth quarter of 2008, our sales
declined below the expectations we had publicly announced earlier that quarter because our customers� orders declined to a level below that
which we had anticipated. Reductions in new order rates as well as cancellations or deferrals of existing orders could also cause us to hold
excess inventory. Further, a significant portion of our costs are fixed and we may be unable to reduce those costs proportionately. Each of these
events could adversely affect our results of operations.

We depend on outside suppliers to manufacture, assemble, package and test our products; accordingly, any failure to secure and maintain
sufficient manufacturing capacity at attractive prices or to maintain the quality of our products could harm our business and results of
operations.

We depend on third-party foundries to manufacture integrated circuits for us and on outside suppliers to assemble and test our semiconductor
products and to assemble our board-level products. As such, we face the following risks:

� a supplier may be unwilling or unable to devote adequate capacity to the production of our products or may be unable to produce our
products;

� a supplier may fail to timely develop, or may discontinue, manufacturing methods or technologies necessary for our products;

� manufacturing costs may be higher than planned;

� product reliability may not be acceptable;

� a manufacturer may not be able to maintain continuing relationships with its suppliers of raw materials; and

� we may have reduced control over delivery schedules, quality, manufacturing yields and costs of products.
The ability of an independent foundry to provide us with integrated circuits is limited by its available capacity and existing obligations. We
generally do not enter into contracts to reserve foundry capacity. Availability of foundry capacity has in the past been reduced from time to time
due to strong demand and may not be available when needed at reasonable prices. We believe that semiconductor foundry capacity is currently
constrained at some advanced technology nodes. If foundry capacity is limited, it is possible that one of our foundries may allocate capacity to
the production of other companies� products, including those of our competitors. This reallocation could impair our ability to obtain sufficient
wafers. If we experience demand for our products that we are not able to meet, we would miss opportunities for additional revenues and could
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experience a negative impact on our relationships with affected customers. We may also use a second foundry for a particular product when
capacity at the main foundry is limited or unavailable, but the cost of integrated circuits at the second foundry may be higher, which would
reduce our margins. In addition, as only a limited number of foundries provide manufacturing services using the advanced technologies that we
require, we may be unable to secure a second source or replacement foundry for some of our more advanced products.

We depend on our foundries to timely develop new, advanced manufacturing processes and face the risk of being unable to deliver products to
our customers if these new processes are not timely developed or we do not have sufficient access to them. For example, we have design wins
based on manufacturing processes that are currently under development. If these processes are not developed on schedule, we may lose revenue
opportunities and damage our relationships with our customers. Further, because of the limited competition among large foundries, it is possible
that our foundry partners for products requiring these technologies will price their services at levels that have an adverse impact on our gross
margins or make it unprofitable for us to offer these products. This limited competition among foundries may also make it more difficult for us
to use a second foundry for a product when we believe that doing so would be advantageous.

By relying on outside suppliers to manufacture, assemble and test our products, we may have a reduced ability to control directly product
delivery schedules and quality assurance. This lack of control may result in product shortages or quality assurance problems that could delay
shipments of products or increase manufacturing, assembly, testing or other costs. In addition, if these outside suppliers are unable to obtain
sufficient raw materials in a timely manner, we may experience product shortages or delays in product shipments, which could harm our
customer relationships and results of operations.

If any of our manufacturing suppliers experiences capacity constraints, encounters financial difficulties, or experiences any other major
disruption of its operations, we may need to qualify an alternate supplier, which may take an extended period of time and could result in delays
in product shipments. Further, we may be unable to find an alternate supplier with the capacity or technical capability required to produce our
products. These delays or our inability to find an alternate supplier could cause our customers to seek alternate semiconductor companies to
provide them with products previously purchased from LSI, which could adversely impact our business.

As a result of all of these factors and risks, and although we carefully monitor and plan for capacity and other issues, we cannot provide any
assurances that we can obtain sufficient quantities of products from our suppliers on a timely basis or at reasonable prices.

Failure to qualify our semiconductor products or our suppliers� manufacturing lines with key customers could harm our business and results
of operations.

Some customers will not purchase any products, other than limited numbers of evaluation units, until they qualify the products and/or the
manufacturing line for the products. The qualification process can take significant time and resources and we may not always be able to satisfy
the qualification requirements of these customers. Delays in qualification or failure to qualify our products may cause a customer to discontinue
use of non-qualified products or forego future orders and result in a significant loss of revenue.

We are seeking to expand our business by selling to new types of customers and may be unsuccessful in doing so, which could have a
negative impact on our results of operations.

While we have historically derived a significant portion of our revenues by selling to OEM customers, we have recently begun targeting
end-user customers for some of our products. For example, while we sell our Nytro products through existing channels, we are seeking to
establish sales relationships with some end-user customers, such as data center operators and cloud service providers. These customers may have
different customer needs, such as shorter product and time to market cycles and different customer service requirements. If we fail to meet the
requirements of these new customers, we may lose customers or fail to capture design wins for these products, which could have a negative
impact on our results of operations.
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If we fail to keep pace with technological advances, or if we pursue technologies that do not become commercially accepted, customers may
not buy our products and our results of operations may be harmed.

Many of the industry segments in which we operate are characterized by rapid technological change, changes in customer requirements, frequent
new product introductions and enhancements, short product cycles and evolving industry standards. We believe that our future success will
depend, in part, on our ability to improve on existing technologies and to develop and implement new technologies.

For example, semiconductor products transition over time to increasingly smaller line width geometries. This requires us to adapt our products
and manufacturing processes to these new technologies, which requires expertise in new procedures. Our failure to successfully transition to
smaller geometry process technologies could impair our competitive position.

Our success will also depend on our ability to adopt and implement emerging industry standards in a timely manner and to adapt products and
processes to technological changes based on these standards. For example, the SAS standard used to connect computers and servers to storage
devices has advanced over the years to support faster speeds. As a result, our products in this area have a limited life span before they are
superseded by products supporting faster speeds, which we must develop and market in a timely fashion. If we fail to develop new and enhanced
products and technologies, if we focus on technologies that do not become widely adopted, or if new technologies that we do not support and
that compete with technologies we do support become widely accepted, demand for our current and planned products may be reduced.

In addition, the evolution of standards for integrated circuits may be affected by factors beyond our control. For example, we design some
products to conform to current specific industry standards. Our customers may not adopt or continue to follow the standards that we have
chosen, which would make our products less desirable to customers, and could negatively affect our sales. Also, competing standards may
emerge that are preferred by our customers, which could reduce our sales and require us to make significant expenditures to develop new
products.

Any defects in our products could harm our reputation, customer relationships and results of operations.

Our products may contain undetected defects, errors or failures, which may not become apparent until the products are deployed in commercial
applications and other equipment. Consequently, customers may discover errors after the products have been deployed. The occurrence of any
defects, errors or failures could result in:

� cancellation of orders;

� product returns, repairs or replacements;

� monetary or other accommodations to our customers;

� diversion of our resources;

� legal actions by customers or customers� end users;

� increased insurance costs; and

� other losses to us or to customers or end users.
Any of these occurrences could also result in the loss of or delay in market acceptance of products and loss of sales, which could negatively
affect our business and results of operations. As our products become even more complex in the future, this risk may intensify over time and
may result in increased expenses.
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Our pension plans are underfunded, and may require significant future contributions, which could have an adverse impact on our business.

We have defined benefit pension plans under which we are obligated to make future payments to participants. Most benefit accruals under the
plans were frozen in 2009. At December 31, 2013, our projected benefit obligations under our pension plans exceeded the value of the assets of
those plans by approximately
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$335.1 million. U.S. law provides that we must make contributions to the pension plans in 2014 of at least $75.9 million. We expect to be
required to make additional contributions to the plans in future years. We may also choose to make additional, voluntary contributions to the
plans. Depending on our cash position at the time, contributions to our pension plans could impact our operating flexibility and our financial
position.

We may be subject to intellectual property infringement claims and litigation, which could cause us to incur significant expenses or prevent
us from selling our products.

As is typical in the semiconductor industry, we are frequently involved in disputes regarding patent and other intellectual property rights. We
have in the past received, and we may in the future receive, communications from third parties asserting that our products, processes or
technologies infringe on the patent or other intellectual property rights of third parties, and we may also receive claims of potential infringement
if we attempt to license intellectual property to others. Intellectual property litigation, regardless of the outcome, may be costly and time
consuming, and may divert the attention of management and key personnel from other business issues. In response to claims of intellectual
property infringement, we may seek to enter into royalty or license agreements or be required to make material changes in production processes
or our products. We may not be able to obtain royalty or license agreements on acceptable terms or be able to make acceptable changes to our
processes or products. Further, our products or our customers� products may be restricted from being sold in the United States or another
jurisdiction. If any of our products or intellectual property infringes on valid rights held by others, our results of operations or financial position
may be adversely affected.

If we are unable to protect or assert our intellectual property rights, our business and results of operations may be harmed.

Our future success will depend, in part, upon our ability to protect and assert our intellectual property rights. We rely primarily on patent and
other intellectual property laws, as well as nondisclosure agreements and other methods, to protect our proprietary technologies and processes. It
is possible that competitors or other unauthorized third parties may obtain, copy, use or disclose proprietary technologies and processes, despite
our efforts to protect them.

While we hold a significant number of patents, we can give you no assurance that any additional patents will be issued. Even if new patents are
issued, the claims allowed may not be sufficiently broad to protect our technology. In addition, any of our existing patents, and any future
patents issued to us, may be challenged, invalidated or circumvented, or changes in law may result in us having less protection than we may
have experienced historically. As such, any rights granted under these patents may not provide us with meaningful protection. We may not have
foreign patents or pending applications corresponding to our U.S. patents and applications. Even if foreign patents are granted, effective
enforcement in foreign countries may not be available.

If our patents do not adequately protect our technology, competitors may be able to offer products similar to our products more easily. Our
competitors may also be able to develop similar technology independently or design around our patents. Some or all of our patents have in the
past been licensed and likely will in the future be licensed to certain of our competitors through cross-license agreements.

Volatility in the price of commodities used in the production of our products or lack of availability of these materials could negatively impact
our results of operations.

The prices of some commodities used in the production of our products have been volatile. Sudden increases in the costs of the materials used in
the production of our products or lack of availability of these materials may increase our costs or reduce the amount of product we are able to
sell, negatively impacting our gross margins and revenues. For example, we use gold in the production of semiconductors and the market price
of gold has fluctuated significantly over the last few years, impacting our gross margins. Additionally, at any point in time we may hold a large
inventory of flash memory, which is incorporated into our Nytro products. If the price of flash memory changes significantly over a short period
of time, we may not be able to make corresponding changes in the prices of our products incorporating flash memory, and our gross margins
may be adversely affected. We do not currently enter into hedging transactions to manage our exposure to changes in the prices of gold or other
commodities, although we may choose to do so in the future.
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We are exposed to legal, business, political and economic risks associated with our international operations.

We derive, and we expect to continue to derive, a substantial portion of our revenues from sales of products shipped to locations outside of the
United States. These products are typically incorporated into our customers� products, which we believe are ultimately sold to end-users around
the world. In addition, we perform a significant amount of our development work outside the United States and most of our products are
manufactured outside of the United States. We are subject to a number of risks that could adversely affect our business and results of operations
as a result of our operations outside of the United States, our customers� and suppliers� operations outside of the United States and end-demand
outside of the United States, including:

� political, social and economic instability;

� fluctuations in foreign currency exchange rates;

� exposure to different legal standards, particularly with respect to intellectual property;

� natural disasters, civil unrest, terrorism and public health emergencies;

� nationalization of businesses and blocking of cash flows;

� trade and travel restrictions;

� imposition of governmental controls and restrictions;

� burdens of complying with a variety of foreign laws;

� import and export license requirements and restrictions;

� unexpected changes in regulatory requirements;

� foreign technical standards;

� difficulties in staffing and managing international operations;

� international trade disputes;

� difficulties in collecting receivables from foreign entities or delayed revenue recognition; and
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� potentially adverse tax consequences, including adverse impacts from changes in United States tax laws.
Any of these factors, most of which are outside of our control, could have a negative impact on our business. For example, new import/export
laws may increase the restrictions on the flow of technology across country boundaries, making it more difficult and/or costly to develop
products as we may not be able to easily develop products in close proximity to our customers or using an optimal labor pool.

We use indirect channels of product distribution over which we have limited control.

We sell some of our products through distributors and resellers. A deterioration in our relationships with our resellers or distributors, or a decline
in their business, could harm our sales. In addition, we are seeking to increase our business through indirect channels of distribution. We may
not successfully maintain or expand these indirect channels of distribution, and our failure to do so could result in the loss of sales opportunities.
Furthermore, our reliance on indirect channels of distribution may reduce visibility with respect to future business opportunities, thereby making
it more difficult to forecast orders.

We have engaged, and may in the future engage, in acquisitions and strategic alliances, which may disrupt our business or may not be
successful and could harm our business and operating results.

We have made acquisitions of other companies, assets and technologies, and may explore strategic acquisitions that build upon or expand our
library of intellectual property, human capital and engineering talent, and that could increase our ability to address the needs of our customers.
Acquisitions of high-technology companies have inherent risks. No assurance can be given that our previous acquisitions or future acquisitions
will be successful and will not harm our business or operating results, and any future acquisitions which we
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complete could be viewed negatively by our customers or potential customers, the markets or our stockholders. In addition, if we fail to
successfully integrate any acquired companies, products or technologies or to identify and address liabilities associated with an acquired
business or assets, our business, revenues and operating results could be adversely affected. We may not successfully evaluate the financial
impact of an acquisition transaction, or the time and resources required to integrate a business, product or engineering team. If, for example, we
are unable to retain key personnel or are unsuccessful in growing an acquired business, we may not achieve the expected benefits of the
acquisition and our financial results may be negatively impacted. In addition, we may make investments in companies, products and
technologies through strategic alliances and otherwise. If these investments are not successful, our results of operations may suffer.

The semiconductor industry is highly cyclical, which may cause our operating results to fluctuate.

We operate in the highly cyclical semiconductor industry. This industry is characterized by wide fluctuations in product supply and demand. In
the past, the semiconductor industry has experienced significant downturns, often in connection with, or in anticipation of, excess manufacturing
capacity worldwide, maturing product cycles and declines in general economic conditions. Even if demand for our products remains constant, a
lower level of available foundry capacity could increase our costs, which would likely have an adverse impact on our results of operations.

Our failure to attract, retain and motivate key employees could harm our business.

In some of our fields of operation, there are only a limited number of people in the job market who possess the requisite skills. In the past, we
have experienced difficulty in identifying and hiring sufficient numbers of qualified engineers in parts of our business, as well as in retaining
engineers and other qualified employees. The loss of the services of any key personnel or our inability to hire new personnel with the requisite
skills could restrict our ability to develop new products or enhance existing products in a timely manner, to sell products to our customers or to
manage our business effectively. In recent years, we have discontinued our efforts in some product areas and sought to streamline our
operations, which has resulted in employee layoffs. These measures, or others that we may take in the future, may negatively impact our ability
to recruit and retain qualified personnel.

Our operations and our suppliers� operations are subject to natural disasters and other events outside of our control that may disrupt our
business and harm our operating results.

Our operations and those of our suppliers are subject to natural disasters and other events outside of our control that may disrupt our business
and harm our operating results. During 2011, Thailand experienced flooding as a result of significant rains. A number of companies in the hard
disk drive industry had facilities in Thailand that were affected by the flooding, resulting in reduced ability of that industry to produce disk
drives, which affected our revenues. Some of our customers in the HDD industry continue to manufacture their products in Thailand. We also
have substantial operations in parts of California that have experienced major earthquakes and in parts of Asia that have experienced typhoons,
earthquakes and various health issues. Taiwan, a location where many of our suppliers and customers manufacture their products, experienced a
series of earthquakes in 2012. A widespread outbreak of an illness such as H1N1 flu, avian flu, or bird flu, or severe acute respiratory syndrome,
or SARS, could harm our operations and those of our suppliers as well as decrease demand from customers.

If our operations or those of our suppliers are curtailed because of natural disasters or health issues, our business may be disrupted and we may
need to seek alternate sources of supply for manufacturing or other services. Alternate sources may not be available, may be more expensive or
may result in delays in shipments to customers, which would affect our results of operations. Some of the technologies we use are sole sourced
due to the complex nature of the technology, so a disruption at one of these suppliers could result in our inability to produce certain products. In
addition, a curtailment of design operations could result in delays in the development of new products. If our customers� or suppliers� and
manufacturers� businesses are affected by natural disasters, health issues or other events outside of our control, our business and results of
operations may be harmed.
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Class action litigation due to stock price volatility or other factors could cause us to incur substantial costs and divert our management�s
attention and resources.

In the past, securities class action litigation often has been brought against a company following periods of volatility in the market price of its
securities. Companies in the technology industry are particularly vulnerable to this kind of litigation due to the high volatility of their stock
prices. For example, following the announcement of our pending acquisition by Avago our stock price increased. In connection with the merger,
we and our officers and directors are the subject of a number of lawsuits that may divert the attention and resources of our management and
result in substantial costs. Our stock has also experienced substantial price volatility in the past. This may be a result of quarterly variations in
our results of operations, the published expectations of security analysts and announcements by us and our competitors as well as general
economic conditions and our stock price may continue to experience substantial volatility. Accordingly, we may in the future be the target of
securities litigation. Any securities litigation could result in substantial costs and could divert the attention and resources of our management.

Laws and regulations to which we are subject, as well as customer requirements in the area of environmental protection and social
responsibility, could impose substantial costs on us and may adversely affect our business.

Our business is subject to or may be impacted by various environmental protection and social responsibility legal and customer requirements.
For example, we are subject to the European Union Directive 2011/65/EU on the Restriction of the use of certain Hazardous Substances in
Electrical & Electronic Equipment (RoHS Directive Recast) and the European Union Registration, Evaluation, Authorization and Restriction of
Chemicals (REACH) Regulation (EC) No 1907/2006 in the European Union. Such regulations could require us to redesign our products in order
to comply with their requirements and require the development and/or maintenance of compliance administration systems. Redesigned products
could be more costly to manufacture or require more costly or less efficient raw materials. If we cannot develop compliant products on a timely
basis or properly administer our compliance programs, our revenues could decline due to lower sales. In addition, under certain environmental
laws, we could be held responsible, without regard to fault, for costs relating to any contamination at our current or past facilities and at
third-party waste-disposal sites. We could also be held liable for consequences arising out of human exposure to such substances or other
environmental damage.

Recently there has been increased focus on environmental protection and social responsibility initiatives. We may be required or choose to
implement various standards or processes due to the adoption of rules or regulations that result from these initiatives, such as the recently
adopted United States rules on the disclosure of the use of �conflict minerals.� Our customers may also require us to implement environmental or
social responsibility procedures or standards before they will continue to do business with us or order new products from us. Our adoption of
these procedures or standards could be costly, and our failure to adopt these standards or procedures could result in the loss of business, fines or
other costs.

We rely on our information technology systems to run our business and any failure of these systems or any malicious intrusion into those
systems could result in harm to our business, results of operations and financial condition.

Critical aspects of our business such as our order management processes, financial and reporting infrastructure, and engineering systems and
software are dependent on our information technology systems. We also rely on our technology infrastructure to store, process and transmit
proprietary information and sensitive or confidential data, including our and our customers� intellectual property and trade secrets. Any problems
that arise with our information technology systems could impair our ability to process customer orders, ship products, provide services and
support to our customers, fulfill contractual obligations, file reports with the Securities and Exchange Commission in a timely manner, and
otherwise run our business. Our technology infrastructure or capabilities may be impacted by earthquakes, flooding or other natural disasters, or
by other events outside of our control, such as power or Internet outages. Moreover, while our information systems are tested to ensure controls
to prevent unauthorized access are in place and working, our information systems have been, and will likely continue to be, subject to attempts
by others to gain unauthorized access to our systems, computer viruses
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or other malicious code, cyber-attacks, or other computer related breaches. While, to date, we have not experienced a material breach of our
infrastructure, a material breach of our information systems could result in a disruption to our operations, our inability to run our business, or the
misappropriation of our or our customers� proprietary information. Security breaches of customer or personal data could harm our reputation and
lead to significant costs which may not be covered by insurance. We have implemented security procedures such as virus protection software
and emergency recovery processes; however, the measures we have implemented may not be sufficient to address all breaches. Implementing
additional security measures may be costly or may be disruptive to our business during implementation.

Our blank check preferred stock and Delaware law contain provisions that may inhibit potential acquisition bids, which may harm our stock
price, discourage merger offers or prevent changes in our management.

Our board has the authority to issue preferred stock and to determine its rights, preferences, privileges and restrictions, including voting rights,
without any further vote or action by our stockholders. If we issue any of these shares of preferred stock in the future, the rights of holders of our
common stock may be negatively affected. Although we have no current plans to issue shares of preferred stock, if we were to issue preferred
stock, a change of control of our company could be delayed, deferred or prevented.

Furthermore, Section 203 of the Delaware General Corporation Law restricts certain business combinations with any �interested stockholder� as
defined by that statute. These provisions are designed to encourage potential acquirers to negotiate with our board of directors and give our
board an opportunity to consider various alternatives to increase stockholder value. These provisions are also intended to discourage certain
tactics that may be used in proxy contests. However, the potential issuance of preferred stock or the restrictions in Section 203 of the Delaware
General Corporation Law could discourage potential acquisition proposals and could delay or prevent a change in control, which may adversely
affect the market price of our stock.

These provisions may also have the effect of preventing changes in our management or board of directors.

Item 1B. Unresolved Staff Comments
Not applicable.

Item 2. Properties
We own an office complex in San Jose, California comprising approximately 240,000 square feet of space that we use for our corporate
headquarters, administration and engineering offices. We also own an approximately 600,000 square foot office complex in Allentown,
Pennsylvania that we use for administration and engineering offices. We have leased out approximately 52,318 square feet of space in that
facility to tenants.

We also own approximately 150,000 square feet of sales and engineering office space in Fort Collins, Colorado and approximately
180,000 square feet of sales and engineering office space in Colorado Springs, Colorado.

We own or lease additional space in the United States and in various other countries, and use that space for sales, marketing, engineering,
general corporate and test purposes.

We believe that our existing facilities and equipment are well maintained, in good operating condition, suitable for our operations and are
adequate to meet our current requirements.

Item 3. Legal Proceedings
This information is included in Note 15 (�Commitments, Contingencies and Legal Matters � Legal Matters�) to our financial statements in Item 8 of
Part II and is incorporated herein by reference.
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Item 4. Mine Safety Disclosures
Not applicable.

Executive Officers of LSI

Set forth below is information about our executive officers as of the date of filing of this Form 10-K.

Name Age Position
Abhijit Y. Talwalkar 49 President and Chief Executive Officer
Gregory L. Huff 44 Chief Technology Officer
Bryon Look 60 Executive Vice President, Chief Financial Officer and Chief Administrative

Officer
Jean F. Rankin 55 Executive Vice President, General Counsel and Secretary
D. Jeffrey Richardson 49 Executive Vice President and Chief Operating Officer
Gautam Srivastava 41 Senior Vice President, Corporate Marketing and Human Resources
Mr. Talwalkar has been our President and Chief Executive Officer and a member of our Board of Directors since May 2005. Prior to joining
LSI, Mr. Talwalkar was employed by Intel Corporation, a microprocessor manufacturer, from 1993 until 2005. At Intel, he held a number of
management positions, including senior positions from 1995 to 2005. Mr. Talwalkar has served as a member of the board of directors of LAM
Research Corporation since February 2011.

Mr. Huff has been our Chief Technology Officer since July 2012. From May 2011 through July 2012, he served as our Senior Vice President of
Corporate Strategy. Prior to joining LSI, Mr. Huff was Vice President and Chief Technology Officer of Hewlett Packard�s Industry Standard
Server business from 2007 to 2011. Prior to that, he served as Research and Development Director for the HP Superdome product family from
2003 to 2007.

Mr. Look has been Executive Vice President, Chief Financial Officer and Chief Administrative Officer of LSI since January 2009. From
November 2000 through January 2009, he served as our Executive Vice President and Chief Financial Officer. Between March 1997 and
November 2000, he was our Vice President, Corporate Development and Strategic Planning. Prior to joining LSI, he was manager of business
development in Hewlett-Packard�s corporate development department. During a 21-year career at Hewlett-Packard, Mr. Look held a variety of
management positions in finance and research and development.

Ms. Rankin has been our Executive Vice President, General Counsel and Secretary since 2007. Ms. Rankin joined LSI in 2007, following our
acquisition of Agere Systems, a semiconductor company. At Agere, she had been Executive Vice President, General Counsel and Secretary
since 2000. Ms. Rankin has served as a member of the board of directors of InterDigital, Inc. since June 2010.

Mr. Richardson has been Executive Vice President and Chief Operating Officer of LSI since April 2011. He was previously the leader of our
Semiconductor Solutions Group from January 2009 to April 2011. From April 2007 through January 2009, he led our Network and Storage
Products Group, which included our Networking, Custom and Storage Interfaces semiconductor businesses. From September 2005 through
April 2007, he was the leader of our Custom Solutions Group, and from June 2005 through September 2005, he led our Corporate Strategy
function. From 1992 through June 2005, he held a variety of management positions at Intel, including senior positions from 1999 to 2005.
Mr. Richardson served as a member of the board of directors of Volterra Semiconductor Corporation from April 2011 through October 2013.

Mr. Srivastava has served as Senior Vice President, Corporate Marketing and Human Resources of LSI since May 2011. From July 2009
through May 2011, he was our Senior Vice President, Human Resources. Prior to joining LSI, Mr. Srivastava was employed by Advanced Micro
Devices, a semiconductor design company,
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most recently as Vice President, Sales and Marketing and Managing Director, Middle East, Africa and Pakistan from 2006 to 2008. From 2005
to 2006, Mr. Srivastava was Vice President, Sales and Marketing and Chief of Staff to the Chief Sales and Marketing Officer at AMD. Prior to
that, he served as AMD�s Vice President, Compensation and Benefits. Prior to AMD, Mr. Srivastava held various roles in management
consulting and at technology startups.

Officers are not elected for a fixed term of office but serve at the pleasure of the Board of Directors. There are no family relationships among the
executive officers and directors of LSI.
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PART II

Item 5. Market for Registrant�s Common Equity, Related Stockholder Matters and Issuer Purchases of Equity Securities
Our common stock has traded on the Global Select tier of The NASDAQ Stock Market under the stock symbol �LSI� since December 19, 2012.
Prior to that time, it traded on the New York Stock Exchange. The table below shows the high and low sales prices for our common stock for
each quarter during our last two full fiscal years, as reported in the consolidated transaction reporting system.

2013 2012
High Low High Low

First Quarter $ 7.66 $ 6.51 $ 9.20 $ 5.99
Second Quarter $ 7.60 $ 5.99 $ 8.91 $ 5.95
Third Quarter $ 8.08 $ 7.09 $ 8.10 $ 5.59
Fourth Quarter $ 11.04 $ 7.39 $ 7.23 $ 6.26
Our board of directors declared quarterly cash dividends of $0.03 per share payable to holders of our common stock in each of the last two
quarters of fiscal year 2013. As a result, cash dividends of $16.5 million were paid in the three months ended December 31, 2013 and a total of
$32.8 million were paid in the fiscal year ended December 31, 2013.

As required by the merger agreement relating to our proposed acquisition by Avago, we have discontinued paying a quarterly dividend.

At February 19, 2014, there were 272,217 holders of record of our common stock. We have a greater number of beneficial owners of our stock
who own their shares through brokerage firms and other nominees.

23

Edgar Filing: GSI TECHNOLOGY INC - Form 4

Table of Contents 17



Table of Contents

PERFORMANCE GRAPH

The following graph compares the cumulative total stockholder return on our common stock to that of the S&P 500 Index and the S&P 500
Semiconductors Index. The graph assumes that a $100 investment was made in our common stock and each of the indices at December 31,
2008, and that dividends, if any, were reinvested in all cases. The stock price performance shown on the graph is not necessarily indicative of
future price performance.

Dec 31, 2008 Dec 31, 2009 Dec 31, 2010 Dec 31, 2011 Dec 31, 2012 Dec 31, 2013
LSI Corporation $ 100 $ 182.67 $ 182.07 $ 180.85 $ 214.89 $ 337.61
S&P 500 Index $ 100 $ 126.46 $ 145.51 $ 148.59 $ 172.37 $ 228.19
S&P 500 Semiconductors Index $ 100 $ 160.98 $ 179.01 $ 183.03 $ 176.77 $ 240.31
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PART II

Item 6. Selected Financial Data
Five-Year Consolidated Summary

Year Ended December 31,
2013 2012 2011 2010 2009

(In thousands, except per share amounts)
Revenues $ 2,370,229 $ 2,506,087 $ 2,043,958 $ 1,869,654 $ 1,576,381
Cost of revenues 1,157,952 1,274,222 1,081,494 989,009 942,323

Gross profit 1,212,277 1,231,865 962,464 880,645 634,058
Research and development 692,368 690,294 575,988 562,991 508,657
Selling, general and administrative 343,426 354,923 295,439 279,126 256,908
Restructuring of operations and other items, net 52,403 49,091 23,719 9,201 36,458

Income/(loss) from operations 124,080 137,557 67,318 29,327 (167,965) 
Interest expense � � � (5,601) (21,931) 
Interest income and other, net 13,710 37,711 26,472 13,848 20,272

Income/(loss) from continuing operations before income taxes 137,790 175,268 93,790 37,574 (169,624) 
Provision for/(benefit from) income taxes 13,136 (20,960) 3,778 3,170 (109,321) 

Income/(loss) from continuing operations 124,654 196,228 90,012 34,404 (60,303) 
Income from discontinued operations (including a gain on
disposal of $260,066 in 2011), net of tax � � 241,479 5,568 12,584

Net income/(loss) $ 124,654 $ 196,228 $ 331,491 $ 39,972 $ (47,719) 

Basic income/(loss) per share:
Income/(loss) from continuing operations $ 0.23 $ 0.35 $ 0.15 $ 0.05 $ (0.09) 
Income from discontinued operations $ � $ � $ 0.42 $ 0.01 $ 0.02
Net income/(loss) $ 0.23 $ 0.35 $ 0.57 $ 0.06 $ (0.07) 
Diluted income/(loss) per share:
Income/(loss) from continuing operations $ 0.22 $ 0.34 $ 0.15 $ 0.05 $ (0.09) 
Income from discontinued operations $ � $ � $ 0.40 $ 0.01 $ 0.02
Net income/(loss) $ 0.22 $ 0.34 $ 0.55 $ 0.06 $ (0.07) 
Cash dividends declared per common share $ 0.06 $ � $ � $ � $ �
Year-end status:
Total assets $ 2,361,705 $ 2,356,165 $ 2,232,048 $ 2,424,912 $ 2,967,930
Long-term obligations $ 443,002 $ 679,647 $ 712,237 $ 622,782 $ 652,441
Stockholders� equity $ 1,435,722 $ 1,159,624 $ 1,058,940 $ 1,317,502 $ 1,461,104
On January 3, 2012, we completed the acquisition of SandForce, Inc., or SandForce, for total consideration of approximately $346.4 million, net
of cash acquired. The results of operations of SandForce and the estimated fair value of assets acquired and liabilities assumed were included in
our financial statements from January 3, 2012.

The 2012 benefit from income taxes includes a $42.4 million tax benefit due to the partial release of the valuation allowance resulting from the
net deferred tax liabilities arising from the SandForce acquisition. The 2009 benefit from income taxes includes an $81.0 million tax benefit
resulting from settlements of tax audits in foreign jurisdictions.

On May 6, 2011, we completed the sale of our external storage systems business to NetApp, Inc., or NetApp, for $480.0 million in cash. We
have reported the external storage systems business as discontinued operations in our statements of operations.
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Item 7. Management�s Discussion and Analysis of Financial Condition and Results of Operations
This management�s discussion and analysis should be read in conjunction with the other sections of this Form 10-K, including Part 1, Item 1-
�Business�; Part I, Item 1A- �Risk Factors�; Part II, Item 6- �Selected Financial Data�; and Part II, Item 8- �Financial Statements and Supplementary
Data.�

Where more than one significant factor contributed to changes in results from year to year, we have quantified these factors throughout
Management�s Discussion and Analysis of Financial Condition and Results of Operations where practicable and material to understanding the
discussion.

OVERVIEW

We design, develop and market complex, high-performance storage and networking semiconductors. We offer a broad portfolio of capabilities
including custom and standard product integrated circuits that are used in hard disk drives, solid state drives, high-speed communications
systems, computer servers, storage systems and personal computers. We deliver our products to our customers as stand-alone integrated circuits
as well as incorporated onto circuit boards that offer additional functionality. We also license our intellectual property to other entities.

On December 15, 2013, we entered into a definitive agreement with Avago Technologies Limited, or Avago, and certain of its subsidiaries
under which Avago will acquire LSI for $11.15 per share in an all-cash transaction valued at approximately $6.6 billion. The merger is expected
to close in the first half of 2014, subject to regulatory approvals in various jurisdictions and satisfaction of customary closing conditions, as well
as the approval of our stockholders.

Sixteen purported class action complaints have been filed by alleged stockholders of LSI against us, our individual directors, and, in fifteen of
the cases, against Avago. These actions generally allege that the members of our board of directors breached their fiduciary duties in connection
with the merger because the merger was not in the best interest of the company, the merger consideration is unfair, and certain other terms of the
merger agreement are unfair. Among other remedies, the lawsuits seek to enjoin the merger, or in the event that an injunction is not entered and
the merger closes, to rescind the merger or obtain unspecified money damages, costs and attorneys� fees. We and our board of directors believe
these claims are entirely without merit, and intend to vigorously defend these actions.

Our results of operations for 2013, 2012 and 2011 were as follows:

Year Ended December 31, Year Ended December 31,
2013 2012 Change 2012 2011 Change

(Dollars in millions, except per share amounts)
Revenues $ 2,370.2 $ 2,506.1 $ (135.9) $ 2,506.1 $ 2,044.0 $ 462.1
Gross profit margin as a percentage of revenues 51.1% 49.2% 1.9% 49.2% 47.1% 2.1% 
Net income $ 124.7 $ 196.2 $ (71.5) $ 196.2 $ 331.5 $ (135.3) 
Net income per diluted share $ 0.22 $ 0.34 $ (0.12) $ 0.34 $ 0.55 $ (0.21) 
On January 3, 2012, we acquired SandForce, Inc., a provider of flash storage processors for enterprise and client flash solutions and solid state
drives, for total consideration of approximately $346.4 million, net of cash acquired.

On May 6, 2011, we sold our external storage systems business to NetApp, Inc. for $480.0 million in cash. That business sold external storage
systems, primarily to original equipment manufacturers, or OEMs, who resold these products to end customers under their own brand name. We
have reported the results of that business as discontinued operations in our statements of operations. Our net income in 2011 included a gain
from that sale of $260.1 million or $0.43 per diluted share.

We derive the majority of our revenues from sales of products for the hard disk and solid state drive, server and networking equipment end
markets, and our revenues depend on market demand for these types of products. We believe that these markets offer us attractive opportunities
because of the growing demand to create, store, manage and move digital content efficiently. Our products are sold primarily to OEMs in the
storage, server and networking industries. We also sell some of our products through a network of resellers and distributors. The
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markets in which we operate are highly competitive and our revenues depend on our ability to compete successfully. We face competition not
only from makers of products similar to ours, but also from competing technologies.

Our board of directors authorized a stock repurchase program of up to $500.0 million on August 1, 2012. During 2013, we repurchased
22.8 million shares for $163.5 million under this program. As of December 31, 2013, $315.1 million remained available for stock repurchases.
During 2013, we declared and paid cash dividends of $0.06 per common share, or $32.8 million in total, on our outstanding common stock. In
connection with the merger agreement entered into with Avago, we have discontinued share repurchases and our quarterly dividend.

We ended 2013 with cash and cash equivalents, together with short-term investments, of $809.8 million, compared to $676.0 million at the end
of 2012.

In early 2012, our sales of semiconductors for hard disk drives benefited as the hard disk drive industry recovered from the impact of flooding
that occurred in Thailand in late 2011. Sales of desktop and notebook computers declined in 2013 compared to 2012, and we expect the year
over year decline in personal computer sales to continue in the near term, affecting sales of hard disk and solid state drives and our revenues
from semiconductors for hard disk and solid state drives. We also believe that global economic conditions remain uncertain resulting in reduced
spending on information technology products in general, which is also affecting our revenues.

We are working to manage our operating expenses while at the same time continuing work on products under development. We are focusing our
research and development operations on products that we believe provide favorable growth opportunities for our business. We are also working
to expand our sales of products in newer areas such as flash memory-based server adapter cards, where we are working directly with large,
Internet-based datacenter operators, in addition to our more traditional customer base of OEMs and distributors.

RESULTS OF OPERATIONS

Revenues

Year Ended
December 31, $

Change
%

Change

Year Ended
December 31, $

Change
%

Change2013 2012 2012 2011
(Dollars in millions)

Revenues $ 2,370.2 $ 2,506.1 $ (135.9) (5.4)% $ 2,506.1 $ 2,044.0 $ 462.1 22.6% 
The decrease in revenues in 2013 as compared to 2012 reflected lower unit sales of semiconductors used in hard disk drives and our older
networking products in 2013. Revenues in 2012 reflected temporarily higher unit sales of semiconductors used in hard disk drives as a result of
the recovery from the Thailand flooding. These decreases were partially offset by increased unit sales from the ramping of flash memory-based
storage products and a $19.7 million increase in intellectual property licensing revenues in 2013.

The increase in revenues in 2012 as compared to 2011 was driven by higher unit sales of semiconductors used in storage applications and the
ramping of new products to existing customers. Sales of semiconductors used in hard disk drives benefited in 2012 as a result of the recovery
from the Thailand flooding. The increase also reflects $159.7 million of revenues from flash storage processors as a result of the acquisition of
SandForce. These increases were offset in part by a decrease in unit sales of legacy networking products.

Significant Customers:

The following table provides information about sales to Seagate Technology, which was our only customer that accounted for 10% or more of
our revenues in each of 2013, 2012 and 2011:

Year Ended December 31,
2013 2012 2011

Percentage of revenues 25% 31% 25% 
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Revenues by Geography:

The following table summarizes our revenues by geography based on the ordering location of the customer. Because we sell our products
primarily to other sellers of technology products and not to end users, the information in the table below may not accurately reflect geographic
end-user demand for our products.

Year Ended
December 31, $

Change
%

Change

Year Ended
December 31, $

Change
%

Change2013 2012 2012 2011
(Dollars in millions)

North America* $ 622.0 $ 635.9 $ (13.9) (2.2)% $ 635.9 $ 520.2 $ 115.7 22.2% 
Asia:
China (including Hong Kong) 643.8 788.1 788.1 569.7
Singapore 265.0 306.0 306.0 256.8
Taiwan 287.6 290.3 290.3 272.1
Other 346.0 300.7 300.7 224.9

Total Asia 1,542.4 1,685.1 (142.7) (8.5)% 1,685.1 1,323.5 361.6 27.3% 
Europe and the Middle East 205.8 185.1 20.7 11.2% 185.1 200.3 (15.2) (7.6)% 

Total $ 2,370.2 $ 2,506.1 $ (135.9) (5.4)% $ 2,506.1 $ 2,044.0 $ 462.1 22.6% 

* Primarily the United States.
The decrease in revenues in North America in 2013 as compared to 2012 primarily resulted from lower unit sales of semiconductors used in
storage products in 2013. The decrease was partially offset by an increase in intellectual property licensing revenues in 2013. The decrease in
revenues in Asia in 2013 as compared to 2012 was primarily attributable to lower unit sales of semiconductors used in hard disk drives in 2013
as compared to 2012, when sales of those products temporarily benefited from the recovery from the flooding in Thailand. The increase in
revenues in Europe and the Middle East in 2013 as compared to 2012 was primarily due to an increase in networking product sales as a result of
the ramping of new networking products with existing customers.

The increases in revenues in both Asia and North America in 2012 as compared to 2011 were primarily attributable to higher unit sales of
semiconductors used in storage applications and the ramping of new products to existing customers. Sales of semiconductors used in hard disk
drives benefited in 2012 as a result of the recovery from the flooding in Thailand. The increases were also due to higher unit sales of flash
storage processors as a result of the acquisition of SandForce. The increases were offset in part by a decrease in unit sales of legacy networking
products. The decrease in revenues in Europe and the Middle East in 2012 as compared to 2011 was primarily attributable to a decrease in unit
sales of legacy networking products.

Revenues by Product Groups:

The following table presents our revenues by product groups:

Year Ended
December 31, $

Change
%

Change

Year Ended
December 31, $

Change
%

Change2013 2012 2012 2011
(Dollars in millions)

Storage products $ 1,846.7 $ 1,994.4 $ (147.7) (7.4)% $ 1,994.4 $ 1,487.1 $ 507.3 34.1% 
Networking products 398.4 407.2 (8.8) (2.2)% 407.2 453.7 (46.5) (10.2)% 
Other 125.1 104.5 20.6 19.7% 104.5 103.2 1.3 1.3% 

Total $ 2,370.2 $ 2,506.1 $ (135.9) (5.4)% $ 2,506.1 $ 2,044.0 $ 462.1 22.6% 
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temporarily benefited from the recovery from the flooding in Thailand. The decrease was partially offset by increased unit sales from the
ramping of flash memory-based storage products in 2013. The increase in revenues from storage products in 2012 as compared to 2011 was
primarily attributable to higher unit sales of semiconductors used in hard disk drives, as a result of the recovery from the Thailand flooding, and
an increase in sales of new products to existing customers. The increase was also the result of higher unit sales of flash storage processors due to
the acquisition of SandForce.

The decrease in revenues from networking products in 2013 as compared to 2012 was primarily the result of lower unit sales of semiconductors
used in our older networking products, offset in part by increased sales from the ramping of new products with existing customers. The decrease
in revenues from networking products in 2012 as compared to 2011 was primarily the result of lower unit sales of semiconductors used in older
networking products.

Other revenues consist primarily of fees from the licensing of our intellectual property. The increase in other revenues in 2013 as compared to
2012 primarily resulted from higher intellectual property licensing revenues in 2013.

Gross Profit Margin

Year Ended December 31,
Dollar Amount Percentage of Revenues

2013 2012 2011 2013 2012 2011
(Dollar in millions)

Gross profit margin $ 1,212.3 $ 1,231.9 $ 962.5 51.1% 49.2% 47.1% 
Various factors affect and may continue to affect our product gross margin. These factors include, but are not limited to, changes in our
production mix and volume of product sales, the timing of production ramps and the margin structures of new products, the positions of our
products in their life cycles, the effects of competition, the price of commodities used in our products, provisions for excess and obsolete
inventories, changes in the costs charged by foundry, assembly and test subcontractors, and amortization of acquired intangible assets.

Gross profit margin as a percentage of revenues increased by 1.9% in 2013 as compared to 2012. The increase was primarily attributable to
continued improvement in operational efficiencies. The increase was offset in part by decreased revenues with a similar level of fixed costs.

Gross profit margin as a percentage of revenues increased by 2.1% in 2012 as compared to 2011. The increase was primarily attributable to
increased revenues from higher margin products and higher revenues enabling better absorption of fixed costs. The increases were offset in part
by a 0.6% adverse effect on gross profit margin resulting from fair valuing inventories acquired from SandForce.

Research and Development

Year Ended
December 31, $

Change
%

Change

Year Ended
December 31, $

Change
%

Change2013 2012 2012 2011
(Dollars in millions)

Research and development $ 692.4 $ 690.3 $ 2.1 0.3% $ 690.3 $ 576.0 $ 114.3 19.8% 
Percentage of revenues 29.2% 27.5% 27.5% 28.2% 
R&D expense consists primarily of employee salaries, contractor expenses and materials used in product development, costs related to
third-party design tools and materials used in the design of custom silicon and standard products, as well as depreciation of capital equipment
and facilities-related expenditures. In addition to the significant resources we devote to hardware development, we also devote resources to the
development of software for our products.

The increase in R&D expense in 2013 as compared to 2012 was primarily attributable to higher compensation-related expenses resulting from
headcount additions to support product development efforts, offset in part by lower costs for shared development engineering projects due to
higher funding from customers.
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The increase in R&D expense in 2012 as compared to 2011 was primarily attributable to higher compensation-related expense resulting from
headcount additions associated with the acquisition of SandForce and headcount additions to support our ongoing product development efforts,
higher performance-based compensation expense as a result of improved financial performance and increased spending to support new design
wins.

Selling, General and Administrative

Year Ended
December 31, $

Change
%

Change

Year Ended
December 31, $

Change
%

Change2013 2012 2012 2011
(Dollars in millions)

Selling, general and administrative $ 343.4 $ 354.9 $ (11.5) (3.2)% $ 354.9 $ 295.4 $ 59.5 20.1% 
Percentage of revenues 14.5% 14.2% 14.2% 14.5% 
SG&A expense consists primarily of compensation related expenditures for sales, marketing and administrative employees, costs related to third
party services, depreciation and facilities-related expenditures.

The decrease in SG&A expense in 2013 as compared to 2012 was primarily attributable to lower compensation-related expenses and decreases
in general and administrative expenses as a result of our continuing focus on control of expenses.

The increase in SG&A expense in 2012 as compared to 2011 was primarily attributable to higher compensation-related expense resulting from
headcount additions associated with the acquisition of SandForce and headcount additions to support revenue growth, along with higher
performance-based compensation expense as a result of improved financial performance.

Restructuring of Operations and Other Items, net

Restructuring:

In 2013, 2012 and 2011, we initiated restructuring plans designed to focus our business on targeted end markets and to improve operational
efficiency and financial results. These plans primarily involved the termination of employees and consolidation of facilities. The restructuring
charges recorded in conjunction with these plans primarily represented severance and costs related to the continuation of certain employee
benefits, exit costs for facility consolidations and closures, research and development program cancellations, and asset impairment charges.

The following table summarizes items included in restructuring expenses:

Year Ended December 31,
2013 2012 2011

(In millions)
Leases $ 3.6(a) $ 10.3(a) $ 6.2(a) 
Employee severance and benefits 19.4 8.2 11.3
Other exit costs � 4.5(b) (1.0)(c) 

Total $ 23.0 $ 23.0 $ 16.5

(a) Includes lease obligation costs and related changes in estimates, changes in time value and other ongoing expenditures. The 2012 amount
includes $6.2 million related to our former headquarters.

(b) Consists of a $2.7 million loss on the sale of property in the U.S. and $1.8 million of other asset impairment and exit costs.
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Other Items:

We recorded net charges of $29.4 million and $26.1 million for other items during 2013 and 2012, respectively, primarily for litigation
settlements and acquisition-related costs. We recorded a net charge of $7.2 million for other items during 2011, primarily for transition service
agreement costs associated with the sale of the external storage systems business, offset by a reversal of a sales and use tax related liability.

Interest Income and Other, net

The following table summarizes components of interest income and other, net:

Year Ended
December 31, $

Change
%

Change

Year Ended
December 31, $

Change
%

Change2013 2012 2012 2011
(Dollars in millions)

Interest income $ 3.8 $ 6.6 $ (2.8) (42.4)% $ 6.6 $ 11.1 $ (4.5) (40.5)% 
Other income, net 9.9 31.1 (21.2) (68.2)% 31.1 15.4 15.7 101.9% 

Total $ 13.7 $ 37.7 $ (24.0) (63.7)% $ 37.7 $ 26.5 $ 11.2 42.3% 

The decrease in interest income in 2013 as compared to 2012 primarily resulted from lower returns on investments in 2013 as compared to 2012.
The decrease in interest income in 2012 as compared to 2011 primarily resulted from the absence of interest income in 2012 on a note we
received in connection with the sale of a business in 2007 and lower interest rates in 2012 than in 2011.

Other income, net, in 2013 primarily included $6.1 million of insurance proceeds we received for covered losses related to the 2011 Thailand
flooding. We do not expect any further insurance recoveries related to the Thailand flooding. Other income, net in 2012 primarily included $10.8
million of insurance proceeds we received for covered losses from the 2011 Thailand flooding, $6.4 million of income for services provided
under the transition service agreements associated with the sale of the external storage systems business, a $5.8 million gain as a result of
re-measuring our pre-acquisition equity interest in SandForce to estimated fair value, and a $2.6 million gain on sale of non-marketable
securities. Other income, net in 2011 primarily included $13.6 million of income for services provided under the transition service agreements
associated with the sale of the external storage systems business.

Income Taxes

During 2013, we recorded an income tax provision of $13.1 million, which represents an effective tax rate of approximately 9.5% on our income
before income taxes of $137.8 million. This rate differs from the U.S. statutory rate primarily because we have a full valuation allowance
recorded against the U.S. deferred tax assets and lower tax rates in foreign jurisdictions. The income tax provision in 2013 also included a
reversal of $23.3 million of liabilities for uncertain tax positions, which included previously unrecognized tax benefits of $13.5 million and
interest and penalties of $9.8 million, as a result of the expiration of statutes of limitations in multiple jurisdictions.

In December 2013, we entered into an Advance Pricing Agreement, or APA, with the Internal Revenue Service, or IRS, in connection with the
valuation of intellectual property in conjunction with a cost sharing arrangement. This APA has resulted in an intercompany recognition of
prepaid U.S. income in the current year. We have utilized our available net operating losses to offset this income. The use of net operating losses
has resulted in a reduction of deferred tax assets and a corresponding reduction in the valuation allowance of $252.4 million and had no impact
on the effective tax rate.

Management continues to monitor the realizability of our deferred tax assets. Historically, we have sustained losses from our U.S. operations
and, as a result, have maintained a full valuation allowance against U.S. net deferred tax assets. We do not believe there is sufficient positive
evidence to reach a conclusion that it is
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more likely than not that we will generate sufficient future taxable income in the U.S. to realize the benefits of our deferred tax assets.
Depending on future results and projected trends, it is reasonably possible that we may determine in the foreseeable future that it is more likely
than not that a significant portion of our U.S. deferred tax assets will be realized, resulting in a release of a significant portion of the valuation
allowance.

The American Taxpayers Relief Act of 2012 was signed into law on January 2, 2013. The act retroactively extended research credits for a two
year period from January 1, 2012 through December 31, 2013. The provisions of the act did not have a material impact on our effective tax rate.

On September 13, 2013, the IRS and Treasury Department released final regulations related to the timing of deductibility of expenditures related
to tangible property. These regulations apply to tax years beginning on or after January 1, 2014. We are currently assessing the impact of these
regulations and do not expect that the application of these rules will have a material impact on our results of operations.

During 2012, we recorded an income tax benefit of $21.0 million, which represents an effective tax rate of approximately (12.0)% on our
income before income taxes of $175.3 million. This rate differs from the U.S. statutory rate primarily due to the benefit realized from deferred
tax assets not previously recognized in the U.S. and lower tax rates in foreign jurisdictions. The income tax benefit in 2012 included a tax benefit
of approximately $42.4 million due to the partial release of the valuation allowance resulting from the net deferred tax liabilities recorded as part
of the SandForce purchase price allocation. The income tax benefit in 2012 also included a reversal of $18.9 million of liabilities for uncertain
tax positions, which included previously unrecognized tax benefits of $9.4 million and interest and penalties of $9.5 million, as a result of the
expiration of statutes of limitations in multiple jurisdictions.

During 2011, we recorded an income tax provision of $3.8 million, which represents an effective tax rate of approximately 4% on our income
before income taxes of $93.8 million. This rate differs from the U.S. statutory rate primarily due to the benefit realized from deferred tax assets
not previously recognized in the U.S. and lower tax rates in foreign jurisdictions. In addition, the income in discontinued operations resulted in
an intraperiod allocation of tax benefit of $11.7 million related to a loss in domestic continuing operations for the year ended December 31,
2011. The income tax provision in 2011 included $24.2 million of additional accrual for uncertain tax positions, offset by a reversal of $18.1
million of liabilities for uncertain tax positions, which included interest and penalties as a result of the expiration of statutes of limitations in
multiple jurisdictions.

Discontinued Operations

Discontinued operations consists of the results of the external storage systems business that we sold in 2011. Following is selected financial
information included in income from discontinued operations:

Year Ended December 31, 2011
(In millions)

Revenues $ 210.6

Loss before gain on sale of external storage systems business and income taxes $ (27.6) 
Gain on sale of external storage systems business 260.1
Benefit from income taxes (9.0) 

Income from discontinued operations $ 241.5

There was no income or loss from discontinued operations for the years ended December 31, 2013 or 2012.

During the year ended December 31, 2011, we recognized $40.9 million of restructuring expense related to the external storage systems business
as we terminated employees, closed several office locations, terminated contracts, discontinued various development projects and wrote off
intangible assets and software due to the cancellation of development programs. Further, we released $21.0 million of deferred tax liabilities
related to tax deductible goodwill in connection with the sale of the external storage systems business in 2011, which is included in the $9.0
million benefit from income taxes.
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FINANCIAL CONDITION, CAPITAL RESOURCES AND LIQUIDITY

Cash, cash equivalents, short-term investments and cash generated from our operations are our primary source of liquidity. Short-term
investments consist primarily of U.S. government and agency securities. We believe that our existing liquid resources and cash generated from
operations will be adequate to meet our operating and capital requirements and other obligations for more than the next 12 months. We may,
however, find it desirable to obtain additional debt or equity financing. Such financing may not be available to us at all or on acceptable terms if
we determine that it would be desirable to obtain additional financing.

Cash, cash equivalents and short-term investments increased to $809.8 million as of December 31, 2013 from $676.0 million as of December 31,
2012. The increase was mainly due to cash inflows generated from operating activities, offset in part by cash outflows for investing and
financing activities, as described below.

Working Capital

Working capital increased by $115.7 million to $825.6 million as of December 31, 2013 from $709.9 million as of December 31, 2012. The
increase was primarily attributable to the following:

� Cash, cash equivalents and short-term investments increased by $133.8 million primarily due to net cash provided by operating
activities of $337.8 million and proceeds from issuances of common stock of $94.1 million, substantially offset by common stock
repurchases of $163.5 million; $86.2 million used for purchases of property and equipment, net of proceeds from sales; and dividend
payments of $32.8 million;

� Accounts payable decreased by $35.5 million primarily due to the timing of invoice receipts and payments; and

� Accounts receivable increased by $6.7 million primarily as a result of higher shipments toward the end of 2013 as compared to 2012.
These increases in working capital were offset in part by the following:

� Inventories decreased by $50.0 million, which primarily reflects our continued proactive management of inventory levels; and

� Prepaid expenses and other current assets decreased by $8.8 million primarily as a result of the timing of certain prepayments.
Working capital decreased by $251.9 million to $709.9 million as of December 31, 2012 from $961.8 million as of December 31, 2011. The
decrease was primarily attributable to the following:

� Cash, cash equivalents and short-term investments decreased by $259.5 million primarily due to $319.2 million used in connection with
the acquisition of SandForce in January 2012, net of cash acquired; $272.6 million used to repurchase our common stock; and $129.1
million used for purchases of property and equipment, net of proceeds from sales, offset in part by net cash provided by operating
activities of $374.2 million and proceeds from issuances of common stock of $111.6 million;

� Accounts payable increased by $34.6 million primarily due to an increase in inventory purchases and the timing of invoice receipts and
payments; and

�
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Accrued salaries, wages, and benefits increased by $22.6 million primarily as a result of the timing of payments for salaries and benefits
and higher performance-based compensation as a result of improved financial performance and headcount additions.

These decreases in working capital were offset in part by the following:

� Prepaid expenses and other current assets increased by $19.7 million primarily as a result of increases in prepaid licenses for intellectual
property and technology, and an increase in deferred tax assets;

� Inventories increased by $26.3 million as a result of increased inventory purchases to support new product introductions and higher
revenues in 2012 as compared to 2011; and
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� Accounts receivable increased by $17.6 million primarily as a result of increased revenues in the fourth quarter of 2012 as compared to
the fourth quarter of 2011.

Operating Activities

During the year ended December 31, 2013, we generated $337.8 million of cash from operating activities as a result of the following:

� Net income adjusted for non-cash items and other non-operating adjustments, which are quantified in our statements of cash flows
included in Item 8;

� Offset in part by a net decrease of $82.0 million in assets and liabilities, including changes in working capital components,
from December 31, 2012 to December 31, 2013, as discussed above.

During the year ended December 31, 2012, we generated $374.2 million of cash from operating activities as a result of the following:

� Net income adjusted for non-cash items and other non-operating adjustments, which are quantified in our statements of cash flows
included in Item 8;

� Offset in part by a net decrease of $57.2 million in assets and liabilities, including changes in working capital components,
from December 31, 2011 to December 31, 2012, as discussed above.

During the year ended December 31, 2011, we generated $246.8 million of cash from operating activities as a result of the following:

� Net income adjusted for non-cash items and other non-operating adjustments, which are quantified in our statements of cash flows
included in Item 8;

� Offset in part by a net decrease of $68.3 million in assets and liabilities, including changes in working capital components, from
December 31, 2010 to December 31, 2011.

Investing Activities

Cash used in investing activities for the year ended December 31, 2013 was $163.5 million. Our investing activities during 2013 were primarily
the following:

� Purchases of property and equipment, net of proceeds from sales, totaling $86.2 million; and

� Purchases of available-for-sale debt securities and other investments, net of proceeds from maturities and sales, of $73.5 million.
Cash used in investing activities for the year ended December 31, 2012 was $520.1 million. Our investing activities during 2012 were the
following:

� $319.2 million of cash used in connection with the acquisition of SandForce;
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� Purchases of property and equipment, net of proceeds from sales, totaling $129.1 million, including $73.7 million for our new
headquarters; and

� Purchases of available-for-sale debt securities and other investments, net of proceeds from maturities and sales, of $71.8 million.
Cash provided by investing activities for the year ended December 31, 2011 was $430.3 million. Our investing activities during 2011 were the
following:

� Proceeds from the sale of our external storage systems business, net of transaction fees, of $475.2 million;

� Purchases of property and equipment, net of proceeds from sales, totaling $37.4 million;

� Purchases of available-for-sale debt securities and other investments, net of proceeds from maturities and sales, of $17.5 million; and
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� Proceeds of $10.0 million from the maturity of notes receivable associated with the sale of our Thailand assembly and test operations in
2007.

We expect capital expenditures to be approximately $54 million in 2014. We use semiconductor foundries and outside assembly and test
companies to manufacture products, which enables us to have access to advanced manufacturing capacity without significant capital spending
requirements.

Financing Activities

Cash used in financing activities for the year ended December 31, 2013 was $102.2 million. This amount included $163.5 million used to
repurchase our common stock and $32.8 million of dividend payments, offset in part by $94.1 million of cash received from issuances of
common stock under our employee stock plans.

Cash used in financing activities for the year ended December 31, 2012 was $161.0 million. This amount included $272.6 million used to
repurchase our common stock, offset in part by $111.6 million of cash received from issuances of common stock under our employee stock
plans.

Cash used in financing activities for the year ended December 31, 2011 was $417.7 million. This amount included $498.8 million used to
repurchase our common stock, offset in part by $81.0 million of cash received from issuances of common stock under our employee stock plans.

CONTRACTUAL OBLIGATIONS

The following table summarizes our contractual obligations as of December 31, 2013:

Payments Due by Period
Less Than 1 Year 1-3 Years 4-5 Years After 5 Years Other Total

(In millions)
Operating lease obligations $ 35.0 $ 32.5 $ 14.7 $ 4.8 $ � $ 87.0
Purchase commitments 306.1 26.6 4.5 � � 337.2
Pension contributions 75.9 * * * * 75.9
Uncertain tax positions � � � � 72.2** 72.2

Total $ 417.0 $ 59.1 $ 19.2 $ 4.8 $ 72.2 $ 572.3

* We have pension plans covering certain U.S. and international employees. Although additional future contributions will be required, the
amount and timing of these contributions will be affected by actuarial assumptions, the actual rate of return on plan assets, the level of
market interest rates, legislation changes and the amount of voluntary contributions to the plans. The amount shown in the table represents
our planned contributions to our pension plans within a year. Because any contributions for 2015 and later will depend on the value of the
plan assets in the future and thus are uncertain, we have not included any amounts for 2015 and beyond in the above table. As of
December 31, 2013, our projected pension benefit obligation exceeded the fair value of our plan assets by $335.1 million. See Note 7 to
our financial statements in Item 8.

** This amount represents the non-current tax payable obligation. We are unable to make a reasonably reliable estimate as to when cash
settlement with a taxing authority may occur.

Operating Lease Obligations

We lease real estate and certain non-manufacturing equipment under non-cancelable operating leases. We also include non-cancelable
obligations under certain software licensing arrangements in this category.

Purchase Commitments
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We maintain purchase commitments with certain suppliers, primarily for raw materials and manufacturing services and for some non-production
items. Purchase commitments for inventory materials are generally restricted to a forecasted time horizon as mutually agreed upon between the
parties. This forecasted time horizon can vary for different suppliers.
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Uncertain Tax Positions

As of December 31, 2013, we had $188.7 million of unrecognized tax benefits, for which we are unable to make a reasonably reliable estimate
as to when cash settlement with a taxing authority may occur. It is reasonably possible that the total amount of unrecognized tax benefits will
increase or decrease in the next 12 months. Such changes could occur based on the normal expiration of statutes of limitations, the possible
conclusion of ongoing tax audits in various jurisdictions around the world or other negotiations with tax authorities. If those events occur within
the next 12 months, we estimate that the unrecognized tax benefits, plus accrued interest and penalties, could decrease by up to $22.5 million.

Standby Letters of Credit

We had outstanding obligations relating to standby letters of credit of $4.0 million and $4.1 million, respectively, as of December 31, 2013 and
2012. Standby letters of credit are financial guarantees provided by third parties for leases, customs, taxes and certain self-insured risks. If the
guarantees are called, we must reimburse the provider of the guarantee. The fair value of the letters of credit approximates the contract amounts.
The standby letters of credit generally renew annually.

CRITICAL ACCOUNTING ESTIMATES

The discussion and analysis of our financial condition and results of operations is based on our financial statements, which have been prepared
in accordance with generally accepted accounting principles, or GAAP, in the United States of America. Note 2 to our financial statements in
Item 8 describes our significant accounting policies. The preparation of our financial statements requires estimates and assumptions that affect
the reported amounts and disclosures.

We believe the following to be critical accounting estimates. They are important to the portrayal of our financial condition and results, and they
require significant management judgment and estimates about matters that are inherently uncertain. As a result of the inherent uncertainty, there
is a likelihood that materially different amounts would be reported under different conditions or using different assumptions. Although we
believe that our judgments and estimates are reasonable, appropriate and correct, different amounts could have been reported if different
estimates were made.

Stock-Based Compensation

Determining the fair value of stock-based awards at the grant date requires considerable judgment, including estimating expected volatility,
expected term, expected dividend yield, risk-free interest rate and forfeitures.

Stock Options:

The fair value of each option grant is estimated as of the date of grant using a reduced-form calibrated binomial lattice model, or the lattice
model. The lattice model requires the use of historical data for employee exercise behavior and the use of assumptions, including expected life,
risk-free interest rate, expected dividend yield and expected stock price volatility over the term of our employee stock options.

The expected life of employee stock options is affected by all of the underlying assumptions and calibration of our model. The lattice model
assumes that employees� exercise behavior is a function of the option�s remaining vested life and the extent to which the option is in-the-money.
The lattice model estimates the probability of exercise by an employee as a function of these two variables based on the entire history of
exercises and cancellations for all past option grants made by us since our initial public offering. This estimate may not be a reliable indicator of
future employee behavior.

The risk-free interest rate assumption is based upon observed interest rates for constant maturity U.S. Treasury securities appropriate for the term
of our employee stock options; however, this may not accurately reflect future interest rates. The expected dividend yield is calculated by
dividing annualized dividend payments by the closing stock price on the grant date of the option.
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We use an equally weighted combination of historical and implied volatilities as of the grant date. Although we believe that the equally weighted
combination of historical and implied volatilities is more representative of future stock price trends than sole use of historical or implied
volatilities, there is no way of accurately predicting the future stock price.

Forfeitures are estimated based on historical experience, which may not hold true in the future.

Our determination of the fair value of stock option awards on the date of grant using an option-pricing model is affected by our stock price as
well as a number of highly complex and subjective assumptions. We use third-party consultants to assist in developing the assumptions used in,
as well as calibrating, the lattice model. We are responsible for determining the assumptions used in estimating the fair value of our stock option
awards. Option-pricing models were developed for use in estimating the value of traded options that have no vesting or hedging restrictions and
are fully transferable. Because our employee stock options have certain characteristics that are significantly different from traded options, and
because changes in the subjective assumptions can materially affect the estimated value, in management�s opinion, the existing valuation models
may not provide an accurate measure of the fair value of our employee stock options. Although the fair value of employee stock options is
determined in accordance with the Financial Accounting Standards Board, or FASB, guidance using an option-pricing model, that value may not
be indicative of the fair value observed in a willing buyer/willing seller market transaction.

Restricted Stock Units:

The cost of service-based and performance-based restricted stock units is determined using the fair value of our common stock on the date of
grant, reduced by the present value of dividends expected to be paid on our common stock prior to vesting.

For performance-based restricted stock unit awards, we also consider the probability that those restricted stock units will vest. The vesting of
performance-based restricted stock unit awards is contingent upon us meeting specified performance criteria and requires that the employee
remain employed for a specified period of time.

Employee Stock Purchase Plan:

Compensation expense for our employee stock purchase plan is calculated using the fair value of the employees� purchase rights computed under
the Black-Scholes model. This model requires the use of historical data for employees� exercise behavior and the use of assumptions, including
expected life, risk-free interest rate, expected dividend yield and expected stock price volatility. As such, it is subject to similar risks to those
relating to stock options.

Inventory Valuation Methodology

Inventories are valued at the lower of cost or market using the first-in, first-out, or FIFO, method. We write down our inventories for estimated
obsolescence based upon assumptions about future demand and market conditions. Inventory impairment charges create a new cost basis for
inventory.

We balance the need to maintain strategic inventory levels to ensure competitive delivery performance to our customers with the risk of
inventory obsolescence due to rapidly changing technology and customer requirements, product life-cycles, last-time buys at the end of supplier
product runs and a shift of production to outsourcing. If actual demand or market conditions are less favorable than we project or our customers�
demands fail to meet our projections, inventory write-downs may be required.

If market conditions are more favorable than expected, we could experience more favorable gross profit margins going forward as we sell
inventory that was previously written down.
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Valuation of Long-Lived Assets, Intangible Assets and Goodwill

We have historically pursued the acquisition of businesses, which has resulted in the accumulation of a significant amount of goodwill and
intangible assets. We assess the impairment of long-lived assets and identified intangible assets whenever events or changes in circumstances
indicate that the carrying value of an asset may not be recoverable. We assess the impairment of goodwill annually or sooner if events or
changes in circumstances indicate that the carrying value may not be recoverable. When we determine that there is an indicator that the carrying
value of long-lived assets, identified intangibles or related goodwill may not be recoverable, we measure impairment based on estimates of
future cash flows. Impairment of goodwill, if any, is measured based on an implied fair value model that determines the carrying value of
goodwill.

To evaluate the recoverability of goodwill, we first assess qualitative factors to determine whether the existence of events or circumstances leads
to a determination that it is more likely than not that the fair value of any of our reporting units is less than its carrying amount. Our qualitative
assessment of the recoverability of goodwill, whether performed annually or based on specific events or circumstances, considers various
macroeconomic, industry-specific and company-specific factors. Those factors include: (i) severe adverse industry or economic trends;
(ii) significant company-specific actions, including exiting an activity in conjunction with restructuring of operations; (iii) current, historical or
projected deterioration of our financial performance; or (iv) a sustained decrease in our market capitalization below our net book value. After
assessing the totality of events and circumstances, if we determine that it is not more likely than not that the fair value of any of our reporting
units is less than its carrying amount, no further assessment is performed. If we determine that it is more likely than not that the fair value of any
of our reporting units is less than its carrying amount, we calculate the fair value of that reporting unit and compare the fair value to the reporting
unit�s net book value. If the fair value of the reporting unit is greater than its net book value, there is no impairment. Otherwise, we calculate the
implied fair value of goodwill by deducting the fair value of all tangible and intangible assets, excluding goodwill, of the reporting unit from the
fair value of the reporting unit. The implied fair value of goodwill is compared to the carrying value of goodwill. If the implied fair value of
goodwill is less than the carrying value of goodwill, an impairment loss is recognized equal to the difference.

In determining the fair value of our reporting units, we rely solely on a discounted cash-flow analysis. We perform research and analyze peer
multiples for comparison purposes, but we do not rely directly upon such data due to the lack of specific comparability between the peer
companies and our reporting units. Instead we employ the peer multiple data as a general check on the results of our discounted cash-flow
analysis. The material assumptions used in performing the discounted cash-flow analysis include forecasts of expected future cash flows,
including elements such as revenues, cost of sales, operating expenses, tax expenses, working capital, investment and capital expenditures. Key
assumptions also include expected near and long-term growth rates, as well as expected profitability levels and capital investment. Since the
forecasted cash flows of the business, as well as those allocated to individual assets, need to be discounted to present value in order to arrive at
estimates of fair value, discount rates must also be estimated and applied in the valuation models. These discount rates are based on estimates of
a market weighted-average cost-of-capital for the reporting units, with adjustments made to account for the relative risk of individual assets
valued.

Based on the results of our qualitative assessment performed during the fourth quarter of 2013, we determined that it was more likely than not
that the fair value of our reporting units exceeded their carrying value, and therefore, no further assessment was performed.

Although we believe that our methods of evaluating goodwill impairment are reasonable, future changes in economic or other conditions could
force us to take additional charges. Our next annual test for the impairment of goodwill is expected to be performed in the fourth quarter of 2014
or sooner if events or changes in circumstances indicate that the carrying amount may not be recoverable.

We assess the recoverability of our identified intangible assets based on management�s estimates of undiscounted projected future operating cash
flows compared to the net book value of the identified intangible assets. In cases where the net book value exceeds undiscounted projected
future operating cash flows, impairment exists. The impairment charge is measured as the difference between the net book value of the identified
intangible assets and the fair value of such assets. The fair value is determined using a discounted cash-flow approach for each asset grouping.
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Restructuring Reserves

We have recorded reserves/accruals for restructuring costs related to our restructuring of operations. The restructuring reserves include estimated
payments to employees for severance, termination fees associated with leases and other contracts, selling costs associated with assets held for
sale, and other costs related to the closure of facilities. The restructuring reserves are based upon management estimates at the time they are
recorded. These estimates can change depending upon changes in facts and circumstances after the original liability was recorded. For example,
existing accruals for severance may be modified if employees are redeployed due to circumstances not foreseen when the original plans were
initiated, accruals for outplacement services may not be fully utilized by former employees, and severance accruals could change for statutory
reasons in countries other than the United States. Accruals for facility leases under which we ceased using the benefits conveyed to us under the
lease may change if market conditions for subleases change or if we later negotiate a termination of the lease.

Income Taxes

The calculation of our tax liabilities involves the application of complex tax rules and regulations in multiple jurisdictions throughout the world.
We make certain estimates and judgments in determining income tax expense for financial statement purposes. These estimates and judgments
occur in the calculation of deductions, benefits and tax credits, and in the calculation of specific tax assets and liabilities, which arise from
differences in the timing of recognition of revenues and expenses for tax and financial statement purposes, as well as tax liabilities associated
with uncertain tax positions. The calculation of tax liabilities involves uncertainties in the application of complex tax rules and the potential for
future adjustment of our uncertain tax positions by various tax jurisdictions. Significant changes to these estimates may result in an increase or a
decrease to our tax provision in a subsequent period. The deferred tax assets we record each period depend primarily on our ability to generate
future taxable income in the United States and certain non-U.S. jurisdictions. Each period, we evaluate the need for a valuation allowance for our
deferred tax assets and, if necessary, we adjust the valuation allowance so that net deferred tax assets will be realized. If our outlook for future
taxable income changes significantly, our assessment of the need for a valuation allowance may also change. Historically, we have sustained
losses from our U.S. operations and, as a result, have maintained a full valuation allowance against U.S. net deferred tax assets. We do not
believe there is sufficient positive evidence to reach a conclusion that it is more likely than not that we will generate sufficient future taxable
income in the U.S. to realize the benefits of our deferred tax assets. Depending on future results and projected trends, it is reasonably possible
that we may determine in the foreseeable future that it is more likely than not a significant portion of our U.S. deferred tax assets will be
realized, resulting in a release of a significant portion of the valuation allowance.

Retirement Benefits

Post-retirement assets and liabilities are estimates of benefits that we expect to pay to eligible retirees. We consider various factors in
determining the value of our post-retirement net assets, including the number of employees that we expect to receive benefits and other actuarial
assumptions.

For defined benefit pension plans, we consider various factors in determining our pension liability and net periodic benefit cost, including the
number of employees that we expect to receive benefits, their salary levels and years of service, the expected return on plan assets, the discount
rate, the timing of the payment of benefits, and other actuarial assumptions. If the actual results and events of our pension plans differ from our
current assumptions, our benefit obligations may be over- or under-valued.

The key benefit plan assumptions are the discount rate and the expected rate of return on plan assets. The assumptions discussed below are for
our U.S. retirement benefit plans. For our international plans, we chose assumptions specific to each country.

We base our discount rate estimates on a cash-flow analysis which considers externally published rate curves for periods approximating the
expected duration of payments to be made under our plans. We base our salary increase assumptions on historical experience and future
expectations. In developing the expected rate of return, we consider long-term compound annualized returns based on historical market data,
historical and expected returns on the various categories of plan assets, and the target investment portfolio allocation among debt, equity
securities and other investments.
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For 2013, we used an expected rate of return on plan assets of 7.3% for our U.S. pension plans. For our U.S. post-retirement benefit plan, we
used a weighted-average long-term rate of return on assets of 5.1%. For the U.S. plans, we used a calculated market-related value of assets, or
MRVA, in determining the estimated return on plan assets. Under the MRVA, gains and losses are recognized over a five-year period. The
MRVA also affects the determination of amortization of gains or losses. As of December 31, 2013, the MRVA for the U.S. plans was
$1,052 million, as compared to a fair value of $1,106 million. If we used the fair value, the net periodic benefit cost would decrease by
$6.4 million for 2014.

Actuarial assumptions are based on our best estimates and judgment. Material changes may occur in retirement benefit costs in the future if these
assumptions differ from actual events or experience. We performed a sensitivity analysis on the discount rate, which is the key assumption in
calculating the pension and post-retirement benefit obligations. Each change of 25 basis points in the discount rate assumption would have had
an estimated $42 million impact on the benefit obligation as of December 31, 2013. Each change of 25 basis points in the discount rate
assumption and expected rate of return assumption would have an estimated change of $0.1 million and $2.6 million, respectively, on annual net
retirement benefit costs for the year ending December 31, 2014.

Fair Value Measurements

GAAP defines fair value as the exchange price that would be received for an asset or paid to transfer a liability (i.e., an exit price) in the
principal or most advantageous market for the asset or liability in an orderly transaction between market participants on the measurement date.

We determine the estimated fair value of financial assets and liabilities using the market approach and the income approach as considered
appropriate. The market approach uses prices and other relevant information generated by market transactions involving identical or comparable
assets or liabilities. The income approach uses discounted cash flow models by considering market expectations about future cash flows and
other inputs that are observable or can be corroborated by observable market data.

The fair value inputs are reviewed by management for reasonableness. These inputs may be further validated by comparison to publicly
available information and could be adjusted based on market indices or other information that management deems material to their estimate of
fair value. In the current market environment, the assessment of fair value can be difficult and subjective. However, given the relative reliability
of the inputs we use to value our investment portfolio, and because substantially all of our valuation inputs are obtained using quoted market
prices for identical or similar assets, we do not believe that the nature of estimates and assumptions affected by levels of subjectivity and
judgment is material to the valuation of our investment portfolio.

We do not estimate the fair value for a non-marketable investment unless there are identified events or changes in circumstances that may have a
significant adverse effect on the investment. If management determines that any non-marketable investment is impaired, losses are generally
measured by using pricing reflected in current rounds of financing.

Other than Temporary Impairment

We recognize an impairment charge when declines in the fair values of our investments in debt and equity securities below their cost basis are
judged to be other than temporary. We evaluate both qualitative and quantitative factors, such as duration and severity of the unrealized loss,
credit ratings, prepayment speeds, default and loss rates of the underlying collateral, structure and credit enhancements, to determine if a credit
loss may exist.

For investments in equity securities, to determine if impairment has occurred, we review the financial performance of each investee, industry
performance, the outlook of each investee and the trading price of each marketable equity security. For non-marketable equity securities, we
review recent financing activities of the investee, movements in equity value, venture capital markets, the investee�s capital structure, liquidation
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preferences of the investee�s capital and other economic variables. If an unrealized loss is determined to be other than temporary, a loss is
recognized as a component of interest income and other, net in the statements of operations. For marketable equity securities, an impairment loss
is measured using the closing trading price of the marketable security on the date management determines that the investment is impaired. For
non-marketable equity securities, an impairment loss is generally measured by using pricing reflected in current rounds of financing. We do not
estimate the fair value of a non-marketable equity investment unless there are identified events or changes in circumstances that may have a
significant adverse effect on the investment.

RECENT ACCOUNTING PRONOUNCEMENTS

The information is included in Note 2 to our financial statements in Part II, Item 8 under the heading �Recent Accounting Pronouncements.�

Item 7A. Quantitative and Qualitative Disclosures about Market Risk
Interest Rate Sensitivity

A 10% weighted-average worldwide interest rate movement affecting our fixed and floating rate financial instruments as of December 31, 2013
would not have a significant effect on our financial position, results of operations or cash flows over the next year, assuming that our investment
balances remained consistent.

Foreign Currency Exchange Risk

We have foreign subsidiaries that operate and sell our products in various markets around the world. As a result, our cash flows and earnings are
exposed to fluctuations in foreign currencies, primarily the Indian rupee, the euro, the Chinese yuan and the Singapore dollar. We attempt to
limit these exposures through operational strategies and financial market instruments. We use various hedge instruments, primarily forward
contracts with maturities of twelve months or less, to manage our exposure associated with net asset and liability positions and cash flows
denominated in non-functional currencies. We do not enter into derivative financial instruments for speculative or trading purposes.

Based on our overall currency rate exposures at December 31, 2013, including derivative financial instruments and non-functional
currency-denominated receivables and payables, a near-term 10% appreciation or depreciation of the U.S. dollar would not have a significant
effect on our financial position, results of operations or cash flows over the next year.

Credit and Market Liquidity Risks

As of December 31, 2013, we had cash equivalents of $444.5 million representing investments in money market funds. We had short-term
investments of $267.1 million in debt securities. These securities are classified as available-for-sale and accordingly are recorded at fair market
value with unrealized gains or losses reported as a separate component of accumulated other comprehensive loss, net of applicable taxes.

These investments expose us to credit risk or the risk of loss if the issuers of the debt securities held in our portfolio, or by the money market
mutual funds we invest in, are unable to meet their financial obligations under those securities. Our available-for-sale debt securities at
December 31, 2013 included $143.4 million of asset-backed and mortgage-backed securities, of which $142.8 million are issued by agencies of
the U.S. government. We diversify our investments to reduce the exposure to loss from any single issuer, sector, bank or mutual fund.

We are also exposed to market liquidity risk. This is the risk that the demand for securities in the market becomes significantly lower than
normal or ceases to exist, similar to circumstances that existed several years ago during the global financial crisis. The impact of market liquidity
risk on our investments is that we may be unable to sell our investments in a timely manner should we need to, or if we are able to sell them, the
sale price of the investments may be lower than we expect.

Credit and market liquidity risks could impact our results of operations to the extent we incur a loss or if management determines that changes in
prices of available-for-sale debt securities are other than temporary.
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Item 8. Financial Statements and Supplementary Data
LSI Corporation

Consolidated Balance Sheets

(In thousands, except per share amounts)

December 31,
2013 2012

ASSETS
Cash and cash equivalents $ 542,768 $ 471,528
Short-term investments 267,070 204,457
Accounts receivable, less allowances of $6,174 and $6,770, respectively 270,849 264,112
Inventories 156,294 206,323
Prepaid expenses and other current assets 71,600 80,372

Total current assets 1,308,581 1,226,792
Property and equipment, net 302,288 269,747
Identified intangible assets, net 367,603 486,119
Goodwill 255,005 255,005
Other assets 128,228 118,502

Total assets $ 2,361,705 $ 2,356,165

LIABILITIES AND STOCKHOLDERS� EQUITY
Accounts payable $ 174,213 $ 209,699
Accrued salaries, wages and benefits 135,530 129,533
Other accrued liabilities 173,238 177,662

Total current liabilities 482,981 516,894
Pension and post-retirement benefit obligations 337,063 559,252
Income taxes payable 72,245 102,246
Other non-current liabilities 33,694 18,149

Total liabilities 925,983 1,196,541

Commitments and contingencies (Note 15)
Stockholders� equity:
Preferred shares; $.01 par value; 2,000 shares authorized; none outstanding � �
Common stock; $.01 par value; 1,300,000 shares authorized; 552,409 and 550,894 shares outstanding,
respectively 5,524 5,509
Additional paid-in capital 5,570,478 5,573,248
Accumulated deficit (3,748,938) (3,840,803) 
Accumulated other comprehensive loss (391,342) (578,330) 

Total stockholders� equity 1,435,722 1,159,624

Total liabilities and stockholders� equity $ 2,361,705 $ 2,356,165

The accompanying notes are an integral part of these Consolidated Financial Statements.
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LSI Corporation

Consolidated Statements of Operations

(In thousands, except per share amounts)

Year Ended December 31,
2013 2012 2011

Revenues $ 2,370,229 $ 2,506,087 $ 2,043,958
Cost of revenues 1,157,952 1,274,222 1,081,494

Gross profit 1,212,277 1,231,865 962,464
Research and development 692,368 690,294 575,988
Selling, general and administrative 343,426 354,923 295,439
Restructuring of operations and other items, net 52,403 49,091 23,719

Income from operations 124,080 137,557 67,318
Interest income and other, net 13,710 37,711 26,472

Income from continuing operations before income taxes 137,790 175,268 93,790
Provision for/(benefit from) income taxes 13,136 (20,960) 3,778

Income from continuing operations 124,654 196,228 90,012
Income from discontinued operations (including a gain on disposal of $260,066), net of tax � � 241,479

Net income $ 124,654 $ 196,228 $ 331,491

Basic income per share:
Income from continuing operations $ 0.23 $ 0.35 $ 0.15
Income from discontinued operations $ � $ � $ 0.42
Net income $ 0.23 $ 0.35 $ 0.57

Diluted income per share:
Income from continuing operations $ 0.22 $ 0.34 $ 0.15
Income from discontinued operations $ � $ � $ 0.40
Net income $ 0.22 $ 0.34 $ 0.55

Shares used in computing per share amounts:
Basic 547,817 559,459 585,704
Diluted 567,479 580,548 600,893

Cash dividends declared per common share $ 0.06 $ � $ �

The accompanying notes are an integral part of these Consolidated Financial Statements.
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LSI Corporation

Consolidated Statements of Comprehensive Income

(In thousands)

Year Ended December 31,
2013 2012 2011

Net income $ 124,654 $ 196,228 $ 331,491
Other comprehensive income/(loss) before tax:
Foreign currency translation adjustments (5,354) (2,257) (4,786) 
Available-for-sale securities:
Unrealized loss (1,828) (356) (80) 
Reclassification of net realized loss/(gain) to net income 141 (1,102) (938) 
Derivative financial instruments:
Unrealized loss (2,317) (262) (2,766) 
Reclassification of net realized loss/(gain) to net income 1,520 3,037 (12) 
Defined benefit pension and post-retirement plans:
Net actuarial gain/(loss) 174,221 (60,539) (213,701) 
Amortization of net actuarial loss, prior service cost and transition asset 20,605 16,377 7,320

Other comprehensive income/(loss) before tax 186,988 (45,102) (214,963) 
Income tax expense related to items of other comprehensive income/(loss) � � �

Other comprehensive income/(loss), net of tax 186,988 (45,102) (214,963) 

Comprehensive income $ 311,642 $ 151,126 $ 116,528

The accompanying notes are an integral part of these Consolidated Financial Statements.
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LSI Corporation

Consolidated Statements of Stockholders� Equity

(In thousands, except per share amounts)

Common Stock
Additional

Paid-in
Capital

Accumulated
Deficit

Accumulated
Other

Comprehensive
Loss TotalShares Amount

Balances at December 31, 2010 615,191 $ 6,152 $ 5,998,137 $ (4,368,522) $ (318,265) $ 1,317,502
Net income � � � 331,491 � 331,491
Other comprehensive loss � � � � (214,963) (214,963) 
Issuance under employee equity incentive plans,
net 18,971 190 73,702 � � 73,892
Repurchase of shares (72,395) (724) (498,062) � � (498,786) 
Stock-based compensation � � 49,804 � � 49,804

Balances at December 31, 2011 561,767 5,618 5,623,581 (4,037,031) (533,228) 1,058,940
Net income � � � 196,228 � 196,228
Other comprehensive loss � � � � (45,102) (45,102) 
Fair value of partially vested SandForce equity
awards � � 19,089 � � 19,089
Issuance under employee equity incentive plans,
net 25,088 251 97,079 � � 97,330
Repurchase of shares (35,961) (360) (272,225) � � (272,585) 
Stock-based compensation � � 105,724 � � 105,724

Balances at December 31, 2012 550,894 5,509 5,573,248 (3,840,803) (578,330) 1,159,624
Net income � � � 124,654 � 124,654
Other comprehensive income � � � � 186,988 186,988
Issuance under employee equity incentive plans,
net 24,302 243 70,508 � � 70,751
Repurchase of shares (22,787) (228) (163,259) � � (163,487) 
Stock-based compensation � � 89,981 � � 89,981
Cash dividends declared ($0.06 per common
share) � � � (32,789) � (32,789) 

Balances at December 31, 2013 552,409 $ 5,524 $ 5,570,478 $ (3,748,938) $ (391,342) $ 1,435,722

The accompanying notes are an integral part of these Consolidated Financial Statements.
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LSI Corporation

Consolidated Statements of Cash Flows

(In thousands)

Year Ended December 31,
2013 2012 2011

Operating activities:
Net income $ 124,654 $ 196,228 $ 331,491
Adjustments:
Depreciation and amortization 181,278 180,484 189,200
Stock-based compensation expense 88,208 108,300 50,318
Non-cash restructuring of operations and other items, net 6,662 5,960 35,282
Gain on re-measurement of a pre-acquisition equity interest to fair value � (5,765) �
(Gain)/loss on sale/write-down of investments, net � (2,550) 183
Gain on sale of business � � (260,066) 
(Gain)/loss on sale of property and equipment (58) 2,528 (465) 
Unrealized foreign exchange gain (3,281) (598) (2,015) 
Deferred taxes 22,316 (53,218) (28,838) 
Changes in assets and liabilities, net of assets acquired and liabilities assumed in business
combination:
Accounts receivable, net (7,197) (6,689) 80,065
Inventories 49,843 (2,116) (29,804) 
Prepaid expenses and other assets (24,471) (17,570) (10,782) 
Accounts payable (32,807) 27,543 (3,879) 
Accrued and other liabilities (67,352) (58,378) (103,915) 

Net cash provided by operating activities 337,795 374,159 246,775

Investing activities:
Purchases of debt securities available-for-sale (206,419) (131,662) (50,967) 
Proceeds from maturities and sales of debt securities available-for-sale 134,435 57,843 37,460
Purchases of other investments (1,550) (500) (4,000) 
Proceeds from sale of other investments � 2,550 �
Purchases of property and equipment (86,575) (130,779) (60,920) 
Proceeds from sale of property and equipment 420 1,693 23,622
Increase in restricted cash (3,821) � �
Acquisition of business, net of cash acquired � (319,231) �
Proceeds from sale of business, net of transaction costs � � 475,150
Proceeds from repayments on a note receivable � � 10,000

Net cash (used in)/provided by investing activities (163,510) (520,086) 430,345

Financing activities:
Issuances of common stock 94,103 111,628 81,040
Purchase of common stock under repurchase programs (163,487) (272,585) (498,786) 
Payment of dividends to stockholders (32,789) � �

Net cash used in financing activities (102,173) (160,957) (417,746) 

Effect of exchange rate changes on cash and cash equivalents (872) (1,399) (1,349) 

Net change in cash and cash equivalents 71,240 (308,283) 258,025
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Cash and cash equivalents at beginning of year 471,528 779,811 521,786

Cash and cash equivalents at end of year $ 542,768 $ 471,528 $ 779,811

The accompanying notes are an integral part of these Consolidated Financial Statements.
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LSI Corporation

Notes to Consolidated Financial Statements

Note 1 � The Company

LSI Corporation (�LSI,� or the �Company�) designs, develops and markets complex, high-performance storage and networking semiconductors. The
Company offers a broad portfolio of capabilities including custom and standard product integrated circuits that are used in hard disk drives, solid
state drives, high-speed communications systems, computer servers, storage systems and personal computers. The Company delivers products to
its customers as stand-alone integrated circuits as well as incorporated onto circuit boards that offer additional functionality. The Company also
licenses its intellectual property to other entities.

On December 15, 2013, the Company entered into a definitive agreement with Avago Technologies Limited (�Avago�), and certain of its
subsidiaries under which Avago will acquire LSI for $11.15 per share in an all-cash transaction valued at approximately $6.6 billion. The merger
is expected to close in the first half of 2014, subject to regulatory approvals in various jurisdictions and satisfaction of customary closing
conditions, as well as the approval of the Company�s stockholders.

On January 3, 2012, the Company acquired SandForce, Inc. (�SandForce�) for total consideration of approximately $346.4 million, net of cash
acquired. SandForce was a provider of flash storage processors for enterprise and client flash solutions and solid state drives. The acquisition
was accounted for under the purchase method of accounting. Accordingly, the results of operations of SandForce and the estimated fair value of
assets acquired and liabilities assumed were included in the Company�s consolidated financial statements from January 3, 2012.

On May 6, 2011, the Company completed the sale of substantially all of its external storage systems business to NetApp, Inc. (�NetApp�). The
results of the external storage systems business are presented as discontinued operations in the Company�s consolidated statements of operations.

Note 2 � Significant Accounting Policies

Basis of Presentation:    The consolidated financial statements include the accounts of the Company and its wholly owned subsidiaries.
Intercompany transactions and balances have been eliminated in consolidation.

Where the functional currency of the Company�s foreign subsidiaries is the local currency, assets and liabilities are translated into U.S. dollars
using the exchange rates on the balance sheet dates, and revenues and expenses are translated using average rates prevailing during the period.
Accounts and transactions denominated in foreign currencies have been re-measured into functional currencies before translation into
U.S. dollars. Foreign currency transaction gains and losses are included as a component of interest income and other, net. Gains and losses from
foreign currency translation are included as a separate component of comprehensive income.

Use of Estimates:    The preparation of financial statements in conformity with generally accepted accounting principles (�GAAP�) in the United
States of America requires management to make estimates and assumptions that affect the reported amounts of assets and liabilities and the
disclosure of contingent assets and liabilities at the date of the financial statements, and the reported amounts of revenues and expenses during
the reporting periods. Actual results could differ significantly from these estimates.

Revenue Recognition:    The Company recognizes revenue when the following fundamental criteria are met: (i) persuasive evidence of an
arrangement exists, (ii) delivery has occurred and the title and risk of loss have been transferred, (iii) the sales price is fixed or determinable, and
(iv) collection of resulting receivables is reasonably assured (or probable in the case of software). Standard products sold to distributors are
subject to specific rights of return, and revenue recognition is deferred until the distributor sells the product to a third-party because the selling
price is not fixed or determinable. Consideration given to customers, when offered, is primarily in the form of discounts and rebates and is
accounted for as a reduction to revenues in the same period the related sale is made. The amount of these reductions is based on historical rebate
claims, specific criteria included in rebate agreements, and other factors known at the time.
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LSI Corporation

Notes to Consolidated Financial Statements � (continued)

Revenues from the licensing of the Company�s intellectual property are recognized when the significant contractual obligations have been
fulfilled and the fundamental revenue recognition criteria discussed above are met. The contractual terms of such licensing arrangements
generally provide for payments over an extended period of time. The Company recognizes revenue from such arrangements when payments
become due. Royalty revenues are recognized upon the sale of products subject to royalties and are recognized based upon reports received from
licensees during the period, unless collectibility is not reasonably assured, in which case revenue is recognized when payment is received from
the licensee.

Income per Share:    Basic income per share is computed by dividing net income available to common stockholders (numerator) by the
weighted-average number of common shares outstanding (denominator) during the period. Diluted income per share is computed using the
weighted-average number of common and potentially dilutive common shares outstanding during the period using the treasury stock method for
outstanding stock options and restricted stock unit awards. Under the treasury stock method, the amount the employee must pay for exercising
stock options and employee stock purchase rights, the amount of compensation cost for future service that the Company has not yet recognized,
and the amount of tax benefits that would be recorded in additional paid-in capital when the award becomes deductible are assumed to be used to
repurchase shares.

Advertising Expense:    Advertising costs are expensed as incurred.

Stock-Based Compensation Expense:    The estimated fair value of equity-based awards, including employee stock options, service-based
restricted stock unit awards and rights to purchase shares under the employee stock purchase plan, net of estimated forfeitures, is amortized over
the award vesting periods on a straight-line basis. The estimated fair value of performance-based restricted stock units is amortized over the
award vesting periods using a graded vesting schedule.

Cash Equivalents:    All highly liquid investments purchased with an original maturity of 90 days or less are considered to be cash equivalents.
Cash and cash equivalents consist primarily of highly liquid investments in money-market funds.

Accounts Receivable and Allowance for Doubtful Accounts:    Trade receivables are reported in the consolidated balance sheets reduced by an
allowance for doubtful accounts reflecting estimated losses resulting from receivables not considered to be collectible. The allowance for
doubtful accounts is estimated by evaluating customers� payment history and credit-worthiness as well as current economic and market trends.

Investments:    Available-for-sale investments include short-term marketable debt securities and long-term marketable equity securities of
technology companies. Short-term marketable debt securities are reported at fair value and include all debt securities regardless of their maturity
dates because of their highly liquid nature. Long-term marketable equity securities are reported at fair value. Unrealized gains and losses on
marketable debt and equity securities, net of related tax, are recorded as a separate component of accumulated other comprehensive loss until
realized. Long-term non-marketable equity securities consist primarily of non-marketable common and preferred stock of technology companies
and are recorded at cost. Pre-tax gains and losses on securities sold are determined based on the specific identification method and are included
in interest income and other, net, in the consolidated statements of operations. The Company does not hold any of these securities for speculative
or trading purposes.

Unrealized losses for all investments are evaluated to determine if they are other than temporary as follows:

� For marketable debt securities, if the fair value of a debt security is less than its amortized cost basis, the Company assesses whether
impairment is other than temporary. Impairment is considered other than temporary if (i) the Company has the intent to sell the security,
(ii) it is more likely than not that the Company will be required to sell the security before recovery of its entire amortized cost basis, or
(iii) the Company does not expect to recover the entire amortized cost of the security. If impairment is considered other than temporary
based on conditions (i) or (ii), the entire difference between the amortized cost and the fair value of the security is recognized in
earnings. If impairment is considered other than temporary
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LSI Corporation

Notes to Consolidated Financial Statements � (continued)

based on condition (iii), the amount representing credit losses, defined as the difference between the present value of the cash flows
expected to be collected and the amortized cost basis of the debt security, will be recognized in earnings and the amount relating to all
other factors will be recognized in other comprehensive income. The Company evaluates both qualitative and quantitative factors, such
as duration and severity of the unrealized loss, credit ratings, prepayment speeds, default and loss rates of the underlying collateral,
structure and credit enhancements, to determine if a credit loss may exist.

� For marketable equity securities, the Company reviews the financial performance of each investee, industry performance, the outlook of
each investee and the trading price of each security. An impairment loss is measured using the closing trading price of the marketable
security on the date management determines that the investment is impaired and is recorded in interest income and other, net in the
consolidated statements of operations.

� For non-marketable equity securities, the Company reviews recent financing activities of each investee, movements in equity value,
venture capital markets, the investee�s capital structure, liquidation preferences of the investee�s capital and other economic variables. If
an unrealized loss is determined to be other than temporary, a loss is generally measured by using pricing reflected in current rounds of
financing and is recognized as a component of interest income and other, net, in the consolidated statements of operations. The
Company does not estimate the fair value of a non-marketable equity investment unless there are identified events or changes in
circumstances that may have a significantly adverse effect on the investment.

Inventories:    Inventories are stated at the lower of cost or market, which approximates actual cost computed on a first-in, first-out basis.
Inventory is written down when conditions indicate that the selling price could be less than the cost due to physical deterioration, obsolescence,
changes in price levels or other causes. Inventory is also written down when inventory levels are in excess of the forecasted demand for the next
12 months, as judged by management, for each specific product. When inventory is written down, a new cost basis is established.

Property and Equipment:    Property and equipment are recorded at cost. Depreciation and amortization are computed using the straight-line
method over the estimated useful lives of the assets as presented below:

Buildings and improvements 20-40 years
Equipment 3-5 years
Furniture and fixtures 5-7 years
Amortization of leasehold improvements is computed using the shorter of the remaining term of the related leases or the estimated useful lives of
the improvements.

Business combinations:    Acquisitions made by the Company are accounted for under the purchase method of accounting. Under this method,
the estimated fair value of assets acquired and liabilities assumed and the results of operations of the acquired business are included in the
Company�s financial statements from the effective date of the acquisition.

Goodwill:    The Company evaluates the recoverability of goodwill annually in the fourth quarter or sooner if events or changes in circumstances
indicate that the carrying amount may not be recoverable. When the Company determines that there is an indicator that the carrying value of
goodwill may not be recoverable, the Company measures impairment based on estimates of future cash flows. Impairment, if any, is measured
based on an implied fair value model that determines the carrying value of goodwill.
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LSI Corporation

Notes to Consolidated Financial Statements � (continued)

To evaluate the recoverability of goodwill, the Company first assesses qualitative factors to determine whether the existence of events or
circumstances leads to a determination that it is more likely than not that the fair value of any of its reporting units is less than its carrying
amount. The Company�s qualitative assessment of the recoverability of goodwill, whether performed annually or based on specific events or
circumstances, considers various macroeconomic, industry-specific and company-specific factors. Those factors include: (i) severe adverse
industry or economic trends; (ii) significant company-specific actions, including exiting an activity in conjunction with restructuring of
operations; (iii) current, historical or projected deterioration of the Company�s financial performance; or (iv) a sustained decrease in the
Company�s market capitalization below its net book value. After assessing the totality of events and circumstances, if the Company determines
that it is not more likely than not that the fair value of any of its reporting units is less than its carrying amount, no further assessment is
performed. If the Company determines that it is more likely than not that the fair value of any of its reporting units is less than its carrying
amount, the Company calculates the fair value of that reporting unit and compares the fair value to the reporting unit�s net book value. If the fair
value of the reporting unit is greater than its net book value, there is no impairment. Otherwise, the Company calculates the implied fair value of
goodwill by deducting the fair value of all tangible and intangible assets, excluding goodwill, of the reporting unit from the fair value of the
reporting unit. The implied fair value of goodwill is compared to the carrying value of goodwill. If the implied fair value of goodwill is less than
the carrying value of goodwill, an impairment loss is recognized equal to the difference.

In determining the fair values of its reporting units, the Company relies solely on a discounted cash-flow analysis. The Company performs
research and analyzes peer multiples for comparison purposes, but does not rely directly upon such data due to the lack of specific comparability
between the peer companies and its reporting units. Instead the Company employs the peer multiple data as a general check on the results of its
discounted cash-flow analysis. The material assumptions used in performing the discounted cash-flow analysis include forecasts of expected
future cash flows, including elements such as revenues, cost of sales, operating expenses, tax expenses, working capital, investment and capital
expenditures. Key assumptions also include expected near- and long-term growth rates, as well as expected profitability levels and capital
investment. Since the forecasted cash flows of the business, as well as those allocated to individual assets, need to be discounted to present value
in order to arrive at estimates of fair value, discount rates must also be estimated and applied in the valuation models. These discount rates are
based on estimates of a market weighted-average cost-of-capital for the reporting units, with adjustments made to account for the relative risk of
individual assets valued.

Based on the results of the Company�s qualitative assessment performed during the fourth quarter of 2013, the Company determined that it was
more likely than not that the fair value of the Company�s reporting units exceeded their carrying value, and therefore, no further assessment was
performed.

Identified Intangible Assets:    Identified intangible assets subject to amortization are amortized over the periods during which they are expected
to contribute to the Company�s future cash flows. The Company assesses the recoverability of its identified intangible assets based on
management�s estimates of undiscounted projected future operating cash flows compared to the net book value of the identified intangible assets.
In cases where the net book value exceeds undiscounted projected future operating cash flows, impairment exists. The impairment charge is
measured as the difference between the net book value of the identified intangible assets and the fair value of such assets. The fair value is
determined using a discounted cash-flow approach for each asset grouping.

Long-Lived Assets:    The Company evaluates the carrying value of long-lived assets whenever events or changes in circumstances indicate the
carrying value of an asset may not be recoverable. The determination of recoverability is based on an estimate of undiscounted cash flows
expected to result from the use and eventual disposition of the asset. In the event such cash flows are not expected to be sufficient to recover the
recorded value of the assets, the assets are written down to their estimated fair values. When assets are removed from operations and held for
sale, the impairment loss is estimated as the excess of the carrying value of the assets over their fair value.
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Retirement Benefits:    Post-retirement assets and liabilities are estimates of benefits that the Company expects to pay to eligible retirees. The
Company considers various factors in determining the value of its post-retirement net assets, including the number of employees that the
Company expects to receive benefits and other actuarial assumptions.

For defined benefit pension plans, the Company considers various factors in determining its pension liability and net periodic benefit cost,
including the number of employees that the Company expects to receive benefits, their salary levels and years of service, the expected return on
plan assets, the discount rate, the timing of the payment of benefits, and other actuarial assumptions. If the actual results and events of the
pension plans differ from the Company�s current assumptions, the benefit obligations may be over- or under-valued.

The key benefit plan assumptions are the discount rate and the expected rate of return on plan assets. The assumptions discussed below are for
the U.S. retirement benefit plans. For the international plans, the Company chose assumptions specific to each country.

The Company bases its discount rate estimates on a cash-flow analysis which considers externally published rate curves for periods
approximating the expected duration of payments to be made under the Company�s plans as of the measurement date. The Company bases the
salary increase assumptions on historical experience and future expectations. In developing the expected rate of return, the Company considers
long-term compound annualized returns based on historical market data, historical and expected returns on the various categories of plan assets,
and the target investment portfolio allocation among debt, equity securities and other investments.

Fair Value Disclosures of Financial Instruments:    GAAP defines fair value as the exchange price that would be received for an asset or paid to
transfer a liability (i.e., an exit price) in the principal or most advantageous market for the asset or liability in an orderly transaction between
market participants on the measurement date. GAAP also establishes a fair value hierarchy, which requires an entity to maximize the use of
observable inputs and minimize the use of unobservable inputs when measuring fair value. The Company�s financial assets and financial
liabilities recorded at fair value have been categorized based upon the following three levels of inputs:

� Level 1 � Unadjusted, quoted prices in active, accessible markets for identical assets or liabilities. The Company�s investments in
marketable equity securities, money-market funds, mutual funds and certain commingled funds that are traded in active exchange
markets, as well as certain U.S. Treasury securities that are highly liquid and are actively traded in over-the-counter markets, are
classified under Level 1.

� Level 2 � Observable inputs other than Level 1 prices, such as quoted prices for similar assets or liabilities in active markets; quoted
prices in markets that are not active; or other inputs that are observable or can be corroborated by observable market data for
substantially the full term of the assets or liabilities. The Company�s investments in government and agency securities, commercial
paper, corporate debt securities, U.S. Treasury Inflation-Protected Securities and asset-backed and mortgage-backed securities are
traded less frequently than exchange-traded securities and are valued using inputs that include quoted prices for similar assets in active
markets and inputs other than quoted prices that are observable for the asset, such as interest rates, yield curves, prepayment speeds,
collateral performance, broker/dealer quotes and indices that are observable at commonly quoted intervals. Foreign exchange forward
contracts traded in the over-the-counter markets are valued using market transactions or broker quotations. As such, these derivative
instruments are classified within Level 2. The Company�s investments in certain commingled funds are classified as Level 2 as the
Company could redeem these investments with the sponsoring investment management organizations at least monthly. These
commingled funds are valued based on the net asset value per share of each investment at the measurement date.

� Level 3 � Unobservable inputs that are supported by little or no market activity and that are significant to the fair value of the assets or
liabilities.

Edgar Filing: GSI TECHNOLOGY INC - Form 4

Table of Contents 55



51

Edgar Filing: GSI TECHNOLOGY INC - Form 4

Table of Contents 56



Table of Contents

LSI Corporation

Notes to Consolidated Financial Statements � (continued)

The Company determines the estimated fair value of financial instruments using the market approach or the income approach as considered to be
appropriate. The market approach uses prices and other relevant information generated by market transactions involving identical or comparable
assets or liabilities. The income approach uses discounted cash flow models by considering market expectations about future cash flows and
other inputs that are observable or can be corroborated by observable market data. Considerable judgment is required in interpreting market data
to develop the estimates of fair value. Accordingly, the estimates are not necessarily indicative of the amounts that the Company could realize in
a current market exchange. The use of different market assumptions and/or estimation methodologies could have a significant effect on the
estimated fair value amounts. The fair values of investments and derivative instruments are based on market data. Carrying amounts of accounts
receivable and accounts payable approximate fair value due to the short maturity of these financial instruments.

Derivative Instruments:    All of the Company�s derivative instruments are recognized as assets or liabilities and measured at fair value.
Derivative instruments that hedge the exposure to variability in expected future cash flows of forecasted transactions qualify as cash flow
hedges. Changes in the fair value of these cash flow hedges that are highly effective are recorded in accumulated other comprehensive income
and reclassified into earnings during the period in which the hedged transaction affects earnings. The changes in fair value of derivative
instruments that are not designated as hedges and the ineffective portion of cash flow hedges are recognized immediately in earnings.

The Company formally documents all relationships between hedging instruments and hedged items, as well as its risk management objective and
strategy for undertaking various hedge transactions. This process includes linking all derivatives that are designated as cash-flow hedges to
specific forecasted transactions. The Company also assesses, both at the hedge�s inception and on an ongoing basis, whether the derivatives that
are used in hedging transactions are highly effective in offsetting changes in cash flows of the hedged items.

The Company would discontinue hedge accounting prospectively when it is determined that the cash flow hedge is not highly effective, the
derivative expires or is sold, terminated or exercised, or it is unlikely that the forecasted transaction will occur in the initial identified time period
or within a subsequent two-month time period. Gains and losses that were accumulated in other comprehensive income for such derivatives
would be reclassified immediately into earnings unless it is probable that the forecasted transaction will occur within the subsequent two-month
period. Any subsequent changes in fair value of such derivative instruments are reflected immediately in earnings.

Concentration of Credit Risk of Financial Instruments:    Financial instruments that potentially subject the Company to credit risk include cash
equivalents, short-term investments and accounts receivable. Cash equivalents and short-term investments are maintained with high quality
institutions, and their composition and maturities are regularly monitored by management. The Company diversifies its investments to reduce
the exposure to loss from any single issuer, sector, bank or mutual fund. A majority of the Company�s trade receivables are derived from sales to
large, multinational computer, communication, networking and storage manufacturers, with the remainder distributed across other industries. As
of December 31, 2013 and 2012, one customer accounted for 28.7% and 35.6% of trade receivables, respectively. Concentrations of credit risk
with respect to all other trade receivables are considered to be limited due to the quantity of customers comprising the Company�s customer base
and their dispersion across industries and geographies. The Company performs ongoing credit evaluations of its customers� financial condition
and requires collateral as considered necessary. Write-offs of uncollectible amounts have not been significant.

Product Warranties:    The Company warrants finished goods against defects in material and workmanship under normal use and service
generally for periods of one to three years. A liability for estimated future costs under product warranties is recorded when products are shipped.

Litigation and Settlement Costs:    The Company is involved in legal actions arising in the ordinary course of business. The Company records an
estimated loss for a loss contingency when both of the following
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conditions are met: (i) information available prior to issuance of the financial statements indicates that it is probable that an asset had been
impaired or a liability had been incurred at the date of the financial statements, and (ii) the amount of loss can be reasonably estimated.

Income Taxes:    The calculation of the Company�s tax provision involves the application of complex tax rules and regulations in multiple
jurisdictions throughout the world. The Company makes estimates and judgments in determining income tax expense for financial statement
purposes. These estimates and judgments occur in the calculation of deductions, benefits and tax credits, and in the calculation of specific tax
assets and liabilities which arise from differences in the timing of recognition of revenues and expenses for tax and financial statement purposes,
as well as tax liabilities associated with uncertain tax positions. Significant changes to these estimates may result in an increase or a decrease to
the Company�s tax provision in a subsequent period.

The Company recognizes the effect of income tax positions only when it is more likely than not that these positions will be sustained.
Recognized income tax positions are measured at the largest amount that is more than 50% likely of being realized. Changes in recognition or
measurement are reflected in the period in which the change in judgment occurs.

Deferred tax assets and liabilities are recognized for temporary differences between financial statement and income tax bases of assets and
liabilities. Valuation allowances are provided against deferred tax assets when it is more likely than not that some portion or all of the deferred
tax asset will not be realized. The Company considers future taxable income and ongoing prudent and feasible tax planning strategies in
assessing the need for the valuation allowance.

Recent Accounting Pronouncements

In February 2013, the Financial Accounting Standards Board (�FASB�) issued additional guidance regarding the presentation of comprehensive
income. The guidance requires an entity to present the effects on net income line items of significant amounts reclassified out of accumulated
other comprehensive income, but only if the item reclassified is required under U.S. GAAP to be reclassified to net income in its entirety in the
same reporting period. An entity must provide this information either on the face of the financial statements or in the notes to the financial
statements. The guidance is effective for fiscal years beginning after December 15, 2012. The Company adopted this guidance in 2013. The
adoption did not impact the Company�s results of operations or financial position.

In July 2013, the FASB issued additional guidance regarding the presentation of unrecognized tax benefits. The guidance requires an
unrecognized tax benefit, or a portion of an unrecognized tax benefit, to be presented in the financial statements as a reduction to a deferred tax
asset if a net operating loss carryforward, a similar tax loss, or a tax credit carryforward is available. This guidance is effective for fiscal years
and interim periods beginning after December 15, 2013. The adoption is not expected to have a material impact on the Company�s results of
operations or financial position.

Note 3 � Restructuring of Operations and Other Items

Restructuring

In 2013, 2012 and 2011, management initiated restructuring plans designed to focus the Company�s business on targeted end markets and to
improve operational efficiency and financial results. These plans primarily involved the termination of employees and consolidation of facilities.
The restructuring charges recorded in conjunction with these plans primarily represented severance and costs related to the continuation of
certain employee benefits, exit costs for facility consolidations and closures, research and development program cancellations, and asset
impairment charges.
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The following table summarizes items included in restructuring expenses:

Year Ended December 31,
2013 2012 2011

(In thousands)
Leases $ 3,613(a) $ 10,306(a) $ 6,162(a) 
Employee severance and benefits 19,428 8,145 11,326
Other exit costs � 4,541(b) (1,033)(c) 

Total $ 23,041 $ 22,992 $ 16,455

(a) Includes lease obligation costs and related changes in estimates, changes in time value and other ongoing expenditures. The 2012 amount
includes $6.2 million related to the Company�s former headquarters.

(b) Consists of a $2.7 million loss on the sale of property in the U.S. and $1.8 million of other asset impairment and exit costs.

(c) Includes a $6.4 million gain on the sale of property in the U.S., substantially offset by a $5.5 million write-off of intellectual property in
connection with the restructuring actions.

In 2011, the Company decided to exit the external storage systems business. In connection with this action, the Company terminated employees,
closed several office locations, terminated certain contracts, discontinued various development projects and wrote off intangible assets and
software due to the cancellation of the development programs.

The impact of those actions is reflected in discontinued operations and is summarized below:

Year Ended
December 31, 

2011
(In

thousands)
Lease and contract terminations $ 2,141
Employee severance and benefits 15,428
Other exit costs 23,294

Total $ 40,863

No restructuring expenses were incurred in 2013 or 2012 related to discontinued operations.

The following table summarizes the significant activity within, and components of, the Company�s restructuring obligations:
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Leases

Employee
Severance

and Benefits Other Exit Costs Total
(In thousands)

Balance at December 31, 2011 $ 11,752 $ 10,444 $ � $ 22,196
Expense 10,306 8,145 4,541 22,992
Utilized (9,067)(a) (13,586)(a) (4,541) (27,194) 

Balance at December 31, 2012 12,991 5,003 � 17,994
Expense 3,613 19,428 � 23,041
Utilized (12,575)(a) (11,656)(a) � (24,231) 

Balance at December 31, 2013 $ 4,029(b) $ 12,775(b) $ � $ 16,804

(a) Represents cash payments.

(b) The balance remaining for the lease obligations is expected to be paid during the remaining terms of the leases, which extend through the
first quarter of 2015. The majority of the balance remaining for employee severance and benefits is expected to be paid by the second
quarter of 2014.
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Other Items

The Company recorded net charges of $29.4 million and $26.1 million for other items during 2013 and 2012, respectively, primarily for
litigation settlements and acquisition-related costs. The Company recorded a net charge of $7.2 million for other items during 2011, primarily
for transition service agreement costs associated with the sale of the external storage systems business, offset by a reversal of a sales and use tax
related liability.

Note 4 � Stock-Based Compensation

Equity Incentive Plans

2003 Equity Incentive Plan (�2003 Plan�):

Under the 2003 Plan, the Company may grant stock options and stock appreciation rights with an exercise price that is no less than the fair
market value of the stock on the date of grant. Under the 2003 Plan, the Company may also grant restricted stock and restricted stock unit
awards. The Company typically grants restricted stock units (�RSUs�). No participant may be granted stock options covering more than four
million shares of stock or more than an aggregate of one million shares of restricted stock and RSUs in any fiscal year. The term of each option
or RSU is determined by the board of directors or its delegate and, for option grants on or after February 12, 2004, is generally seven years.
Options generally vest in equal annual installments over a four-year period.

On May 9, 2013, the 2003 Plan was amended to increase the number of shares available for new awards to 20 million, of which 15 million were
available for restricted stock and/or RSUs. In addition, the period during which incentive stock options can be granted was extended to
February 5, 2023, and the value of awards that can be granted in any fiscal year to a non-employee director was limited to $0.5 million.

On May 9, 2012, the 2003 Plan was amended to increase the number of shares available for new awards to 25 million, of which 15 million were
available for restricted stock and/or RSUs. In addition, the period during which incentive stock options can be granted was extended to
February 9, 2022, and the maximum number of shares that may be issued upon exercise of incentive stock options was set at 25 million.

As of December 31, 2013, the 2003 Plan had approximately 19.1 million common shares available for future grants. A total of approximately
67.0 million shares of common stock were reserved for issuance upon exercise of outstanding options and upon vesting of outstanding RSUs as
of December 31, 2013.

Employee Stock Purchase Plan (�ESPP�):

Under the ESPP, rights are granted to LSI employees to purchase shares of common stock at 85% of the lesser of the fair market value of such
shares at the beginning of a 12-month offering period or the end of each six-month purchase period within such an offering period.

On May 15, 2013, the ESPP was amended to increase the number of shares available for issuance under the plan to 30 million and to extend the
term of the ESPP through May 14, 2023. As of December 31, 2013, the ESPP had approximately 26.7 million shares available for future
purchase.

The ESPP is expected to terminate after the current purchase period is completed in May 2014 or shortly before the consummation of the
Company�s acquisition by Avago, if earlier.
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Stock-Based Compensation Expense

Stock-based compensation expense included in continuing operations, net of estimated forfeitures, related to the Company�s stock options, ESPP
and RSUs by expense category was as follows:

Year Ended December 31,
2013 2012 2011

(In thousands)
Cost of revenues $ 9,374 $ 11,946 $ 6,921
Research and development 40,466 47,064 23,646
Selling, general and administrative 38,368 49,290 20,343

Total stock-based compensation expense $ 88,208 $ 108,300 $ 50,910

In connection with the SandForce acquisition, the Company assumed unvested stock options and RSUs originally granted by SandForce.
Stock-based compensation expense for 2013 and 2012 included $6.0 million and $11.6 million, respectively, for amortization of assumed stock
options and RSUs for former SandForce employees. In addition stock based compensation expense for 2012 included $4.5 million related to
accelerated vesting of assumed stock options and RSUs for former SandForce employees.

The Company has issued RSUs that will not vest unless specified performance criteria are met. In the first quarter of 2012, the compensation
committee of the board of directors authorized additional vesting of performance-based RSUs where the Company�s performance had been
adversely affected as a result of the flooding that occurred in Thailand in the fourth quarter of 2011 and as a result, vesting levels would have
been lower. The Company recognized $7.8 million of stock-based compensation expense in 2012 related to the additional vesting. No executive
officers were included in the group of employees that received additional vesting.

The income tax benefit that the Company realized for the tax deduction from option exercises and other awards was not material for any period
presented.

Stock Options:

The fair value of each option grant is estimated as of the date of grant using a reduced-form calibrated binomial lattice model (�lattice model�).
The following table summarizes the weighted-average assumptions that the Company applied in the lattice model:

Year Ended December 31,
2013 2012 2011

Estimated grant date fair value per share $ 2.33 $ 2.83 $ 2.14
Expected life (years) 4.38 4.46 4.51
Risk-free interest rate 0.66% 0.72% 1.83% 
Volatility 48% 47% 47% 
Dividend yield 0.08% � �
The expected life of employee stock options represents the weighted-average period the stock options are expected to remain outstanding and is
a derived output of the lattice model. The expected life of employee stock options is affected by all of the underlying assumptions and
calibration of the Company�s model. The lattice model assumes that employees� exercise behavior is a function of the option�s remaining vested
life and the extent to which the option is in-the-money. The lattice model estimates the probability of exercise as a function of these two
variables based on the entire history of exercises and cancellations for all past option grants made by the Company since its initial public
offering.
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The Company uses an equally weighted combination of historical and implied volatilities as of the grant date. The historical volatility is the
standard deviation of the daily stock returns for LSI from the date of the initial public offering of its common stock in 1983. For the implied
volatilities, the Company uses near-the-money exchange-traded call options, as stock options are call options that are granted at-the-money. The
historical and implied volatilities are annualized and equally weighted to determine the volatilities as of the grant date. Management believes
that the equally weighted combination of historical and implied volatilities is more representative of future stock price trends than sole use of
historical or implied volatilities.

The expected dividend yield is calculated by dividing annualized dividend payments by the closing stock price on the grant date of the option.

Because stock-based compensation expense recognized is based on awards ultimately expected to vest, it has been reduced for estimated
forfeitures. Forfeitures are estimated at the time of grant and revised, if necessary, in subsequent periods if actual forfeitures differ from those
estimates. Forfeitures are estimated based on historical experience.

The Company�s determination of the fair value of stock-option awards on the date of grant using an option-pricing model is affected by the
Company�s stock price as well a number of highly complex and subjective assumptions. The Company uses third-party consultants to assist in
developing the assumptions used in, as well as calibrating, the lattice model. The Company is responsible for determining the assumptions used
in estimating the fair value of its stock-option awards.

The following table summarizes changes in stock options outstanding:

Number of
Shares

Weighted-Average
Exercise

Price
per Share

Weighted-Average
Remaining

Contractual 
Term

Aggregate
Intrinsic

Value
(In thousands) (In years) (In thousands)

Options outstanding at January 1, 2013 56,042 $ 5.75
Granted 6,693 $ 6.94
Exercised (12,496) $ 4.69
Canceled (6,291) $ 8.23

Options outstanding at December 31, 2013 43,948 $ 5.87 3.57 $ 227,082

Options exercisable at December 31, 2013 27,336 $ 5.45 2.51 $ 152,804

As of December 31, 2013, the total unrecognized compensation expense related to unvested stock options, net of estimated forfeitures, was
$28.0 million, which is expected to be recognized over the next 2.1 years on a weighted-average basis. The options assumed in the SandForce
acquisition vest over periods up to four years from the date of the grant and have ten-year terms. The total intrinsic value of options exercised
during the years ended December 31, 2013, 2012 and 2011 was $47.1 million, $45.1 million and $22.9 million, respectively. Cash received from
stock option exercises was $58.5 million in 2013.

Restricted Stock Units:

The cost of service-based and performance-based RSUs is determined using the fair value of the Company�s common stock on the date of grant,
reduced by the present value of dividends expected to be paid on the Company�s common stock prior to vesting. For performance-based RSU
expense, the Company also considers the probability that those RSUs will vest.

Service-based:
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The following table summarizes changes in service-based RSUs outstanding:

Number of
Units

Weighted-Average
Grant Date Fair

Value per 
Share

(In thousands)
Unvested service-based RSUs outstanding at January 1, 2013 17,655 $ 6.99
Granted 8,950 $ 6.98
Vested (5,687) $ 6.75
Forfeited (1,375) $ 6.87

Unvested service-based RSUs outstanding at December 31, 2013 19,543 $ 7.07

As of December 31, 2013, the total unrecognized compensation expense related to service-based RSUs, net of estimated forfeitures, was $96.8
million, which will be recognized over the next 2.4 years on a weighted-average basis. The total weighted-average grant date fair value of
service-based RSUs granted was $62.5 million, $69.6 million and $55.7 million for the years ended December 31, 2013, 2012 and 2011,
respectively. The total fair value of the shares vested was $40.4 million, $29.6 million and $14.6 million for the years ended December 31, 2013,
2012 and 2011, respectively.

Performance-based:

The vesting of performance-based RSUs is contingent upon the Company meeting specified performance criteria and requires that the employee
remain employed by the Company for a specified period of time.

The following table summarizes changes in performance-based RSUs outstanding:

Number of
Units

Weighted-Average
Grant Date Fair
Value per Share

(In thousands)
Unvested performance-based RSUs outstanding at January 1, 2013 5,634 $ 7.29
Granted 1,441 $ 6.89
Vested (3,167) $ 7.41
Forfeited (392) $ 6.61

Unvested performance-based RSUs outstanding at December 31, 2013 3,516 $ 7.10

As of December 31, 2013, the total unrecognized compensation expense related to performance-based RSUs, net of estimated forfeitures, was
$7.2 million and, if the performance conditions are fully met, that amount will be recognized over the next 1.3 years on a weighted-average
basis. The total weighted-average grant date fair value of performance-based RSUs granted was $9.9 million, $25.4 million and $26.1 million
for the years ended December 31, 2013, 2012 and 2011, respectively. The total fair value of the shares vested was $21.5 million, $12.3 million
and $6.3 million for the years ended December 31, 2013, 2012 and 2011, respectively.

Edgar Filing: GSI TECHNOLOGY INC - Form 4

Table of Contents 66



58

Edgar Filing: GSI TECHNOLOGY INC - Form 4

Table of Contents 67



Table of Contents

LSI Corporation

Notes to Consolidated Financial Statements � (continued)

Employee Stock Purchase Plan:

Compensation expense for the ESPP is calculated using the fair value of the employees� purchase rights computed under the Black-Scholes
model. The following table summarizes the weighted-average assumptions that the Company applied in the calculation of the fair value of ESPP
grants:

Year Ended December 31,
2013 2012 2011

Estimated grant date fair value per share $ 2.06 $ 1.94 $ 1.81
Expected life (years) 0.8 0.8 0.8
Risk-free interest rate 0.1% 0.2% 0.1% 
Volatility 32% 43% 45% 
Dividend yield 1.4% � �
In 2013, 2012 and 2011, 6.5 million, 6.1 million and 5.8 million shares of common stock were issued under the ESPP at a weighted-average
price of $5.46, $5.09 and $4.64 per share, respectively. Cash received from ESPP issuances was $35.6 million in 2013.

Note 5 � Stockholders� Equity

Common Stock Repurchases

The Company�s board of directors has authorized the following common stock repurchase programs:

� On August 1, 2012 � up to $500.0 million; and

� On March 9, 2011 � up to $750.0 million.
As of December 31, 2013, $315.1 million remained available for repurchases under the 2012 program. The 2011 program has been completed.

The following table summarizes the Company�s common stock repurchases:

Year Ended December 31,
2013 2012 2011

(In thousands)
Dollar value of shares repurchased $ 163,487 $ 272,585 $ 498,786
Number of shares repurchased 22,787 35,961 72,395
Repurchased shares are retired immediately and are recorded as reductions in common stock and additional paid-in capital.

Cash Dividends on Common Stock

On October 23, 2013, the Company announced that its board of directors had declared a cash dividend of $0.03 per common share paid
on December 20, 2013 to stockholders of record as of December 6, 2013. On July 24, 2013, the Company announced that its board of directors
had declared a cash dividend of $0.03 per common share paid on September 20, 2013 to stockholders of record as of September 6, 2013. During
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In connection with the merger agreement entered into with Avago, the Company discontinued share repurchases and its quarterly dividend.
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Note 6 � Acquisition of SandForce

On January 3, 2012, the Company acquired SandForce, a provider of flash storage processors for enterprise and client flash solutions and solid
state drives. The Company acquired SandForce to enhance its competitive position in the PCIe® flash adapter market where LSI�s products
already used SandForce flash storage processors. Additionally, the combination of LSI�s custom capability and SandForce�s standard product
offerings allows the Company to offer a full range of products aimed at the growing flash storage processor market for ultrabook, notebook and
enterprise solid state drives and flash solutions. Total consideration consisted of the following (in thousands):

Cash paid, net of cash acquired $  319,231
Fair value of partially vested equity awards 19,089
Fair value of LSI�s previous investment in SandForce 8,120

Total $ 346,440

In connection with the SandForce acquisition, the Company assumed stock options and RSUs originally granted by SandForce and converted
them into LSI stock options and RSUs. The portion of the fair value of partially vested equity awards associated with prior service of SandForce
employees represents a component of the total consideration for the SandForce acquisition, as presented above. Stock options assumed were
valued using a binomial lattice model calibrated to the exercise behavior of LSI�s employees. RSUs were valued based on LSI�s stock price as of
the acquisition date.

Prior to the acquisition, the Company held an equity interest in SandForce. The Company determined the fair value of this equity interest by
applying the per share value of the contractual cash consideration to the SandForce shares held by the Company immediately prior to the
acquisition. The fair value of the Company�s pre-acquisition investment in SandForce represents a component of total consideration, as presented
above. As a result of re-measuring the pre-acquisition equity interest in SandForce to fair value, the Company recognized a gain of $5.8 million,
which was included in interest income and other, net, in 2012.

The allocation of the purchase price to SandForce�s tangible and identified intangible assets acquired and liabilities assumed was based on their
estimated fair values.

The purchase price has been allocated as follows (in thousands):

Accounts receivable $ 10,711
Inventory 24,268
Identified intangible assets 172,400
Goodwill 182,628
Net deferred tax liabilities (42,365) 
Other, net (1,202) 

Total $ 346,440
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The goodwill is primarily attributable to the assembled workforce of SandForce and synergies and economies of scale expected from combining
the operations of LSI and SandForce. The goodwill recognized is not deductible for tax purposes. Identified intangible assets were comprised of
the following:

Fair Value
Weighted-

Average Life
(In thousands) (In years)

Current technology $ 73,400 4.0
Customer relationships 41,700 7.0
Order backlog 4,500 0.5
Trade names 1,500 3.0

Total identified intangible assets subject to amortization 121,100 4.9
In-process research and development 51,300

Total identified intangible assets $ 172,400

The allocation of the purchase price to identified intangible assets acquired was based on the Company�s best estimate of the fair value of such
assets. The fair value of acquired identified intangible assets is determined based on inputs that are unobservable and significant to the overall
fair value measurement. As such, acquired intangible assets are classified as Level 3 assets.

The fair value of each of the acquired identified intangible assets was determined using a discounted cash flow methodology. The cash flows for
each category of identified intangible assets represent the estimated incremental effect on the Company�s cash flows directly attributable to that
intangible asset over its estimated useful life. Estimated cash flows represent expected incremental revenues, net of returns on contributory
assets and after considering estimated incremental operating costs and income taxes. Discount rates ranging from 12.9% to 17.9% were used
based on the cost of capital, adjusted to reflect the specific risk associated with each of the cash flows.

Current technology represents the fair value of SandForce products that had reached technological feasibility and were a part of its product
offering. Customer relationships represent the fair values of SandForce�s relationships with its customers.

In-process research and development (�IPR&D�) represents the fair value of incomplete research and development projects that had not reached
technological feasibility as of the date of the acquisition. At the time of acquisition, SandForce had IPR&D related to its next generation flash
storage processor (the �Griffin project�). At December 31, 2013, expected costs to complete the Griffin project were approximately $20.3 million
through its anticipated completion date in 2014. Revenues for the Griffin project are expected to extend through 2019. The acquisition date fair
value of the Griffin project will be either amortized or impaired depending on whether the project is completed or abandoned.

From January 3, 2012 through December 31, 2012, the Company recognized approximately $159.7 million of revenues related to the SandForce
business. In addition, during 2012, the Company recognized $8.4 million of acquisition-related costs included in restructuring of operations and
other items, net related to SandForce. It is impracticable to determine the effect on net income resulting from the SandForce acquisition for the
years ended December 31, 2013 and 2012, as the Company immediately integrated SandForce into its ongoing operations. Historical pro forma
results giving effect to the acquisition have not been presented because such effect is not material to the prior period financial results.

Note 7 � Benefit Obligations

Pension and Post-retirement Benefit Plans
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The Company provides retirement benefits to certain current and former U.S. employees under defined benefit pension plans, which include a
management plan and a represented plan. Benefits under the management
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plan are provided under either an adjusted career-average-pay program or a cash-balance program. Benefits under the represented plan are based
on a dollar-per-month formula. Benefit accruals under the management plan were frozen in 2009. Participants in the adjusted career-average-pay
program no longer earn service accruals. Participants in the cash-balance program no longer earn service accruals, but continue to earn 4%
interest per year on their cash-balance accounts. There are no active participants under the represented plan.

The Company also has a non-qualified supplemental pension plan in the U.S. that principally provides benefits based on compensation in excess
of amounts that can be considered under the management plan. In addition, the Company provides post-retirement life insurance coverage under
a group life insurance plan for certain U.S. employees. The Company also has pension plans covering certain international employees.

Net Periodic Benefit Cost/(Credit):

The following table summarizes the components of the net periodic benefit cost or credit:

Year Ended December 31,
2013 2012 2011

Pension
Benefits

Post-
retirement

Benefits
Pension
Benefits

Post-
retirement

Benefits
Pension
Benefits

Post-
retirement

Benefits
(In thousands)

Service cost $ 492 $ 60 $ 415 $ 89 $ 531 $ 75
Interest cost 57,303 2,366 61,456 2,600 67,499 2,597
Expected return on plan assets (66,325) (3,553) (68,076) (3,811) (67,965) (4,128) 
Net actuarial loss, prior service cost and
transition asset amortization 19,150 1,455 14,360 2,017 6,768 552
Curtailments 28 � 326 � 54 �

Total benefit cost/(credit) $ 10,648 $ 328 $ 8,481 $ 895 $ 6,887 $ (904) 

Change in Benefit Obligation:

The following table presents a reconciliation of the beginning and ending balances of the benefit obligation during the periods presented. The
measurement date was December 31 for each year.

Year Ended December 31,
2013 2012

Pension
Benefits

Post-
retirement

Benefits
Pension
Benefits

Post-
retirement

Benefits
(In thousands)

Projected benefit obligation at January 1 $ 1,551,493 $ 57,384 $ 1,463,079 $ 57,934
Service cost 492 60 415 89
Interest cost 57,303 2,366 61,456 2,600
Actuarial (gain)/loss (140,532) (9,232) 113,770 (1,973) 
Benefits paid(a) (89,868) (1,418) (87,304) (1,266) 
Curtailments and foreign exchange impact 323 � 77 �
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Projected benefit obligation at December 31 $ 1,379,211 $ 49,160 $ 1,551,493 $ 57,384

(a) The pension benefits paid include amounts paid under certain international pension plans that do not maintain plan assets.
The pension benefit obligations as of December 31, 2013 and 2012 included $27.8 million and $28.8 million, respectively, of obligations related
to the Company�s international pension plans.
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Change in Plan Assets:

The following table presents a reconciliation of the beginning and ending balances of the fair value of plan assets during the periods presented.
The fair value of plan assets was measured at December 31 for each year.

Year Ended December 31,
2013 2012

Pension
Benefits

Post-
retirement

Benefits
Pension
Benefits

Post-
retirement

Benefits
(In thousands)

Fair value of plan assets at January 1 $ 993,231 $ 71,712 $ 867,241 $ 66,968
Actual return on plan assets 88,581 6,038 117,084 5,833
Employer contributions 51,192 � 94,634 �
Benefits paid (88,948) (1,682) (85,742) (1,089) 
Curtailments and foreign exchange impact 22 � 14 �

Fair value of plan assets at December 31 $ 1,044,078 $ 76,068 $ 993,231 $ 71,712

The fair value of pension plan assets at December 31, 2013 and 2012 included $14.3 million and $13.6 million, respectively, of assets for certain
of the Company�s international pension plans. The Company�s contributions to its international pension plans were immaterial for the year ended
December 31, 2013.

Funded Status of the Plans:

The following table presents the funded status of the plans, which is the fair value of plan assets less projected benefit obligations:

December 31,
2013 2012

Pension
Benefits

Post-
retirement

Benefits
Pension
Benefits

Post-
retirement

Benefits
(In thousands)

Funded status of the plans (liability)/asset $ (335,133) $ 26,908 $ (558,262) $ 14,328
Plans with Benefit Obligations in excess of Plan Assets:

December 31,
2013 2012

Pension Benefits
(In thousands)

Projected benefit obligation $ 1,370,260 $ 1,542,123
Accumulated benefit obligation $ 1,368,864 $ 1,540,081
Fair value of plan assets $ 1,032,293 $ 981,998
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The accumulated benefit obligations as of December 31, 2013 and 2012 included $26.4 million and $26.7 million, respectively, related to the
Company�s international pension plans.
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Plans with Benefit Obligations less than Plan Assets:

December 31,
2013 2012

Pension Benefits
(In thousands)

Projected benefit obligation $ 8,951 $ 9,370
Accumulated benefit obligation $ 8,869 $ 9,295
Fair value of plan assets $ 11,785 $ 11,233

December 31,
2013 2012

Post-retirement Benefits
(In thousands)

Accumulated benefit obligation $ 49,160 $ 57,384
Fair value of plan assets $ 76,068 $ 71,712
The following table presents amounts recognized in the consolidated balance sheets for the plans:

December 31,
2013 2012

Pension
Benefits

Post-
retirement

Benefits
Pension
Benefits

Post-
retirement

Benefits
(In thousands)

Non-current assets $ 2,834 $ 26,908 $ 1,863 $ 14,328
Current liabilities (904) � (873) �
Non-current liabilities (337,063) � (559,252) �

Net (liability)/asset $ (335,133) $ 26,908 $ (558,262) $ 14,328

Accumulated Other Comprehensive Loss:

The following table presents amounts recognized in accumulated other comprehensive loss related to pension and post-retirement plans:

December 31,
2013 2012

Pension
Benefits

Post-
retirement

Benefits
Pension
Benefits

Post-
retirement

Benefits
(In thousands)

Net prior service cost $ 166 $ � $ 205 $ �
Net actuarial loss 395,515 5,692 577,413 18,600
Transition asset (119) � (138) �
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Accumulated other comprehensive loss 395,562 5,692 577,480 18,600
Tax on prior actuarial gains 23,813 3,026 23,813 3,026

Accumulated other comprehensive loss, after tax $ 419,375 $ 8,718 $ 601,293 $ 21,626
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The following table summarizes changes in accumulated other comprehensive loss related to pension and post-retirement plans:

Year Ended December 31,
2013 2012

Pension
Benefits

Post-
retirement

Benefits
Pension
Benefits

Post-
retirement

Benefits
(In thousands)

Accumulated other comprehensive loss at January 1, after tax $ 601,293 $ 21,626 $ 550,943 $ 27,814
Amortization of prior service cost and transition asset (20) � (18) �
Amortization of actuarial loss (19,130) (1,455) (14,342) (2,017) 
Current year actuarial (gain)/loss (162,768) (11,453) 64,710 (4,171) 

Accumulated other comprehensive loss at December 31, after tax $ 419,375 $ 8,718 $ 601,293 $ 21,626

There were no tax effects on any changes in accumulated other comprehensive loss for the periods presented above.

The estimated net actuarial loss for the pension plans that will be amortized from accumulated other comprehensive loss into pension costs for
the year ending December 31, 2014 is $12.7 million. For the post-retirement benefit plan, the estimated net actuarial loss that will be amortized
from accumulated other comprehensive loss into post-retirement costs for the year ending December 31, 2014 is insignificant.

Plan Assets:

Defined Benefit Pension Plans:

The Company�s investment strategy for the U.S. plans is to allocate assets in a manner that seeks both to maximize the safety of promised
benefits and to minimize the cost of funding those benefits. The Company directs the overall portfolio allocation, and uses an investment
consultant that has discretion to structure portfolios and select the investment managers within those allocation parameters. Multiple investment
managers are utilized, including both active and passive management approaches. The plan assets are diversified across different asset classes
and investment styles, and those assets are periodically rebalanced toward asset allocation targets.

The target asset allocation for U.S. plans reflects a risk/return profile that the Company believes is appropriate relative to the liability structure
and return goals for the plans. The Company periodically reviews the allocation of plan assets relative to alternative allocation models to
evaluate the need for adjustments based on forecasted liabilities and plan liquidity needs. The current target allocations for the U.S. management
and represented pension plan assets are 50% in public equity securities, 42.5% in fixed-income securities, and 7.5% in real estate securities. The
equity investment target allocation is equally divided between U.S. and international equity securities. The fixed-income allocation is primarily
directed toward long-term core bond investments, with smaller allocations to Treasury Inflation-Protected Securities and high-yield bonds.
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The fair values of the plan assets by asset category were as follows:

Fair Value Measurements as of December 31, 2013
      Level 1            Level 2            Total      

(In thousands)
Cash and cash equivalents $ 4,888 $ 20,622(a) $ 25,510
Equity securities:
Domestic equity securities 179,687(b) � 179,687
International equity securities 97,619(b) 2,717(c) 100,336
Fixed-income securities:
U.S. treasuries 23,187(b) 29,127(d) 52,314
Corporate bonds � 274,202(d) 274,202
Asset-backed and mortgage-backed securities � 5,020(d) 5,020
Agency-backed bonds � 3,359(d) 3,359
Municipal bonds � 13,038(d) 13,038
Government bonds � 19,038(d) 19,038
Other types of investments:
Commingled funds � equities 20,558(b) 204,782(e) 225,340
Commingled funds � bonds � 145,965(f) 145,965
Derivatives � 269 269

Total $ 325,939 $ 718,139 $ 1,044,078

Fair Value Measurements as of December 31, 2012
      Level 1            Level 2            Total      

(In thousands)
Cash and cash equivalents $ 5,277 $ 18,410(a) $ 23,687
Equity securities:
Domestic equity securities 183,538(b) � 183,538
International equity securities 91,546(b) 2,609(c) 94,155
Fixed-income securities:
U.S. treasuries 61,173(b) � 61,173
Corporate bonds � 248,680(d) 248,680
Asset-backed and mortgage-backed securities � 3,848(d) 3,848
Municipal bonds � 12,818(d) 12,818
Government bonds � 30,521(d) 30,521
Other types of investments:
Commingled funds � equities � 194,302(e) 194,302
Commingled funds � bonds � 139,954(f) 139,954
Derivatives 20 535 555

Total $ 341,554 $ 651,677 $ 993,231

(a)
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These amounts represent cash equivalents and primarily include short-term investment funds which consisted of short-term money market
instruments that are valued using quoted prices for similar assets and liabilities in active markets.

(b) These domestic equity securities, international equity securities, U.S. treasuries and commingled equity funds are valued based on quoted
prices in active markets.

(c) These amounts include funds that invest primarily in equity securities that are traded less frequently than exchange-traded securities and
are valued using inputs that include quoted prices for similar assets in active markets.
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(d) These amount consists of investments that are traded less frequently than Level 1 securities and are valued using inputs that include quoted
prices for similar assets in active markets and inputs other than quoted prices that are observable for the asset, such as interest rates, yield
curves, prepayment speeds, collateral performance, broker/dealer quotes and indices that are observable at commonly quoted intervals.

(e) These amounts consist of investments in funds not registered with U.S. Securities and Exchange Commission, with underlying
investments primarily in publicly traded U.S. and non-U.S. equity securities, including securities with small and large market
capitalization. The fair value was determined based on the net asset value per share of each investment at December 31, 2013 and
2012. These funds are classified as Level 2 in the fair value hierarchy as the Company could redeem these investments with the
sponsoring investment management organizations at December 31, 2013 and 2012, and with at least monthly frequency on an
ongoing basis.

(f) These amounts consist of investments in funds not registered with U.S. Securities and Exchange Commission, with underlying investments
primarily in Treasury Inflation-Protected Securities and high-yield bonds. The fair value was determined based on the net asset value per
share of each investment at December 31, 2013 and 2012. These funds are classified as Level 2 in the fair value hierarchy as the Company
could redeem these investments with the sponsoring investment management organizations at December 31, 2013 and 2012, and with at
least monthly frequency on an ongoing basis.

Post-retirement Benefit Plan:

The Company�s overall investment strategy for the group life insurance plan is to allocate assets in a manner that seeks to both maximize the
safety of promised benefits and minimize the cost of funding those benefits. The target asset allocation for plan assets reflects a risk/return
profile that the Company believes is appropriate relative to the liability structure and return goals for the plan. The Company periodically
reviews the allocation of plan assets relative to alternative allocation models to evaluate the need for adjustments based on forecasted liabilities
and plan liquidity needs. The Company sets the overall portfolio allocation and uses an investment manager that directs the investment of funds
consistent with that allocation. The investment manager invests the plan assets in index funds that it manages. The current target allocations for
the plan assets are 40% in equity securities and 60% in fixed-income securities. The equity investment target allocation is equally divided
between domestic and international equity securities.

The plan assets were classified as Level 2 and the fair values by asset category were as follows:

December 31,
2013 2012

(In thousands)
Commingled funds � domestic equities(a) $ 15,274 $ 14,431
Commingled funds � international equities(a) 15,226 14,292
Commingled funds � bonds(a) 45,568 42,989

Total $ 76,068 $ 71,712

(a) These amounts consist of investments in funds not registered with U.S. Securities and Exchange Commission, with underlying investments
primarily in the equity securities included in the S&P 500 Index, non-U.S. equity securities and investment grade fixed-income securities.
The fair value was determined based on the net asset value per share of each investment at December 31, 2013 and 2012. These funds are
classified as Level 2 in the fair value hierarchy as the Company could redeem these investments with the sponsoring investment
management organizations at December 31, 2013 and 2012, and with at least monthly frequency on an ongoing basis.
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Plan Asset Allocations for Pension Plans and Post-retirement Benefit Plan:

The following table presents the actual plan asset allocations:

December 31,
2013 2012

Pension
Benefits

Post-
retirement

Benefits
Pension
Benefits

Post-
retirement

Benefits
Equity securities 51% 40% 50% 40% 
Debt securities 42% 60% 43% 60% 
Real estate securities 7% � 7% �
Actuarial Assumptions:

The Company reassesses its benefit plan assumptions on a regular basis. The actuarial assumptions for the principal pension and post-retirement
plans are as follows:

Year Ended December 31,
2013 2012 2011

Pension
Benefits

Post-
retirement

Life
Benefits

Pension
Benefits

Post-
retirement

Life
Benefits

Pension
Benefits

Post-
retirement

Life
Benefits

Discount rate to determine net periodic cost 3.80% 4.20% 4.30% 4.50% 5.25% 5.70% 
Discount rate to determine the benefit obligation as
of December 31 4.70% 5.10% 3.80% 4.20% 4.30% 4.50% 
Rate of compensation increase to determine net
periodic cost N/A 3.50% N/A 3.50% N/A 3.50% 
Rate of compensation increase to determine the
benefit obligation as of December 31 N/A 3.50% N/A 3.50% N/A 3.50% 
Expected average rate of return on plan assets 7.30% 5.10% 7.75% 5.70% 7.75% 6.20% 
The Company bases the salary increase assumptions on historical experience and future expectations. The expected rate of return for the
Company�s retirement benefit plans represents the average rate of return expected to be earned on plan assets over the period that the benefit
obligations are expected to be paid. In developing the expected rate of return, the Company considers long-term compound annualized returns
based on historical market data, historical and expected returns on the various categories of plan assets, and the target investment portfolio
allocations. The rates used are adjusted for any current or anticipated shifts in the investment mix of the plans. The rates also factor in the
historic performance of the plans� assets. The gain on the pension assets during 2013 was $88.6 million, with the gains recognized over the next
five years through the return on asset assumption using the market-related value of assets (�MRVA�) with the amount not yet recognized through
MRVA amortized under current accounting rules for recognizing asset and liability gains and losses.
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Benefit Payments:

The following table reflects the benefit payments that the Company expects the plans to pay in the periods presented. These payments include
amounts related to future service.

Pension
Benefits

Post-
retirement

Benefits
(In thousands)

Year ending December 31, 2014 $ 89,010 $ 900
Year ending December 31, 2015 $ 88,671 $ 990
Year ending December 31, 2016 $ 89,803 $ 1,090
Year ending December 31, 2017 $ 88,307 $ 1,200
Year ending December 31, 2018 $ 88,421 $ 1,340
Years ending December 31, 2019 through December 31, 2023 $ 445,004 $ 9,620
The Company expects to contribute approximately $75.9 million to its pension plans during the year ending December 31, 2014. The Company
does not expect to contribute to its post-retirement benefit plan in 2014.

LSI 401(k) Defined Contribution Plan

Eligible employees in the U.S. may participate in the LSI Corporation 401(k) Plan (the �Plan�). The Plan provides for tax-deferred and after-tax
contributions for eligible employees and allows employees to contribute from 1% to 90% of their annual compensation on a pretax and after-tax
basis. Effective June 1, 2012, the Plan allows employees to make Roth contributions. Employee contributions are limited to a maximum annual
amount as set periodically by the Internal Revenue Code. The Company matches pretax employee contributions up to 100% of the first 2% of
eligible earnings and 50% of the next 3% of eligible earnings that are contributed by employees and may make additional variable matching
contributions based on the Company�s performance. All matching contributions vest immediately except that matching contribution for new
employees vest after two years of service. The Company�s matching contributions to the Plan totaled $24.0 million, $22.8 million and
$18.7 million during the years ended December 31, 2013, 2012 and 2011, respectively.
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Note 8 � Supplemental Financial Information

December 31,
2013 2012

(In thousands)
Inventories:
Raw materials $ 66 $ 176
Work-in-process 23,940 52,003
Finished goods 132,288 154,144

Total inventories $ 156,294 $ 206,323

Prepaid expenses and other current assets:
Prepaid expenses $ 30,070 $ 40,555
Deferred tax asset 10,677 8,117
Other 30,853 31,700

Total prepaid expenses and other current assets $ 71,600 $ 80,372

Property and equipment:
Land $ 39,202 $ 39,107
Buildings and improvements 152,816 136,178
Equipment 317,380 310,602
Furniture and fixtures 20,358 22,622
Leasehold improvements 26,763 38,888
Construction in progress 14,961 15,718

Total property and equipment, gross 571,480 563,115
Accumulated depreciation (269,192) (293,368) 

Total property and equipment, net $ 302,288 $ 269,747

Other accrued liabilities:
Restructuring reserves � current $ 16,597 $ 14,654
Deferred revenue 53,891 38,441
Accrued expenses 102,750 124,567

Total other accrued liabilities $ 173,238 $ 177,662

Accumulated Other Comprehensive Loss

The following table presents the components of, and changes in, accumulated other comprehensive loss, net of taxes:

Balance at
December 31, 2012

Net Current Period
Other

Balance at
December 31, 2013
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Comprehensive
Income(a)
(In thousands)

Foreign currency translation adjustments $ 39,881 $ (5,354) $ 34,527
Net unrealized gain on investments 4,484 (1,687) 2,797
Net unrealized gain/(loss) on derivatives 224 (797) (573) 
Defined benefit pension and post-retirement plans (622,919) 194,826 (428,093) 

Total accumulated other comprehensive loss $ (578,330) $ 186,988 $ (391,342) 

(a) The reclassified components of defined benefit pension and post-retirement plans were included in the computation of net periodic benefit
cost (see Note 7). All other reclassified amounts were insignificant for the period presented.
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Reconciliation of Basic and Diluted Shares

The following table provides a reconciliation of basic and diluted shares:

Year Ended December 31,
2013 2012 2011

(In thousands)
Basic shares 547,817 559,459 585,704
Dilutive effect of stock options, employee stock purchase rights and RSUs 19,662 21,089 15,189

Diluted shares 567,479 580,548 600,893

The weighted-average common share equivalents that were excluded from the computation of diluted shares because their inclusion would have
had an anti-dilutive effect on net income per share were as follows:

Year Ended December 31,
2013 2012 2011

(In thousands)
Anti-dilutive securities:
Stock options 19,422 29,477 41,927
RSUs 413 6,047 227
Note 9 � Identified Intangible Assets and Goodwill

Identified Intangible Assets

Identified intangible assets were comprised of the following:

December 31,
2013 2012

Gross
Carrying Amount

Accumulated
Amortization

Gross
Carrying Amount

Accumulated
Amortization

(In thousands)
Current technology $ 930,767 $ (798,588) $ 930,767 $ (751,236) 
Customer base 444,439 (344,903) 444,439 (304,725) 
Patent licensing 312,800 (228,867) 312,800 (198,346) 
Order backlog 4,500 (4,500) 4,500 (4,500) 
Trade names 1,800 (1,145) 1,800 (680) 
Workforce 3,567 (3,567) 3,567 (3,567) 
In-process research and development 51,300 � 51,300 �

Total identified intangible assets $ 1,749,173 $ (1,381,570) $ 1,749,173 $ (1,263,054) 

The following table summarizes amortization expense and the weighted-average lives of identified intangible assets:
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Weighted-
Average Lives

Year Ended December 31,
2013 2012 2011

(In months) (In thousands)
Current technology 52 $ 47,352 $ 48,736 $ 49,243
Customer base 47 40,178 35,316 33,921
Patent licensing 36 30,521 30,618 32,125
Order backlog 3 � 4,500 �
Trade names 55 465 380 50
Workforce 72 � 521 596

Total 48 $ 118,516 $ 120,071 $ 115,935
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The estimated annual future amortization expenses related to identified intangible assets as of December 31, 2013 are as follows:

Amortization
Expense

(In thousands)
Years ending December 31:
2014 $ 119,829
2015 112,167
2016 91,430
2017 32,046
2018 and thereafter 12,131

Total $ 367,603

Goodwill

As of December 31, 2013 and 2012, goodwill was $255.0 million. After completing annual impairment reviews during the fourth quarters of
2013, 2012 and 2011, the Company concluded that goodwill was not impaired in any of these years. As of December 31, 2013 and 2012,
accumulated impairment losses were $2.4 billion.

Note 10 � Cash Equivalents and Investments

The following tables summarize the Company�s cash equivalents and investments measured at fair value:

Fair Value Measurements as of December 31, 2013
      Level 1            Level 2            Total      

(In thousands)
Cash equivalents:
Money-market funds $ 444,480(a) $ � $ 444,480
Short-term investments:
Asset-backed and mortgage-backed securities:
Agency securities $ � $ 142,756(b) $ 142,756
Non-agency securities � 607(b) 607
Government and agency securities 35,521(a) 58,875(b) 94,396
Corporate debt securities � 15,490(b) 15,490
Commercial paper � 13,821(b) 13,821

Total available-for-sale debt securities $ 35,521 $ 231,549 $ 267,070

Long-term investments in equity securities:
Marketable available-for-sale equity securities $ 2,921(c) $ � $ 2,921
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Fair Value Measurements as of December 31, 2012
      Level 1            Level 2            Total      

(In thousands)
Cash equivalents:
Money-market funds $ 364,596(a) $ � $ 364,596
Government and agency securities � 6,479(b) 6,479

Total cash equivalents $ 364,596 $ 6,479 $ 371,075

Short-term investments:
Asset-backed and mortgage-backed securities:
Agency securities $ � $ 129,463(b) $ 129,463
Non-agency securities � 1,393(b) 1,393
Government and agency securities 17,042(a) 49,658(b) 66,700
Corporate debt securities � 6,001(b) 6,001
Commercial paper � 900(b) 900

Total available-for-sale debt securities $ 17,042 $ 187,415 $ 204,457

Long-term investments in equity securities:
Marketable available-for-sale equity securities $ 1,689(c) $ � $ 1,689

(a) The fair value of money-market funds is determined using unadjusted prices in active markets. Level 1 government and agency securities
consist of U.S. government and agency securities, and their fair value is determined using quoted prices in active markets.

(b) These investments are traded less frequently than Level 1 securities and are valued using inputs that include quoted prices for similar
assets in active markets and inputs other than quoted prices that are observable for the asset, such as interest rates, yield curves,
prepayment speeds, collateral performance, broker/dealer quotes and indices that are observable at commonly quoted intervals.

(c) The fair value of marketable equity securities is determined using quoted prices in active markets. These amounts are included in
non-current other assets in the consolidated balance sheets.

As of December 31, 2013 and 2012, the aggregate carrying values of the Company�s non-marketable securities were $44.3 million and
$42.1 million, respectively, which are included in non-current other assets in the consolidated balance sheets.

During the year ended December 31, 2013, the Company recognized an unrealized gain of $0.7 million associated with certain non-marketable
securities. Upon the acquisition of SandForce in January 2012, the Company recognized a gain of $5.8 million as a result of re-measuring its
pre-acquisition equity interest in SandForce to estimated fair value. The Company also recognized a pre-tax gain of $2.6 million associated with
a sale of certain non-marketable securities during the year ended December 31, 2012. There were no sales of non-marketable securities in 2013
or 2011.
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The following tables summarize the Company�s available-for-sale securities:

December 31, 2013

Amortized
Cost

Gross
Unrealized

Gain

Gross
Unrealized

Loss
Fair

Value
(In thousands)

Short-term debt securities:
Asset-backed and mortgage-backed securities $ 141,263 $ 4,329 $ (2,229) $ 143,363
Government and agency securities 94,245 352 (201) 94,396
Corporate debt securities 15,447 85 (42) 15,490
Commercial paper 13,821 � � 13,821

Total short-term debt securities $ 264,776 $ 4,766 $ (2,472) $ 267,070

Long-term marketable equity securities $ 669 $ 2,252 $ � $ 2,921

December 31, 2012

Amortized
Cost

Gross
Unrealized

Gain

Gross
Unrealized

Loss
Fair

Value
(In thousands)

Short-term debt securities:
Asset-backed and mortgage-backed securities $ 125,563 $ 6,390 $ (1,097) $ 130,856
Government and agency securities 65,904 802 (6) 66,700
Corporate debt securities 5,864 137 � 6,001
Commercial paper 900 � � 900

Total short-term debt securities $ 198,231 $ 7,329 $ (1,103) $ 204,457

Long-term marketable equity securities $ 669 $ 1,020 $ � $ 1,689
As of December 31, 2013, there were 204 investments in an unrealized loss position. The following tables summarize the gross unrealized losses
and fair values of the Company�s short-term investments that have been in a continuous unrealized loss position for less than and greater than
12 months, aggregated by investment category:

December 31, 2013
Less than 12 Months Greater than 12 Months

Fair Value Unrealized Losses Fair Value Unrealized Losses
(In thousands)

Asset-backed and mortgage-backed securities $ 63,788 $ (1,856) $ 11,668 $ (373) 
Government and agency securities 27,053 (201) � �
Corporate debt securities 6,126 (42) � �

Total $ 96,967 $ (2,099) $ 11,668 $ (373) 
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December 31, 2012
Less than 12 Months Greater than 12 Months

Fair Value Unrealized Losses Fair Value Unrealized Losses
(In thousands)

Asset-backed and mortgage-backed securities $ 38,280 $ (1,018) $ 4,141 $ (79) 
Government and agency securities 18,301 (6) � �

Total $ 56,581 $ (1,024) $ 4,141 $ (79) 
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During the year ended December 31, 2011, the Company recognized an impairment charge of $0.2 million for marketable securities. There were
no material impairment charges for marketable securities for the years ended December 31, 2013 or 2012. Net realized losses and gains on sales
of available-for-sale securities were not material for the years ended December 31, 2013, 2012 or 2011.

Contractual maturities of available-for-sale debt securities as of December 31, 2013 were as follows (in thousands):

Due within one year $ 38,354
Due in 1-5 years 88,401
Due in 5-10 years 8,239
Due after 10 years 132,076

Total $ 267,070

The maturities of asset-backed and mortgage-backed securities were determined based on contractual principal maturities assuming no
prepayments.

Note 11 � Segment, Geographic and Product Information

The Company operates in one reportable segment � the Semiconductor segment. The Company�s chief executive officer is the chief operating
decision maker (�CODM�). The Company�s CODM bears ultimate responsibility for, and is actively engaged in, the allocation of resources and the
evaluation of the Company�s operating and financial results. Management�s conclusion that the Company operates in a single reportable segment
is based on the following:

� The Company assesses performance, including incentive compensation, based upon consolidated operational performance and financial
results;

� The CODM allocates resources and makes other operational decisions based on direct involvement with the Company�s operations and
product development efforts;

� The Company is managed under a functionally-based organizational structure, with the head of each function reporting directly to the
CODM. Management of shared functions also reports directly to the CODM or to one of his direct reports; and

� The Company frequently integrates its discrete technologies across many of its products and its integrated circuits are largely
manufactured under similar processes. This integrated approach supports the Company�s ability to make financial decisions based on
consolidated financial performance, without reliance on discrete financial information.

Significant Customers

The following table provides information about sales to the Company�s one customer that accounted for 10% or more of consolidated revenues in
each of 2013, 2012 and 2011:
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Year Ended December 31,
2013 2012 2011

Percentage of consolidated revenues 25% 31% 25% 
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Information about Geographic Areas

The following tables summarize the Company�s revenues by geography based on the ordering location of the customer and long-lived assets by
geography. Because the Company sells its products primarily to other sellers of technology products and not to end users, revenues by
geography as presented below may not accurately reflect geographic end-user demand for its products.

Year Ended December 31,
2013 2012 2011

(In thousands)
Revenues:
North America* $ 622,032 $ 635,928 $ 520,193
Asia:
China (including Hong Kong) 643,759 788,077 569,710
Singapore 264,969 305,974 256,781
Taiwan 287,591 290,294 272,071
Other 346,053 300,688 224,948

Total Asia 1,542,372 1,685,033 1,323,510
Europe and the Middle East 205,825 185,126 200,255

Total $ 2,370,229 $ 2,506,087 $ 2,043,958

December 31,
2013 2012

(In thousands)
Long-lived assets:
North America* $ 258,059 $ 241,443
Asia** 43,531 27,206
Europe and the Middle East 698 1,098

Total $ 302,288 $ 269,747

* Primarily the United States.

** Primarily China, Singapore and Taiwan.
Information about Product Groups

The following table presents the Company�s revenues by product groups:
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Year Ended December 31,
2013 2012 2011

(In thousands)
Revenues:
Storage products $ 1,846,698 $ 1,994,397 $ 1,487,069
Networking products 398,454 407,193 453,652
Other 125,077 104,497 103,237

Total $ 2,370,229 $ 2,506,087 $ 2,043,958

Note 12 � Derivative Instruments

The Company has foreign subsidiaries that operate and sell the Company�s products in various markets around the world. As a result, the
Company is exposed to changes in foreign-currency exchange rates. The Company utilizes forward contracts to manage its exposure associated
with net assets and liabilities denominated in non-functional currencies and to reduce the volatility of earnings and cash flows related to
forecasted foreign-currency transactions. The Company does not hold derivative financial instruments for speculative or trading purposes.
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Cash-Flow Hedges

The Company enters into forward contracts that are designated as foreign-currency cash-flow hedges of selected forecasted payments
denominated in currencies other than U.S. dollars. These forward contracts generally mature within twelve months. The Company evaluates and
calculates the effectiveness of each hedge at least quarterly. Changes in the fair value attributable to changes in time value are excluded from the
assessment of effectiveness and are recognized in interest income and other, net. The effective portion of the forward contracts� gain or loss is
recorded in other comprehensive income and, when the hedged expense is recognized, is subsequently reclassified into earnings within the same
line item in the statements of operations as the impact of the hedged transaction. The ineffective portion of the gain or loss is reported in
earnings immediately. As of December 31, 2013 and 2012, the total notional value of outstanding forward contracts, designated as
foreign-currency cash-flow hedges, was $42.7 million and $39.8 million, respectively.

Other Foreign-Currency Hedges

The Company enters into foreign-exchange forward contracts that are used to hedge certain assets and liabilities denominated in non-functional
currencies and that do not qualify for hedge accounting. These forward contracts generally mature within three months. Changes in the fair value
of these forward contracts are recorded immediately in earnings to offset the changes in the fair value of the assets or liabilities being hedged. As
of December 31, 2013 and 2012, the total notional value of outstanding forward contracts, not designated as hedges under hedge accounting,
was $56.0 million and $31.6 million, respectively. For the years ended December 31, 2013, 2012 and 2011, the Company recognized losses of
$3.5 million, $0.4 million and $3.1 million on other foreign-currency hedges, respectively. These amounts are included in interest income and
other, net in the consolidated statements of operations and were substantially offset by the gains on the underlying
foreign-currency-denominated assets or liabilities.

Fair Values of Derivative Instruments

The total fair value of derivative assets and liabilities was included in prepaid expenses and other current assets and in other accrued liabilities,
respectively, in the consolidated balance sheets. As of December 31, 2013 and 2012, the total fair value of derivative assets and liabilities was
immaterial.

Note 13 � Income Taxes

The provisions for/(benefit from) income taxes consisted of the following:

Year Ended December 31,
2013 2012 2011

(In thousands)
Current:
Federal $ (19,521) $ 10,400 $ (2,850) 
State (1,128) 1,717 336
Foreign 11,469 20,141 13,601

Total current taxes (9,180) 32,258 11,087

Deferred:
Federal 20,183 (50,645) (7,240) 
State (408) (157) 211
Foreign 2,541 (2,416) (280) 
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Total deferred taxes 22,316 (53,218) (7,309) 

Total $ 13,136 $ (20,960) $ 3,778
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The following table summarizes the domestic and foreign components of income before income taxes:

Year Ended December 31,
2013 2012 2011

(In thousands)
Domestic $ (19,292) $ 65,341 $ (31,636) 
Foreign 157,082 109,927 125,426

Income before income taxes $ 137,790 $ 175,268 $ 93,790

The following table summarizes significant components of the Company�s deferred tax assets and liabilities:

December 31,
2013 2012

(In thousands)
Deferred tax assets:
Tax credit carryovers $ 456,940 $ 413,225
Net operating loss carryforwards 721,151 968,648
Capital loss carryover 4,957 5,148
Future deductions for purchased intangible assets 152,244 184,366
Depreciation and amortization 36,585 97,867
Pension and post-retirement benefits 124,983 206,218
Future deductions for reserves and other 82,934 91,964

Total deferred tax assets 1,579,794 1,967,436
Valuation allowance (1,459,307) (1,781,702) 

Net deferred tax assets 120,487 185,734

Deferred tax liabilities:
Tax deductible goodwill (19,663) (18,517) 
Purchased intangible assets (113,568) (157,331) 

Total deferred tax liabilities (133,231) (175,848) 

Total net deferred tax (liabilities)/assets $ (12,744) $ 9,886

Valuation allowances reduce the deferred tax assets to the amount that, based upon all available evidence, is more likely than not to be realized.
The deferred tax assets� valuation allowance is primarily attributable to U.S. tax credit carryovers and net operating loss carryovers that could not
be benefited under existing carry-back rules. Approximately $102.0 million of the valuation allowance at December 31, 2013 relates to tax
benefits from stock option deductions, which will be credited to equity if and when realized.

In December 2013, the Company entered into an Advance Pricing Agreement (�APA�) with the Internal Revenue Service (�IRS�) in connection with
the valuation of intellectual property in conjunction with a cost sharing arrangement. This APA has resulted in an intercompany recognition of
prepaid U.S. income in the current year. The Company has utilized its available net operating losses to offset this income. The use of net
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operating losses has resulted in a reduction of deferred tax assets and a corresponding reduction in the valuation allowance of $252.4 million and
had no impact on the effective tax rate.

Management continues to monitor the realizability of the Company�s deferred tax assets. Historically, the Company has sustained losses from its
U.S. operations and, as a result, has maintained a full valuation allowance against U.S. net deferred tax assets. Management does not believe
there is sufficient positive evidence to reach a conclusion that it is more likely than not that the Company will generate sufficient future taxable
income in the U.S. to realize the benefits of its deferred tax assets. Depending on future results and projected trends, it is reasonably possible
that Company may determine in the foreseeable future that it is more likely than not that a significant portion of its U.S. deferred tax assets will
be realized, resulting in a release of a significant portion of the valuation allowance.
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The American Taxpayers Relief Act of 2012 (the �Act�) was signed into law on January 2, 2013. The Act retroactively extended research credits
for a two year period from January 1, 2012 through December 31, 2013. The Company calculated research credits accordingly in 2013. The
provisions of the Act did not have a material impact on the Company�s effective tax rate.

On September 13, 2013, the IRS and Treasury Department released final regulations related to the timing of deductibility of expenditures related
to tangible property. These regulations apply to tax years beginning on or after January 1, 2014. The Company is currently assessing the impact
of these regulations and does not expect that the application of these rules will have a material impact on its results of operations.

As of December 31, 2013, the Company had federal, state and foreign net operating loss carryovers of approximately $1,753.8 million, $1,373.3
million and $45.7 million, respectively. The federal net operating losses will begin expiring in 2020 through 2032. Certain state net operating
losses expire from 2015 through 2032. The foreign net operating losses will begin expiring in 2017. Approximately $1,479.2 million of the
federal net operating loss carryover and $1,180.7 million of the state net operating loss carryover relate to acquisitions and are subject to certain
limitations under Section 382 of the Internal Revenue Code of 1986. As of December 31, 2013, the Company had tax credits of approximately
$509.9 million, which began expiring in 2013.

A reconciliation of the provisions for/(benefit from) income taxes with the amount computed by applying the statutory federal income tax rate to
income before income taxes for the years ended December 31, 2013, 2012 and 2011 is as follows:

Year Ended December 31,
2013 2012 2011

(In thousands)
Expected tax expense at federal statutory rate of 35% $ 48,227 $ 61,344 $ 32,826
State taxes, net of federal benefit (625) 2,373 2,363
Foreign rate differential (32,226) (11,953) (25,607) 
U.S. taxes on foreign earnings 4,642 5,043 32,793
Withholding taxes 9,082 7,842 8,770
Tax benefit related to valuation allowance release for SandForce acquisition � (42,365) �
Change in valuation allowance 8,399 (9,432) (23,439) 
Nondeductible expenses 132 5,241 8,049
Tax refunds/credits (719) (1,964) (2,926) 
Tax benefit related to refundable R&D/alternative minimum tax credit (500) � (530) 
Tax deduction for loss on liquidation of subsidiary � (18,200) �
Lapsed statute of limitations (23,276) (18,889) (16,796) 
Intraperiod allocation of tax benefit to continuing operations � � (11,725) 

Total tax provision/(benefit) $ 13,136 $ (20,960) $ 3,778

The Company paid income taxes, net of refunds received, of $23.2 million, $21.0 million and $11.8 million for the years ended December 31,
2013, 2012 and 2011, respectively.

The Company has a tax holiday in effect for its business operations in Singapore effective January 1, 2009. The tax holiday allows for a reduced
tax rate of 10% on the qualifying profits generated through December 31, 2018. For the years ended December 31, 2013, 2012 and 2011, the tax
savings from this holiday were approximately $2.4 million, $2.8 million and $2.0 million, respectively, with no material per-share impact.

The Company has not provided for U.S. income and foreign withholding taxes on $72.5 million of cumulative undistributed earnings of various
non-U.S. subsidiaries. Such earnings are intended to be reinvested
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in the non-U.S. subsidiaries for an indefinite period of time. It is not practicable to estimate potential U.S. deferred tax liabilities on the foreign
undistributed earnings due to the complex interplay under U.S. tax rules of various tax attributes such as net operating loss carryforwards and
foreign tax credits, the availability and timing of which are not estimable.

Uncertain Income Tax Positions

As of December 31, 2013 and 2012, the Company had $188.7 million and $193.9 million of unrecognized tax benefits, respectively. The
$188.7 million as of December 31, 2013 is related to unrecognized tax benefits that, if realized, would affect the effective tax rate of the
Company.

The Company is unable to make a reasonably reliable estimate as to when cash settlement with a taxing authority may occur. It is reasonably
possible that the total amount of unrecognized tax benefits will increase or decrease in the next 12 months. Such changes could occur based on
the normal expiration of statutes of limitations, the possible conclusion of ongoing tax audits in various jurisdictions around the world, or other
negotiations with tax authorities. If those events occur within the next 12 months, the Company estimates that unrecognized tax benefits, plus
accrued interest and penalties, could decrease by up to $22.5 million.

The Company files income tax returns at the U.S. federal level and in various state and foreign jurisdictions. With some exceptions, the
Company is no longer subject to U.S. federal, state and local, or non-U.S. income tax examinations by tax authorities for years before 2009.

The Company recognizes interest and penalties accrued in relation to unrecognized tax benefits as a tax expense. For the years ended
December 31, 2013, 2012 and 2011, the Company recorded charges to tax expense of approximately $6.2 million, $8.3 million and $6.3 million
for interest and penalties, respectively. Also, for the years ended December 31, 2013, 2012 and 2011, the Company recorded tax benefits of
approximately $9.8 million, $9.5 million and $8.6 million for interest and penalties, respectively, as a result of reductions to tax positions taken
in a prior year, lapses in statutes of limitations and audit settlements. As of December 31, 2013 and 2012, the Company had $24.8 million and
$28.4 million, respectively, of accrued interest and penalties which are included in non-current income tax liabilities in the consolidated balance
sheets.

The following table sets forth a reconciliation of the beginning and ending amounts of the gross unrecognized tax benefits, excluding related
interest and penalties:

Year Ended December 31,
2013 2012 2011

(In thousands)
Balance at January 1 $ 193,894 $ 170,994 $ 151,898
Tax positions related to current year:
Additions 10,388 29,887 19,482
Tax positions related to prior years:
Additions 17,404 2,000 29,312
Reductions (19,299) � (20,156) 
Lapses in statute of limitations (13,515) (9,387) (9,580) 
Foreign exchange (gain)/loss (202) 400 38

Balance at December 31 $ 188,670 $ 193,894 $ 170,994

Note 14 � Related Party Transactions
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A member of the Company�s board of directors is also a member of the board of directors of Seagate Technology (�Seagate�). The Company sells
semiconductors used in storage product applications to Seagate for prices comparable to those charged to an unrelated third party. Revenues
from sales by the Company to Seagate
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were $588.6 million, $768.2 million and $520.5 million for the years ended December 31, 2013, 2012 and 2011, respectively. The Company had
accounts receivable from Seagate of $77.7 million and $94.0 million as of December 31, 2013 and 2012, respectively.

The Company has an equity interest in a joint venture, Silicon Manufacturing Partners Pte Ltd. (�SMP�), with GLOBALFOUNDRIES, a
manufacturing foundry for integrated circuits. SMP operates an integrated circuit manufacturing facility in Singapore. The Company owns a
51% equity interest in this joint venture and accounts for its ownership position under the equity method of accounting. The Company is
effectively precluded from unilaterally taking any significant action in the management of SMP due to GLOBALFOUNDRIES� significant
participatory rights under the joint venture agreement. Because of GLOBALFOUNDRIES� approval rights, the Company cannot make any
significant decisions regarding SMP without GLOBALFOUNDRIES� approval, despite the 51% equity interest. In addition, the General
Manager, who is responsible for the day-to-day management of SMP, is appointed by GLOBALFOUNDRIES, and GLOBALFOUNDRIES
provides day-to-day operational support to SMP.

The Company purchased $40.4 million, $46.0 million and $49.0 million of inventory from SMP during the years ended December 31, 2013,
2012 and 2011, respectively. As of December 31, 2013 and 2012, the amounts payable to SMP were $8.6 million and $9.2 million, respectively.

Note 15 � Commitments, Contingencies and Legal Matters

Operating Leases

The Company leases real estate and certain non-manufacturing equipment under non-cancelable operating leases, which expire through 2026.
The Company also includes non-cancelable obligations under certain software licensing arrangements in this category. The facilities lease
agreements typically provide for base rental rates that are increased at various times during the terms of the lease and for renewal options at the
then fair market rental value. Future minimum payments under the operating lease agreements for the above-mentioned facilities, equipment and
software are $35.0 million, $20.6 million, $11.9 million, $8.0 million, $6.7 million and $4.8 million for the years ending December 31, 2014,
2015, 2016, 2017, 2018 and thereafter, respectively.

Rental expense under all operating leases was $40.3 million, $44.9 million and $37.0 million for the years ended December 31, 2013, 2012 and
2011, respectively.

Purchase Commitments

The Company maintains purchase commitments with certain suppliers, primarily for raw materials and manufacturing services and for some
non-production items. Purchase commitments for inventory materials are generally restricted to a forecasted time horizon as mutually agreed
upon between the parties. This forecasted time horizon can vary for different suppliers. As of December 31, 2013, the Company had purchase
commitments of $337.2 million, which are due through 2018.

The Company has a take-or-pay agreement with SMP under which it has agreed to purchase 51% of the managed wafer capacity from SMP�s
integrated circuit manufacturing facility and GLOBALFOUNDRIES has agreed to purchase the remaining managed wafer capacity. SMP
determines its managed wafer capacity each year based on forecasts provided by the Company and GLOBALFOUNDRIES. If the Company
fails to purchase its required commitments, it will be required to pay SMP for the fixed costs associated with the unpurchased wafers.
GLOBALFOUNDRIES is similarly obligated with respect to the wafers allotted to it. The agreement may be terminated by either party upon
two years written notice. The agreement may also be terminated for material breach, bankruptcy or insolvency.
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Guarantees

Product Warranties:

The following table sets forth a summary of the changes in product warranties:

Year Ended December 31
    2013        2012    

(In thousands)
Balance at the beginning of the period $ 5,426 $ 6,334
Accruals for warranties issued during the period 107 1,183
Adjustments to pre-existing accruals (including changes in estimates) 3,312 (998) 
Warranty liabilities assumed in SandForce acquisition � 426
Settlements made during the period (in cash or in kind) (295) (1,519) 

Balance at the end of the period $ 8,550 $ 5,426

Standby Letters of Credit:

As of December 31, 2013 and 2012, the Company had outstanding obligations relating to standby letters of credit of $4.0 million and
$4.1 million, respectively. Standby letters of credit are financial guarantees provided by third parties for leases, customs, taxes and certain
self-insured risks. If the guarantees are called, the Company must reimburse the provider of the guarantee. The fair values of the letters of credit
approximate the contract amounts. The standby letters of credit generally renew annually.

Indemnifications

The Company is a party to a variety of agreements pursuant to which it may be obligated to indemnify the other party. These obligations arise
primarily in connection with sales contracts, license agreements or agreements for the sale of assets, under which the Company customarily
agrees to hold the other party harmless against losses arising from a breach of warranties, representations and covenants related to such matters
as title to assets sold, validity of certain intellectual property rights, non-infringement of third-party rights, and certain income tax-related
matters. In each of these circumstances, payment by the Company is typically subject to the other party making a claim to and cooperating with
the Company pursuant to the procedures specified in the particular contract. This usually allows the Company to challenge the other party�s
claims or, in case of breach of intellectual property representations or covenants, to control the defense or settlement of any third-party claims
brought against the other party. Further, the Company�s obligations under these agreements may be limited in terms of activity (typically to
replace or correct the products or terminate the agreement with a refund to the other party), duration and/or amounts. In some instances, the
Company may have recourse against third parties covering certain payments made by the Company.

Legal Matters

The Company and its subsidiaries are parties to litigation matters and claims in the normal course of business. The Company does not believe,
based on currently available facts and circumstances, that the final outcome of these matters, taken individually or as a whole, will have a
material adverse effect on the Company�s consolidated results of operations or financial position. However, the pending unsettled lawsuits may
involve complex questions of fact and law and may require the expenditure of significant funds and the diversion of other resources to defend.
From time to time, the Company may enter into confidential discussions regarding the potential settlement of such lawsuits. However, there can
be no assurance that any such discussions will occur or will result in a settlement. Moreover, the settlement of any pending litigation could
require the Company to incur substantial costs and, in the case of the settlement of any intellectual property proceeding against the Company,
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LSI Corporation

Notes to Consolidated Financial Statements � (continued)

may require the Company to obtain a license to a third-party�s intellectual property that could require royalty payments in the future and the
Company to grant a license to certain of its intellectual property to a third party under a cross-license agreement. The results of litigation are
inherently uncertain, and material adverse outcomes are possible.

The Company has not provided accruals for any legal matters in its financial statements as potential losses for such matters are not considered
probable and reasonably estimable. However, because such matters are subject to many uncertainties, the ultimate outcomes are not predictable,
and there can be no assurances that the actual amounts required to satisfy any liabilities arising from the matters described above will not have a
material adverse effect on the Company�s consolidated results of operations, financial position or cash flows.

Note 16 � Discontinued Operations

On May 6, 2011, the Company completed the sale of substantially all of its external storage systems business to NetApp for $480.0 million in
cash. The strategic decision to exit the external storage systems business was based on the Company�s expectation that long-term shareholder
value could be maximized by becoming a pure-play semiconductor company. Under the terms of the agreement, NetApp purchased substantially
all the assets of the Company�s external storage systems business, which developed and delivered external storage systems products and
technology to a wide range of partners who provide storage solutions to end customers. As part of the transaction, the Company provided
transitional services to NetApp. The purpose of these services was to provide short-term assistance to the buyer in assuming the operations of the
purchased business.

Following is selected financial information included in income from discontinued operations:

Year Ended
December 31, 

2011
(In

thousands)
Revenues $ 210,591

Loss before gain on sale of external storage systems business and income taxes $ (27,579) 
Gain on sale of external storage systems business 260,066
Benefit from income taxes (8,992) 

Income from discontinued operations $ 241,479

There was no income or loss from discontinued operations for the years ended December 31, 2013 or 2012.

During the year ended December 31, 2011, the Company recognized $40.9 million of restructuring expense related to the external storage
systems business as the Company terminated employees, closed several office locations, terminated contracts, discontinued various development
projects and wrote off intangible assets and software due to the cancellation of development programs. Further, the Company released $21.0
million of deferred tax liabilities related to tax deductible goodwill in connection with the sale of the external storage systems business in 2011,
which is included in the $9.0 million benefit from income taxes.

In 2011, stock-based compensation expense related to the external storage systems business was a benefit of $0.6 million due to the reversal of
previously recognized expense for awards that did not vest as a result of the external storage systems business disposition.
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Report of Independent Registered Public Accounting Firm

To the Board of Directors and Stockholders

of LSI Corporation

In our opinion, the consolidated financial statements listed in the index appearing under Item 15(a)(1) present fairly, in all material respects, the
financial position of LSI Corporation and its subsidiaries at December 31, 2013 and December 31, 2012, and the results of their operations and
their cash flows for each of the three years in the period ended December 31, 2013 in conformity with accounting principles generally accepted
in the United States of America. In addition, in our opinion, the financial statement schedule listed in the index appearing under Item 15(a)(2)
presents fairly, in all material respects, the information set forth therein when read in conjunction with the related consolidated financial
statements. Also in our opinion, the Company maintained, in all material respects, effective internal control over financial reporting as of
December 31, 2013, based on criteria established in Internal Control � Integrated Framework (1992) issued by the Committee of Sponsoring
Organizations of the Treadway Commission (COSO). The Company�s management is responsible for these financial statements and financial
statement schedule, for maintaining effective internal control over financial reporting and for its assessment of the effectiveness of internal
control over financial reporting, included in Management�s Report on Internal Control over Financial Reporting appearing under Item 9A. Our
responsibility is to express opinions on these financial statements, on the financial statement schedule, and on the Company�s internal control
over financial reporting based on our integrated audits. We conducted our audits in accordance with the standards of the Public Company
Accounting Oversight Board (United States). Those standards require that we plan and perform the audits to obtain reasonable assurance about
whether the financial statements are free of material misstatement and whether effective internal control over financial reporting was maintained
in all material respects. Our audits of the financial statements included examining, on a test basis, evidence supporting the amounts and
disclosures in the financial statements, assessing the accounting principles used and significant estimates made by management, and evaluating
the overall financial statement presentation. Our audit of internal control over financial reporting included obtaining an understanding of internal
control over financial reporting, assessing the risk that a material weakness exists, and testing and evaluating the design and operating
effectiveness of internal control based on the assessed risk. Our audits also included performing such other procedures as we considered
necessary in the circumstances. We believe that our audits provide a reasonable basis for our opinions.

A company�s internal control over financial reporting is a process designed to provide reasonable assurance regarding the reliability of financial
reporting and the preparation of financial statements for external purposes in accordance with generally accepted accounting principles. A
company�s internal control over financial reporting includes those policies and procedures that (i) pertain to the maintenance of records that, in
reasonable detail, accurately and fairly reflect the transactions and dispositions of the assets of the company; (ii) provide reasonable assurance
that transactions are recorded as necessary to permit preparation of financial statements in accordance with generally accepted accounting
principles, and that receipts and expenditures of the company are being made only in accordance with authorizations of management and
directors of the company; and (iii) provide reasonable assurance regarding prevention or timely detection of unauthorized acquisition, use, or
disposition of the company�s assets that could have a material effect on the financial statements.

Because of its inherent limitations, internal control over financial reporting may not prevent or detect misstatements. Also, projections of any
evaluation of effectiveness to future periods are subject to the risk that controls may become inadequate because of changes in conditions, or that
the degree of compliance with the policies or procedures may deteriorate.

/s/ PricewaterhouseCoopers LLP

San Jose, California

February 26, 2014
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Supplementary Financial Data

Interim Financial Information (Unaudited)

Quarter
First Second Third Fourth

(In thousands, except per share amounts)
Year Ended December 31, 2013
Revenues $ 568,636 $ 589,583 $ 606,943 $ 605,067
Gross profit 289,504 299,259 312,680 310,834
Net income 18,432 24,620 36,559 45,043
Basic income per share $ 0.03 $ 0.04 $ 0.07 $ 0.08
Diluted income per share $ 0.03 $ 0.04 $ 0.06 $ 0.08
Cash dividends declared per common share $ � $ � $ 0.03 $ 0.03
Year Ended December 31, 2012
Revenues $ 622,424 $ 659,573 $ 623,962 $ 600,128
Gross profit 286,912 331,888 312,651 300,414
Net income 75,197 58,713 39,665 22,653
Basic income per share $ 0.13 $ 0.10 $ 0.07 $ 0.04
Diluted income per share $ 0.13 $ 0.10 $ 0.07 $ 0.04
On January 3, 2012, the Company completed the acquisition of SandForce. The results of operations of SandForce and the estimated fair value
of assets acquired and liabilities assumed were included in the Company�s consolidated financial statements from January 3, 2012. During the
first quarter of 2012, the Company recorded a $42.4 million tax benefit due to the partial release of the valuation allowance resulting from the
net deferred tax liabilities arising from the SandForce acquisition.

During the first, second, third and fourth quarters of 2013, the Company recorded charges for restructuring of operations and other items, net, of
$20.5 million, $7.8 million, $6.7 million and $17.4 million, respectively.

During the first, second, third and fourth quarters of 2012, the Company recorded charges for restructuring of operations and other items, net, of
$15.5 million, $6.5 million, $4.2 million and $22.9 million, respectively.

In 2013, the Company�s fiscal quarters ended on March 31, June 30, September 29 and December 31. In 2012, the Company�s fiscal quarters
ended on April 1, July 1, September 30 and December 31.

Item 9. Changes in and Disagreements with Accountants on Accounting and Financial Disclosure
Not applicable.

Item 9A. Controls and Procedures
Evaluation of Disclosure Controls and Procedures:    The Securities and Exchange Commission defines the term �disclosure controls and
procedures� to mean a company�s controls and other procedures that are designed to ensure that information required to be disclosed in the reports
that it files or furnishes under the Securities Exchange Act of 1934 is recorded, processed, summarized and reported within the time periods
specified in the Commission�s rules and forms. Disclosure controls and procedures include, without limitation, controls and procedures designed
to ensure that information required to be disclosed in our reports filed under the Securities Exchange Act is accumulated and communicated to
management, including our chief executive officer and chief financial officer, as appropriate, to allow timely decisions regarding required or
necessary disclosures. Our chief executive officer and chief financial officer have concluded, based on the evaluation of the effectiveness of the
disclosure controls and procedures by our management with the participation of our chief executive officer and chief financial officer, as of the
end of the period covered by this report, that our disclosure controls and procedures were effective for this purpose.

Management�s Report on Internal Control Over Financial Reporting:    Our management is responsible for establishing and maintaining
adequate internal control over financial reporting, as defined in Rule 13a-15(f) promulgated under the Securities Exchange Act. Internal control
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procedures that are designed and operated to provide reasonable assurance regarding the reliability of our financial reporting and our process for
the preparation of financial statements for external purposes in accordance with generally accepted accounting principles. Because of its inherent
limitations, internal control over financial reporting may not prevent or detect misstatements. Also, projections of any evaluation of effectiveness
to future periods are subject to the risk that controls may become inadequate because of changes in conditions, or that the degree of compliance
with the policies or procedures may deteriorate.

Our management assessed the effectiveness of our internal control over financial reporting using the criteria set forth by the Committee of
Sponsoring Organizations of the Treadway Commission in Internal Control � Integrated Framework (1992). Based on the results of our
assessment, our management concluded that our internal control over financial reporting was effective as of December 31, 2013.

The effectiveness of our internal control over financial reporting as of December 31, 2013 has been audited by PricewaterhouseCoopers LLP, an
independent registered public accounting firm, as stated in their report, which appears in Item 8 and is incorporated herein by reference.

Changes in Internal Controls:    During the fourth quarter of 2013, there were no changes in our internal control over financial reporting that
materially affected or are reasonably likely to materially affect our internal control over financial reporting.

Item 9B. Other Information
None.
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PART III

Item 10. Directors, Executive Officers and Corporate Governance
We have a code of ethics that our principal executive officer and senior financial officers must follow. We also have a separate code of conduct,
called the Standards of Business Conduct, that applies to all directors, officers and employees. You can find these documents on our website at
the following address: http://www.lsi.com/governance. We will post any amendments to the code of ethics and Standards of Business Conduct,
as well as any waivers that are required to be disclosed by the rules of either the Securities and Exchange Commission or The NASDAQ Stock
Market, on our website. You can also obtain a printed copy of any of these documents by contacting us at the following address:

LSI Corporation

1110 American Parkway NE

Room 12A-106

Allentown, PA 18109

Attn: Response Center

Telephone: 1-800-372-2447

Apart from certain information about our executive officers that is set forth under the caption �Executive Officers of LSI� in Part I of this report
and is incorporated herein by reference, unless provided in an amendment to this Annual Report on Form 10-K, the other information required
by this Item is incorporated herein by reference to the applicable information in the proxy statement for our 2014 annual meeting, including the
information set forth under the captions �Election of Directors � Nominees,� �Section 16(a) Beneficial Ownership Reporting Compliance� and
�Corporate Governance � Board Structure and Composition � Audit Committee.�

Item 11. Executive Compensation
Unless provided in an amendment to this Annual Report on Form 10-K, the information required by this Item is incorporated by reference to the
applicable information in the proxy statement for our 2014 annual meeting, including the information set forth under the captions �Compensation
Discussion and Analysis,� �Executive Compensation,� �Corporate Governance � Director Compensation,� �Corporate Governance � Board Structure and
Composition, and �Corporate Governance � Compensation Committee Interlocks and Insider Participation.�

The information in the section of an amendment to this Annual Report on Form 10-K or the proxy statement for our 2014 annual meeting
captioned �Compensation Committee Report� is incorporated by reference herein but shall be deemed furnished, not filed, and shall not be deemed
to be incorporated by reference into any filing we make under the Securities Act of 1933 or the Securities Exchange Act of 1934.

Item 12. Security Ownership of Certain Beneficial Owners and Management and Related Stockholder Matters
Unless provided in an amendment to this Annual Report on Form 10-K, the information required by this Item is incorporated by reference to the
applicable information in the proxy statement for our 2014 annual meeting, including the information set forth under the captions �Security
Ownership� and �Equity Compensation Plan Information as of December 31, 2013.�

Item 13. Certain Relationships and Related Transactions, and Director Independence
Unless provided in an amendment to this Annual Report on Form 10-K, the information required by this Item is incorporated by reference to the
proxy statement for our 2014 annual meeting, including the information set forth under the captions �Related Persons Transaction Policy and
Procedures� and �Corporate Governance � Board Structure and Composition.�
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Item 14. Principal Accounting Fees and Services
Unless provided in an amendment to this Annual Report on Form 10-K, the information required by this Item is incorporated by reference to the
proxy statement for our 2014 annual meeting, including the information set forth under the caption �Ratification of Selection of Independent
Auditors.�
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PART IV

Item 15. Exhibits and Financial Statement Schedules
(a)(1) Financial Statements

The following consolidated financial statements of LSI Corporation and Report of Independent Registered Public Accounting Firm are filed as
part of this Form 10-K:

PAGE IN THE
FORM 10-K

Consolidated Balance Sheets � As of December 31, 2013 and 2012 42
Consolidated Statements of Operations � For the Three Years Ended December  31, 2013, 2012 and 2011 43
Consolidated Statements of Comprehensive Income � For the Three Years Ended December  31, 2013, 2012 and
2011 44
Consolidated Statements of Stockholders� Equity � For the Three Years Ended December  31, 2013, 2012 and 2011 45
Consolidated Statements of Cash Flows � For the Three Years Ended December  31, 2013, 2012 and 2011 46
Notes to Consolidated Financial Statements 47
Report of Independent Registered Public Accounting Firm 84
(a)(2) Financial Statement Schedule

The following financial statement schedule is filed as part of this Form 10-K:

SCHEDULE II

VALUATION AND QUALIFYING ACCOUNTS

(In millions)

Column A Column B Column C
Column

D Column E

Description

Balance at
Beginning
of Period

Additions Charged to
Costs, Expenses or

Other Accounts Deductions*

Balance at
End of
Period

2013
Accounts Receivable Allowances $ 7 $ 9 $ (10) $ 6
2012
Accounts Receivable Allowances $ 7 $ 9 $ (9) $ 7
2011
Accounts Receivable Allowances $ 10 $ 7 $ (10) $ 7

* Deductions include write-offs of uncollectible accounts and collections of amounts previously reserved.
(a)(3) Exhibits

See Item 15(b) below.

(b) Exhibits

The exhibits listed in the exhibit index, which follows the signature page to this report, are filed or furnished as part of this Form 10-K.

Edgar Filing: GSI TECHNOLOGY INC - Form 4

Table of Contents 116



(c) Financial statement schedule

See Item 15(a)(2) above.
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SIGNATURES

Pursuant to the requirements of Section 13 or 15(d) of the Securities Exchange Act of 1934, the Registrant has duly caused this Report to be
signed on its behalf by the undersigned, thereunto duly authorized.

LSI CORPORATION

By: /S/    ABHIJIT Y. TALWALKAR

Abhijit Y. Talwalkar

President and Chief Executive Officer
Dated: February 26, 2014

Pursuant to the requirements of the Securities Exchange Act of 1934, this Report has been signed below by the following persons on behalf of
the Registrant and in the capacities and on the dates indicated.

Signature Title Date

/S/    ABHIJIT Y. TALWALKAR        

Abhijit Y. Talwalkar

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

February 26, 2014

/S/ BRYON LOOK

Bryon Look

Executive Vice President, Chief Financial Officer and Chief
Administrative Officer (Principal Financial Officer and
Principal Accounting Officer)

February 26, 2014

*

Charles A. Haggerty

Director February 26, 2014

*

Richard S. Hill

Director February 26, 2014

*

John H.F. Miner

Director February 26, 2014

*

Arun Netravali

Director February 26, 2014

*

Charles C. Pope

Director February 26, 2014

*

Michael G. Strachan

Director February 26, 2014
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Gregorio Reyes

Director February 26, 2014

*

Susan Whitney

Director February 26, 2014

*By: /S/    BRYON LOOK        

Bryon Look

Attorney-in-fact

February 26, 2014
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EXHIBIT INDEX

  2.1 Agreement and Plan of Merger, dated as of December 15, 2013, by and among LSI Corporation, Avago Technologies Limited,
Avago Technologies Wireless (U.S.A.) Manufacturing Inc. and Leopold Merger Sub, Inc. Incorporated by reference to Exhibit 2.1
to our Current Report on Form 8-K filed on December 17, 2013.+

  3.1 Certificate of Incorporation. Incorporated by reference to Exhibit 3.2 to our Current Report on Form 8-K filed on November 16,
2009.

  3.2 By-laws. Incorporated by reference to Exhibit 3.1 to our Current Report on Form 8-K filed on November 14, 2011.

  4.1 Specimen Common Stock Certificate. Incorporated by reference to Exhibit 4.3 to our Annual Report on Form 10-K filed on March
2, 2009.

10.1 Form of Indemnification Agreement. Incorporated by reference to exhibit 10.1 to our Current Report on Form 8-K filed on
February 22, 2008.*

10.2.1 LSI Corporation Severance Policy for Executive Officers Non-Change-in-Control Program. Incorporated by reference to Exhibit
10.1 to our Current Report on Form 8-K filed on November 14, 2011.*

10.2.2 LSI Corporation Severance Policy for Executive Officers Change-in-Control Program. Incorporated by reference to Exhibit 10.2 to
our Current Report on Form 8-K filed on November 14, 2011.*

10.3.1 1991 Equity Incentive Plan. Incorporated by reference to Exhibit 4.5 to our Registration Statement on Form S-8 (No. 333-96543)
filed on July 16, 2002.*

10.3.2 1991 Equity Incentive Plan Nonqualified Stock Option Agreement. Incorporated by reference to Exhibit 10.1 to our Quarterly
Report on Form 10-Q filed on November 12, 2004.*

10.3.3 1991 Equity Incentive Plan Form of Notice of Grant of Stock Options and Option Agreement. Incorporated by reference to Exhibit
10.2 to our Quarterly Report on Form 10-Q filed on November 12, 2004.*

10.4.1 1995 Director Option Plan. Incorporated by reference to Exhibit 4.4 to our Registration Statement on Form S-8 (No. 333-106205)
filed on June 17, 2003.*

10.4.2 Form of Annual Director Option Agreement under 1995 Director Option Plan. Incorporated by reference to Exhibit 1.3 to our
Current Report on Form 8-K filed on April 7, 2005.*

10.4.3 Form of Notice of Grant of Stock Options and Option Agreement under 1995 Director Option Plan. Incorporated by reference to
Exhibit 1.4 to our Current Report on Form 8-K filed on April 7, 2005.*

10.5 1999 Nonstatutory Stock Option Plan. Incorporated by reference to Exhibit 4.2 to our Registration Statement on Form S-8 (No.
333-96549) filed on July 16, 2002.*

10.6.1 2003 Equity Incentive Plan. Incorporated by reference to Exhibit 10.6.1 to our Annual Report on Form 10-K filed on February 26,
2013.*

10.6.2 2003 Equity Incentive Plan Form of Notice of Grant of Stock Option for Employees. Incorporated by reference to Exhibit 10.2 to
our Current Report on Form 8-K filed on May 14, 2012.*

10.6.3 2003 Equity Incentive Plan Form of Nonqualified Stock Option Agreement for Employees.*

10.6.4 2003 Equity Incentive Plan Form of Notice of Grant of Stock Option for Non-Employee Directors. Incorporated by reference to
Exhibit 10.4 to our Current Report on Form 8-K filed on May 14, 2012.*

10.6.5 2003 Equity Incentive Plan Form of Nonqualified Stock Option Agreement for Non-Employee Directors. Incorporated by reference
to Exhibit 10.5 to our Current Report on Form 8-K filed on May 14, 2012.*

10.6.6 2003 Equity Incentive Plan Form of Notice of Grant of Restricted Stock Units for Employees. Incorporated by reference to Exhibit
10.6 to our Current Report on Form 8-K filed on May 14, 2012.*
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10.6.7 2003 Equity Incentive Plan Form of Restricted Stock Unit Agreement for Employees.*

10.6.8 2003 Equity Incentive Plan Form of Notice of Grant of Restricted Stock Units for Non-Employee Directors. Incorporated by
reference to Exhibit 10.8 to our Current Report on Form 8-K filed on May 14, 2012.*

10.6.9 2003 Equity Incentive Plan Form of Restricted Stock Unit Agreement for Non-Employee Directors. Incorporated by reference
to Exhibit 10.9 to our Current Report on Form 8-K filed on May 14, 2012.*

10.6.10 2003 Equity Incentive Plan Form of Notice of Grant of Restricted Stock Units (Revenue and adjusted operating income
performance tests). Incorporated by reference to Exhibit 10.1 to our Current Report on Form 8-K filed on February 17, 2010.*

10.6.11 2003 Equity Incentive Plan Form of Notice of Grant of Restricted Stock Units (Revenue and adjusted operating income
performance tests � 2012). Incorporated by reference to Exhibit 10.6.8 to our Annual Report on Form 10-K filed on February
29, 2012.*

10.6.12 2003 Equity Incentive Plan Form of Notice of Grant of Restricted Stock Units (Adjusted operating income and revenue
performance tests � 2013). Incorporated by reference to Exhibit 10.6.12 to our Annual Report on Form 10-K filed on February
26, 2013.*

10.6.13 2003 Equity Incentive Plan Form of Notice of Grant of Restricted Stock Units (Adjusted operating income and revenue
performance tests � 2014).*

10.7.1 Agere Systems Inc. 2001 Long Term Incentive Plan. Incorporated by reference to Exhibit 10.1 to Agere�s Quarterly Report on
Form 10-Q filed on May 5, 2006.*

10.7.2 Agere Systems Inc. 2001 Long Term Incentive Plan Form of Nonstatutory Stock Option Agreement. Incorporated by reference
to Exhibit 10.8 to Agere�s Registration Statement on Form S-1/A, File No. 333-51594, filed on February 7, 2001.*

10.8 LSI Corporation Incentive Plan. Incorporated by reference to Exhibit 10.1 to our Current Report on Form 8-K filed on May 18,
2009.*

10.9 Policy on Recoupment of Incentive Compensation. Incorporated by reference to Exhibit 10.12 to our Annual Report on Form
10-K filed on February 26, 2010.*

10.10 Agere Systems Inc. Supplemental Pension Plan. Incorporated by reference to Exhibit 10.10 to Agere�s Registration Statement
on Form S-1, File No. 333-51594, filed on February 7, 2001.*

10.11 LSI Corporation Deferred Compensation Plan.*

10.12 LSI Corporation Deferred Compensation Plan Adoption Agreement.*

21 List of Subsidiaries.

23 Consent of Independent Registered Public Accounting Firm.

24 Power of Attorney.

31.1 Certification of the Chief Executive Officer pursuant to Securities Exchange Act Rule 13a-14(a).

31.2 Certification of the Chief Financial Officer pursuant to Securities Exchange Act Rule 13a-14(a).

32.1 Certification of the Chief Executive Officer pursuant to 18 U.S.C. Section 1350.**

32.2 Certification of the Chief Financial Officer pursuant to 18 U.S.C. Section 1350.**

101.INS XBRL instance document

101.SCH XBRL taxonomy extension schema document

101.CAL XBRL taxonomy extension calculation linkbase document
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101.DEF XBRL taxonomy extension definition linkbase document

101.LAB XBRL taxonomy extension label linkbase document

101.PRE XBRL taxonomy extension presentation linkbase document

  * Denotes management contract or compensatory plan or arrangement.

  + Pursuant to Item 601(b)(2) of Regulation S-K promulgated by the Securities and Exchange Commission, certain exhibits and schedules to
the Agreement and Plan of Merger have been omitted. LSI hereby agrees to furnish supplementally to the Securities and Exchange
Commission, upon its request, any or all omitted exhibits or schedules.

** Furnished, not filed.
Note: The Securities and Exchange Commission file number for Agere Systems Inc. is 001-16397.
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