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If the only securities being registered on this Form are being offered pursuant to dividend or interest reinvestment
plans, please check the following box.

If any of the securities being registered on this Form are to be offered on a delayed or continuous basis pursuant to
Rule 415 under the Securities Act of 1933, other than securities offered only in connection with dividend or interest
reinvestment plans, check the following box.

If this Form is filed to register additional securities for an offering pursuant to Rule 462(b) under the Securities Act,
please check the following box and list the Securities Act registration statement number of the earlier effective
registration statement for the same offering.

If this Form is a post-effective amendment filed pursuant to Rule 462(c) under the Securities Act, check the following
box and list the Securities Act registration statement number of the earlier effective registration statement for the same
offering.

If this Form is a registration statement pursuant to General Instruction I.D. or a post-effective amendment thereto that
shall become effective upon filing with the Commission pursuant to Rule 462(e) under the Securities Act, check the
following box.

If this Form is a post-effective amendment to a registration statement filed pursuant to General Instruction L.D. filed to
register additional securities or additional classes of securities pursuant to Rule 413(b) under the Securities Act, check
the following box.

Indicate by check mark whether the registrant is a large accelerated filer, an accelerated filer, a non-accelerated filer, a

smaller reporting company, or an emerging growth company. See the definitions of large accelerated filer,  accelerated
filer, smaller reporting company, and emerging growth company in Rule 12b-2 of the Exchange Act.

Large accelerated filer Accelerated filer
Non-accelerated filer (Do not check if a smaller reporting company) Smaller reporting company

Emerging growth company
If an emerging growth company, indicate by check mark if the registrant has elected not to use the extended transition
period for complying with any new or revised financial accounting standards provided pursuant to Section 7(a)(2)(B)
of the Securities Act.

CALCULATION OF REGISTRATION FEE

Proposed Maximum Proposed Maximum
Title of Each Class of Amount to Be Offering Aggregate Amount of

Securities to Be Registered Registered®  Price per Unit») Offering Price®  Registration Fee®
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Debt Securities

Common Shares, par value $0.002
per share

Warrants®®

Units®

(1) An indeterminate amount of securities to be offered at indeterminate prices is being registered pursuant to this
registration statement. Separate consideration may or may not be received for securities that are issuable on
exercise, conversion or exchange of other securities. The registrant is deferring payment of the registration fee
pursuant to Rule 456(b) of the Securities Act of 1933, as amended, (the Securities Act ) and is omitting this
information in reliance on Rule 456(b) and Rule 457(r) of the Securities Act. Securities registered hereunder may
be sold either separately or as units comprising more than one type of security registered hereunder. Separate
consideration may or may not be received for securities that are issuable on exercise, conversion or exchange of
other securities or that are issued in units.

(2) The warrants covered by this registration statement may be warrants for common shares and/or debt securities.

(3) Each unit may consist of a combination of any two or more of the securities being registered hereby or debt
obligations of third parties, including U.S. Treasury securities.
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PROSPECTUS

MARVELL TECHNOLOGY GROUP LTD.
DEBT SECURITIES
COMMON SHARES

WARRANTS
UNITS

From time to time, we may sell the securities covered by this prospectus in one or more offerings. This prospectus
describes some of the general terms and conditions that may apply to these securities. We will provide the specific
terms and conditions of these securities in prospectus supplements to this prospectus.

We may offer and sell these securities to or through one or more underwriters, dealers and agents, or directly to
purchasers, on a continuous or delayed basis, at prices and on other terms to be determined at the time of offering. We
reserve the sole right to accept, and together with any agents, dealers and underwriters, reserve the right to reject, in
whole or in part, any proposed purchase of securities. If any agents, dealers or underwriters are involved in the sale of
any securities, the applicable prospectus supplement will set forth their names and any applicable commissions or
discounts. The net proceeds to us from the sale of securities also will be set forth in the applicable prospectus
supplement. Before you invest, you should carefully read this prospectus, any applicable prospectus supplement and
information described under the headings Where You Can Find More Information and Documents Incorporated by
Reference.

Our common shares are listed on the NASDAQ Global Select Market ( NASDAQ ) under the symbol MRVL. On June
11, 2018, the closing price of our common shares as reported on NASDAQ was $21.37 per share. Our principal

executive offices are located at Canon s Court, 22 Victoria Street, Hamilton HM 12, Bermuda, and our telephone

number is (441) 296-6395.

Investing in our securities involves certain risks. See the _Risk Factors section on page 5 of this prospectus and
the risk factors we incorporate by reference herein and, if any, in the relevant prospectus supplement.

None of the Securities and Exchange Commission, any state securities commission, the Registrar of Companies
in Bermuda, the Bermuda Monetary Authority or any other regulatory body has approved or disapproved of
these securities or determined if this prospectus is truthful or complete. Any representation to the contrary is a

criminal offense.

The date of this prospectus is June 13, 2018.
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ABOUT THIS PROSPECTUS

This prospectus is part of a registration statement that we filed with the Securities and Exchange Commission (the
SEC ) utilizing a shelf registration process. Under this shelf registration process, we may, from time to time, sell the
securities described in this prospectus in one or more offerings.

This prospectus provides you with a general description of the securities we may offer. Each time we sell securities,
we will provide a prospectus supplement or a free writing prospectus that will contain specific information about the
terms of that offering. The prospectus supplement or free writing prospectus may also add, update or change
information contained in this prospectus. You should read both this prospectus, any prospectus supplement and any
free writing prospectus together with the additional information described under the heading Where You Can Find
More Information.

We have not authorized anyone to provide any information other than that contained or incorporated by
reference in this prospectus or in any related prospectus supplement or free writing prospectus prepared by us
or on our behalf or to which we have referred you. We take no responsibility for, and can provide no assurance
as to the reliability of, any other information that others may give you. We are offering to sell securities only in
jurisdictions where offers and sales are permitted. The information contained in or incorporated by reference
in this prospectus or any prospectus supplement or in any such free writing prospectus is accurate only as of its
respective date, regardless of the time of delivery of this prospectus, any prospectus supplement or any such
free writing prospectus or any sale of securities. Qur business, financial condition, results of operations and
prospects may have changed since that date.

In this prospectus, unless otherwise stated, the terms we, us and our refer to Marvell Technology Group Ltd. and our
consolidated subsidiaries.

WHERE YOU CAN FIND MORE INFORMATION

We file annual, quarterly and current reports, proxy statements and other information and documents with the SEC.
You may read and copy any document we file with the SEC:

in the public reference room maintained by the SEC in Washington, D.C. (100 F Street, N.E., Room 1580,
Washington, D.C. 20549). Copies of such materials can be obtained from the SEC s public reference section

at prescribed rates. You may obtain information on the operation of the public reference room by calling the
SEC at (800) SEC-0330; or

on the SEC website located at www.sec.gov.
This prospectus is part of a registration statement filed on Form S-3 (the Registration Statement ) with the SEC under
the Securities Act. This prospectus does not contain all of the information set forth in the Registration Statement and
the exhibits and schedules to the Registration Statement. For further information concerning us and the securities, you
should read the entire Registration Statement and the additional information described under Documents Incorporated
by Reference below. The Registration Statement has been filed electronically and may be obtained in any manner
listed above. Any statements contained in this prospectus concerning the provisions of any document are not
necessarily complete, and, in each instance, reference is made to the copy of such document filed as an exhibit to the
Registration Statement or otherwise filed with the SEC. Each such statement is qualified in its entirety by such
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reference.
Information about us is also available on our website at www.marvell.com, under the Company Investor

Relations Financials SEC Filings caption. This URL and the SEC s URL above are intended to be inactive textual
references only. Information on our website or the website of the SEC is not a part of this prospectus.
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DOCUMENTS INCORPORATED BY REFERENCE

The SEC s rules allow us to incorporate by reference information into this prospectus. This means that we can disclose
important information to you by referring you to another document. Any information referred to in this way is
considered part of this prospectus from the date we file that document. Any reports filed by us with the SEC after the
date of this prospectus and before the date that the offering of the securities by means of this prospectus is terminated
will automatically update and, where applicable, supersede any information contained in this prospectus or
incorporated by reference in this prospectus.

We incorporate by reference into this prospectus the following documents or information filed with the SEC (other
than, in each case, information deemed to have been furnished or not filed in accordance with the SEC rules):

our Annual Report on Form 10-K for the fiscal year ended February 3, 2018 as filed with the SEC on
March 29, 2018;

our Quarterly Report on Form 10-Q for the fiscal quarter ended May 5, 2018 as filed with the SEC on
June 5, 2018;

our Current Reports on Form 8-K filed with the SEC on March 9, 2018, March 15, 2018, March 16, 2018,
May 8, 2018, May 24, 2018 and two on June 13, 2018;

the parts of our Definitive Proxy Statement on Schedule 14A incorporated by reference into our Annual
Report on Form 10-K filed with the SEC on May 17, 2018; and

the description of our common shares contained in our registration statement on Form 8-A filed under the

Exchange Act on June 22, 2000, including any amendment or report filed for the purpose of updating such

description.
Each document filed subsequent to the date of this Registration Statement pursuant to Sections 13(a), 13(c), 14 and
15(d) of the Securities Exchange Act of 1934, as amended (the Exchange Act ), prior to the filing of a post-effective
amendment which indicates that all securities offered have been sold or which deregisters all securities then remaining
unsold, shall be deemed to be incorporated by reference in this Registration Statement and to be a part hereof from the
date of the filing of such documents. Any statement contained in a document filed prior to the date of this Registration
Statement and incorporated or deemed to be incorporated herein by reference shall be deemed to be modified or
superseded for purposes of this Registration Statement to the extent that a statement contained herein (or in any other
subsequently filed document which also is or is deemed to be incorporated by reference herein) modifies or
supersedes such statement. Any such statement so modified or superseded shall not be deemed, except as so modified
or superseded, to constitute part of this Registration Statement.

You may electronically access these documents through our website, www.marvell.com, under the Company Investor

Relations Financials SEC Filings caption. We are not incorporating the contents of the website into this prospectus.
You may also request a copy of these filings, at no cost, by writing to or telephoning us at the following address:
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Investor Relations

Marvell Technology Group Ltd.
c/o 5488 Marvell Lane

Santa Clara, California 95054
(408) 222-0777

ir@marvell.com
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DISCLOSURE REGARDING FORWARD-LOOKING STATEMENTS

This prospectus and the documents incorporated by reference into this prospectus contain certain forward-looking
statements within the meaning of the safe harbor provisions of the Private Securities Litigation Reform Act of 1995,
as amended. Forward-looking statements provide current expectations of future events based on certain assumptions
and include any statement that does not directly relate to any historical or current fact. Words such as anticipates,

expects, intends, plans, predicts, believes, seeks, estimates, targets, goals, could, would,

potential, should, and the negative of these terms or other comparable terminology often identify forward-looking
statements. Forward-looking statements are not guarantees of future performance and our actual results may differ
significantly from the results discussed in the forward-looking statements. Factors that might cause such differences
include, but are not limited to, those discussed in Part I, Item 1A of our most recent Annual Report on Form 10-K and
Part II, Item 1A of our most recent Quarterly Report on Form 10-Q under the heading Risk Factors, which are
incorporated herein by reference. We assume no obligation to revise or update any forward-looking statements for any
reason, except as required by law.

Table of Contents 11
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OUR COMPANY

We are a fabless semiconductor provider of application-specific semiconductor products. As a fabless semiconductor
company, we focus on the design, development and marketing of semiconductor products and form relationships with
foundries, assembly and test facilities for the manufacture of these products. Our semiconductors perform analog,
mixed-signal and digital signal processing, and we design both stand-alone and embedded semiconductors. Our core
strength lies in the development of complex integrated circuits that incorporate all components of an electronic system
in one chip so-called SoC devices. Whereas electronic systems previously required multiple chips or systems to
function, these electronic systems are increasingly performed by all-in-one devices. Our all-in-one devices, including
its SoCs, microcontrollers, and embedded processors, are more efficient and cost-effective than multi-chip or
multi-system products. Across our storage, networking and connectivity product groups, product life cycles are long,
typically ranging from three to five years, but could be as short as one year and as long as eight years.

Our broad product portfolio includes devices for storage, networking and connectivity, as further described below, and
our market segments include the enterprise, cloud, automotive, industrial and consumer markets.

Storage: We develop data storage products, with applications spanning consumer, client, cloud data center
and enterprise markets. Products include controllers for hard disk drives (HDDs) and solid-state drives
(SSDs) that store and retrieve data at reduced energy consumption and with greater speed and reliability.
These products are incorporated into HDDs and SSDs for many different applications, including cloud and
enterprise servers, all flash arrays (AFAs), enterprise storage arrays, desktop and laptop personal computers,
surveillance systems, game consoles, automotive and similar devices.

Networking: We develop networking products that serve end-users in cloud, enterprise, small and medium
business, and service provider networks. Products include (i) physical layer transceivers that are used in a
wide range of products, including switch systems, printers, game consoles, automobiles and other systems
that require Ethernet connectivity; (ii) Ethernet switch integrated circuits to provide switching and packet
processing; and (iii) embedded ARM-based processors.

Connectivity: We develop wireless connectivity products that serve enterprise, service provider, automotive

and high performance consumer markets. Products include client and access point chips that enable wireless

communication using WiFi and Bluetooth standards.
We were incorporated in Bermuda in January 1995. Our registered and mailing address is Canon s Court, 22 Victoria
Street, Hamilton HM 12, Bermuda, and our telephone number there is (441) 296-6395. The address of our U.S.
operating subsidiary is Marvell Semiconductor, Inc., 5488 Marvell Lane, Santa Clara, California 95054, and our
telephone number there is (408) 222-2500. We also have subsidiaries and operations in many countries, including
China, India, Israel, Japan, Singapore, South Korea, Taiwan and Vietnam. Our fiscal year is the 52- or 53-week period
ending on the Saturday closest to January 31. Accordingly, every fifth or sixth fiscal year will have a 53-week period.
The additional week in a 53-week year is added to the fourth quarter, making such quarter consist of 14 weeks. Fiscal
2017 had a 52-week year. Fiscal 2018 is a 53-week year.

As of February 3, 2018, the end of our fiscal year 2018, we had a total of approximately 3,749 employees. As of May
5, 2018, we held approximately 9,300 U.S. and foreign patents issued and approximately 1,650 U.S. and foreign

patent applications pending on various aspects of our technology. We maintain a website at www.marvell.com where
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general information about us is available. We are not incorporating the contents of the website into this prospectus.
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RISK FACTORS

Investing in our securities involves risks. Before making a decision to invest in our securities, in addition to the other
information contained in this prospectus and any prospectus supplement, you should carefully consider the risks
described under Risk Factors in Part I, Item 1A of our most recent Annual Report on Form 10-K and Part II, Item 1A
of our Quarterly Report on Form 10-Q for the fiscal quarter ended May 5, 2018 and in other documents that we

include or incorporate by reference in this prospectus. See  Where You Can Find More Information.
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USE OF PROCEEDS

Except as otherwise set forth in the applicable prospectus supplement, we intend to use the net proceeds from the sales
of the securities covered by this prospectus for general corporate purposes, which may include, but are not limited to,
funding for working capital, payment of dividends, capital expenditures, repurchases of our common shares,
repayment of debt, and acquisitions. We may temporarily invest funds that are not immediately needed for these
purposes in short-term investments, including, but not limited to, marketable securities.

RATIO OF EARNINGS TO FIXED CHARGES

The following table sets forth our consolidated ratio of earnings to fixed charges for the periods shown:

Three Months Fiscal Year Ended
Ended May 5, 2018 2/3/18 1/28/17 1/30/16 1/31/15 2/1/14
77.56 72.80 18.83 * 52.90 39.10

* Earnings for the fiscal year ended January 30, 2016 were inadequate to cover fixed charges by $727,725.

The ratios of earnings to fixed charges were computed by dividing our earnings by fixed charges. For this purpose,
earnings consist of income (loss) from continuing operations before provision for income taxes plus fixed charges.
Fixed charges consist of interest expense, amortization of debt discount and issuance costs on all indebtedness, and the
estimated portion of rental expense deemed by us to be representative of the interest factor of rental payments under
operating leases.
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DESCRIPTION OF SECURITIES WE MAY OFFER

This prospectus contains summary descriptions of the debt securities, common shares, warrants and units that we may
sell from time to time. These summary descriptions are not meant to be complete descriptions of each security.
However, this prospectus and the applicable prospectus supplement together contain the material terms of the
securities being offered.

DESCRIPTION OF DEBT SECURITIES

We have summarized below general terms and conditions of the debt securities that we will offer and sell pursuant to
this prospectus. When we offer to sell a particular series of debt securities, we will describe the specific terms and
conditions of the series in a prospectus supplement to this prospectus. We will also indicate in the applicable
prospectus supplement whether the general terms and conditions described in this prospectus apply to the series of
debt securities. The terms and conditions of the debt securities of a series may be different in one or more respects
from the terms and conditions described below. If so, those differences will be described in the applicable prospectus
supplement.

We will issue the debt securities in one or more series under an indenture between us and U.S. Bank National
Association, as trustee. The following summary of provisions of the indenture does not purport to be complete and is
subject to, and qualified in its entirety by reference to, all of the provisions of the indenture, including, but not limited
to, definitions therein of certain terms. This summary may not contain all of the information that you may find useful.
The terms and conditions of the debt securities of each series will be set forth in those debt securities and in the
indenture and in the applicable prospectus supplement. For a comprehensive description of any series of debt
securities being offered to you pursuant to this prospectus, you should read both this prospectus and the applicable
prospectus supplement.

The form of indenture has been filed as an exhibit to the registration statement of which this prospectus forms a part.
A form of each debt security, reflecting the specific terms and provisions of that series of debt securities, will be filed
with the SEC in connection with each offering and will be incorporated by reference in the registration statement of
which this prospectus forms a part.

Capitalized terms used and not defined in this summary have the meanings specified in the indenture. For purposes of

this section of this prospectus, references to we, us and our areto Marvell Technology Group Ltd. and not to any of it:
subsidiaries. References to the applicable prospectus supplement are to the prospectus supplement to this prospectus

that describes the specific terms and conditions of a series of debt securities.

General

We may offer the debt securities from time to time in as many distinct series as we may determine. The indenture does
not limit the amount of debt securities that we may issue under that indenture. We may, without the consent of the
holders of the debt securities of any series, issue additional debt securities ranking equally with, and otherwise similar
in all respects to, the debt securities of the series (except for the public offering price and the issue date) so that those
additional debt securities will be consolidated and form a single series with the debt securities of the series previously
offered and sold.

The debt securities of each series will be issued in fully registered form without interest coupons. We currently
anticipate that the debt securities of each series offered and sold pursuant to this prospectus will be issued as global

debt securities as described under ~ Book-Entry; Delivery and Form; Global Securities and will trade in book-entry
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Debt securities denominated in U.S. dollars will be issued in minimum denominations of $2,000 and any integral
multiple of $1,000 in excess thereof, unless otherwise specified in the applicable prospectus supplement. If the debt
securities of a series are denominated in a foreign or composite currency, the applicable prospectus supplement will
specify the denomination or denominations in which those debt securities will be issued. Unless otherwise specified in
the applicable prospectus supplement, we will repay the debt securities of each series at 100% of their principal
amount, together with any premium and accrued and unpaid interest thereon at maturity, except if those debt securities
have been previously redeemed or purchased and cancelled.

Unless otherwise specified in the applicable prospectus supplement, the debt securities of each series will not be listed
on any securities exchange.

Provisions of Indenture

The indenture provides that debt securities may be issued under it from time to time in one or more series. For each
series of debt securities, this prospectus and the applicable prospectus supplement will describe the following terms
and conditions of that series of debt securities:

the title of the series;

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

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

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

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

the rate or rates at which any debt securities of the series will bear interest, if any, or the method by which
such rate or rates shall be determined, the date or dates from which any such interest will accrue, or the
method by which such date or dates shall be determined, the interest payment dates on which any such
interest will be payable and the regular record date, if any, for any such interest payable on any interest
payment date, or the method by which such date or dates shall be determined, and the basis upon which
interest shall be calculated if other than that of a 360-day year of twelve 30-day months, the right, if any, to
extend or defer interest payments and the duration of such extension or deferral;
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the place or places where the principal of and any premium and interest on any debt securities of the series
will be payable, the place or places where the debt securities of such series may be presented for registration
of transfer or exchange, the place or places where notices and demands to or upon us in respect of the debt
securities of such series may be made and the manner in which any payment may be made;

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

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

if other than minimum denominations of $2,000 and any integral multiple of $1,000 in excess thereof, the
denominations in which any debt securities of the series will be issuable;
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if other than the trustee, the identity of each security registrar and/or paying agent;

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

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

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

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

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

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

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

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

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

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

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

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

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

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

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

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

General. In the applicable prospectus supplement, we will designate the debt securities of a series as being either debt
securities bearing interest at a fixed rate of interest or debt securities bearing interest at a floating rate of interest. Each
debt security will begin to accrue interest from the date on which it is originally issued. Interest on each such debt
security will be payable in arrears on the interest payment dates set forth in the applicable prospectus supplement and
as otherwise described below and at maturity or, if earlier, the redemption date described below. Interest will be
payable to the holder of record of the debt securities at the close of business on the record date for each interest
payment date, which record dates will be specified in such prospectus supplement.

As used in the indenture, the term business day means, with respect to debt securities of a series, unless otherwise
specified in the applicable prospectus supplement, any day, other than a Saturday or Sunday, that is not a day on
which the banking institutions are authorized or required by law or executive order to close or on which commercial
banks in New York, New York are authorized or required by law to close.

If any interest payment date, redemption date, repayment date or stated maturity of a debt security, or any date on
which a holder has the right to convert such debt security, falls on a date that is not a business day, then payment of
principal and premium, if any, or interest, or the redemption price or conversion of such debt security, will be made on
the next succeeding business day at such place of payment with the same force and effect as if made on the interest
payment date, redemption date or repayment date, or at the stated maturity, or on such conversion date. In the case,
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however, of debt securities bearing interest at a floating rate based on the London Interbank Offered Rate (LIBOR) or
a successor or substitute rate therefor, if the interest payment date (other than the redemption date, repayment date or
stated maturity) falls on a date that is not a business day and the following business day falls in the next succeeding
calendar month, then the interest payment date for such debt securities shall be the business day immediately
preceding the scheduled interest payment date. No interest shall accrue for the period from and after any such interest
payment date, redemption date, repayment date, stated maturity or conversion date, as the case may be, to the date of
such payment.

Optional Redemption

Redemption at Our Option. If specified in the applicable prospectus supplement, we may elect to redeem all or part of
the outstanding debt securities of a series from time to time before the maturity date of the debt securities
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of that series. Upon such election, we will notify the trustee of the redemption date and the principal amount of debt
securities of the series to be redeemed. If less than all the debt securities of the series are to be redeemed, the particular
debt securities of that series to be redeemed will be selected by the trustee in accordance with the depositary s
procedures, in the case of notes represented by a global note, or pro rata, by lot or such other method as the trustee
shall determine to be fair or appropriate, in the case of notes that are not represented by a global note. If we shall so
direct, debt securities registered in our name or the name of any of our affiliates or subsidiaries shall not be included
in the debt securities for redemption. The applicable prospectus supplement will specify the redemption price for the
debt securities to be redeemed (or the method of calculating such price), in each case in accordance with the terms and
conditions of those debt securities.

Notice of redemption will be given to each holder of the debt securities to be redeemed not less than 15 nor more than
60 days prior to the date set for such redemption (or within such period as otherwise specified as contemplated by the
indenture for debt securities of a series). This notice will identify the debt securities to be redeemed and will include
the following information: the redemption date; the redemption price (or the method of calculating such price); if less
than all of the outstanding debt securities of such series are to be redeemed, the identification (and, in the case of
partial redemption, the respective principal amounts) of the particular debt securities to be redeemed; that on the
redemption date the redemption price will become due and payable and, if applicable, the interest thereon will cease to
accrue; the place or places where such debt securities are to be surrendered for payment of the redemption price; for
any debt securities that by their terms may be converted, the terms of conversion, the date on which the right to
convert the debt securities will terminate and the place or places where such debt securities may be surrendered for
conversion; that the redemption is for a sinking fund, if that is the case; and, if applicable, the CUSIP number of the
debt securities to be redeemed.

By no later than 11:00 a.m. (New York City time) on the redemption date, we will deposit or cause to be deposited
with the trustee or with a paying agent (or, if we are acting as our own paying agent with respect to the debt securities
being redeemed, we will segregate and hold in trust as provided in the indenture) an amount of money sufficient to
pay the aggregate redemption price of, and (except if the redemption date shall be an interest payment date or the debt
securities of such series provide otherwise) accrued interest on, all of the debt securities or the part thereof to be
redeemed on that date. On the redemption date, the redemption price will become due and payable upon all of the debt
securities to be redeemed, and interest, if any, on the debt securities to be redeemed will cease to accrue from and after
that date. Upon surrender of any such debt securities for redemption, we will pay those debt securities surrendered at
the redemption price together, if applicable, with accrued interest to the redemption date. If the redemption date is
after a regular record date and on or prior to the applicable interest payment date, the accrued and unpaid interest shall
be payable to the holder of the redeemed securities registered on the relevant regular record date.

Any debt securities to be redeemed only in part must be surrendered at the office or agency established by us for such
purpose, and we will execute, and the trustee will authenticate and deliver to a holder without service charge, new debt
securities of the same series and of like tenor, of any authorized denominations as requested by that holder, in a
principal amount equal to and in exchange for the unredeemed portion of the debt securities that holder surrenders.

Repayment at Holder s Option. 1f specified in the applicable prospectus supplement, the holders of the debt securities
of a series will have the option to elect repayment of those debt securities by us prior to the stated maturity of the debt
securities of that series at a time or times and subject to the conditions specified in the applicable prospectus
supplement. If the holders of those debt securities have that option, the applicable prospectus supplement will specify
the optional repayment date or dates on which the debt security may be repaid and the optional repayment price, or the
method by which such price will be determined. The optional repayment price is the price at which, together with
accrued interest to the optional repayment date, the debt security may be repaid at the holder s option on each such
optional repayment date.
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Except as otherwise may be provided by the terms of the debt securities, any tender of a debt security by the holder for
repayment will be irrevocable unless waived by us. Any repayment option of a holder may be
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exercised by the holder of debt securities for less than the entire principal amount of the debt security; provided that
the principal amount of the debt security remaining outstanding after repayment will be an authorized denomination.
Upon such partial repayment, the debt securities will be cancelled and new debt securities for the remaining principal
amount will be issued in the name of the holder of the repaid debt securities.

If debt securities are represented by a global security as described under ~ Book-Entry; Delivery and Form; Global
Securities, the securities depository for the global security or its nominee will be the holder of the debt security and,
therefore, will be the only person that can exercise a right to repayment. In order to ensure that the depository or its
nominee will timely exercise a right to repayment relating to a particular debt security, the beneficial owner of the
debt security must instruct the broker or other direct or indirect participant in the depository through which it holds an
interest in the debt security to notify the depository of its desire to exercise a right to repayment by the appropriate
cut-off time for notifying the participant. Different firms have different cut-off times for accepting instructions from
their customers. Accordingly, you should consult the broker or other direct or indirect participant through which you
hold an interest in a debt security in order to ascertain the cut-off time by which such an instruction must be given for
timely notice to be delivered to the appropriate depository.

Payment and Transfer or Exchange

Principal of and premium, if any, and interest on the debt securities of each series will be payable, and the debt
securities may be exchanged or transferred, at the office or agency maintained by us for such purpose (which initially
will be the office of the trustee, U.S. Bank National Association, located at One California Street, Suite 1000, San
Francisco, CA 94111, Attention: Marvell Technology Administrator, or as otherwise set forth in the applicable
prospectus supplement). Payment of principal of and premium, if any, and interest on a global security registered in
the name of or held by The Depository Trust Company, or DTC, or its nominee will be made in immediately available
funds to DTC or its nominee, as the case may be, as the registered holder of such global security. If any of the debt
securities is no longer represented by a global security, payment of interest on certificated debt securities in definitive
form may, at our option, be made by check mailed directly to holders at their registered addresses. See ~ Book-Entry;
Delivery and Form; Global Securities.

A holder may transfer or exchange any certificated debt securities in definitive form at the same location given in the
preceding paragraph. No service charge will be made for any registration of transfer or exchange of debt securities,
but we may require payment of a sum sufficient to cover any transfer tax or other similar governmental charge
payable in connection therewith.

We are not required to transfer or exchange any debt security selected for redemption for a period of 15 days before
mailing of a notice of redemption of the debt security to be redeemed.

The registered holder of a debt security will be treated as the owner of it for all purposes.

All amounts of principal of and premium, if any, or interest on the debt securities paid by us that remain unclaimed
two years after such payment was due and payable will be repaid to us, and the holders of such debt securities will
thereafter look solely to us for payment.

Covenants

The indenture sets forth limited covenants that will apply to each series of debt securities issued under the indenture,
unless otherwise specified in the applicable prospectus supplement. However, these covenants do not, among other

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

contain any covenant or other provision that is specifically intended to afford any holder of debt securities
any protection in the event of a highly leveraged transaction or similar transaction involving us or our
subsidiaries; or
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restrict us from paying dividends or making distributions on our capital stock or purchasing or redeeming
our capital stock.
Consolidation, Merger and Sale of Assets. The indenture provides that we may consolidate with or merge with or
into any other person, and may sell, transfer, or lease or convey all or substantially all of our properties and assets to
another person; provided that the following conditions are satisfied:

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

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

(3) the trustee receives from us an officer s certificate and an opinion of counsel that the transaction and such
supplemental indenture, as the case may be, complies with the applicable provisions of the indenture.
Notwithstanding the above, (A) this covenant shall not apply to the conveyance, transfer or lease of properties or
assets between or among us and our subsidiaries and (B) clauses (2) and (3) above shall not apply to (i) us
consolidating with or merging into one of our subsidiaries for any purpose or (ii) any of our subsidiaries consolidating
with or merging into us for any purpose. As a result, this covenant will not prohibit us from merging into a subsidiary
even if following the consummation of such merger an event of default has occurred and is continuing.

If we consolidate or merge with or into any other person or sell, transfer, lease or convey all or substantially all of our
properties and assets in accordance with the indenture, the Successor will be substituted for us in the indenture, with
the same effect as if it had been an original party to the indenture. As a result, the Successor may exercise our rights
and powers under the indenture, and we will be released from all our liabilities and obligations under the indenture
and under the debt securities.

Any substitution of the Successor for us might be deemed for federal income tax purposes to be an exchange of the
debt securities for new debt securities, resulting in recognition of gain or loss for such purposes and possibly certain
other adverse tax consequences to beneficial owners of the debt securities. Holders should consult their own tax
advisors regarding the tax consequences of any such substitution.

For purposes of this covenant, person means any individual, corporation, partnership, limited liability company, joint
venture, association, joint-stock company, trust, unincorporated organization or government or any agency or political
subdivision thereof or any other entity.

Corporate Existence. We covenant and agree, for the benefit of the holders of debt securities, that, subject to

Consolidation, Merger and Sale of Assets above, we will do or cause to be done all things necessary to preserve and
keep in full force and effect our existence as a corporation or other legal entity.
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Payments of Additional Amounts. We will make all payments of principal of and premium, if any, interest and any
other amounts on, or in respect of, debt securities without withholding or deduction at source for, or on account of,

any present or future taxes, fees, duties, levies, imposts, assessments or governmental charges (including penalties,
interest, additions and any other liability with respect thereto) of whatever nature ( Taxes ) imposed or levied by or on
behalf of Bermuda or any other jurisdiction in which we are otherwise considered to
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be a resident for Tax purposes or any political subdivision or taxing authority thereof or therein or any jurisdiction
from or through which payment on the debt securities is made (a taxing jurisdiction ), unless such Taxes are required
to be withheld or deducted by (x) the laws (or any regulations or rulings promulgated thereunder) of a taxing
jurisdiction or any political subdivision or taxing authority thereof or therein or (y) an official position regarding the
application, administration, interpretation or enforcement of any such laws, regulations or rulings (including, without
limitation, a holding by a court of competent jurisdiction or by a taxing authority in a taxing jurisdiction or any
political subdivision thereof). If we are so required to withhold or deduct any amount for or on account of Taxes, we
will, subject to certain limitations and exceptions described below, pay to the holder of any debt security such
additional amounts as may be necessary so that every net payment of principal, premium, if any, interest or any other
amount made to such holder, after the withholding or deduction (including any such withholding or deduction from
such additional amounts), will not be less than the amount provided for in such debt security or in the indenture to be
then due and payable.

We will not be required to pay any additional amounts for or on account of:

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

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

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

(4) any withholding or deduction imposed on or in respect of any debt securities pursuant to Sections 1471
through 1474 of the U.S. Internal Revenue Code of 1986, as amended (the Code ), any current or future
regulations or official interpretations thereof or intergovernmental agreements in connection therewith, and
any agreements entered into pursuant to Section 1471(b)(1) of the Code;
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(5) any Taxes that are payable otherwise than by withholding or deducting from payment of principal or
premium, if any, or interest on such debt securities; or

(6) any combination of items (1), (2), (3), (4) and (5).
In addition, we will not pay additional amounts with respect to any payment of principal of, or premium, if any,
interest or any other amounts on, any such debt security to any holder who is a fiduciary or partnership or other than
the sole beneficial owner of such debt security if such payment would be required by the laws of the relevant taxing
jurisdiction (or any political subdivision or relevant taxing authority thereof or therein) to be included in the income
for Tax purposes of a beneficiary or partner or settlor with respect to such fiduciary or a member of such partnership
or a beneficial owner to the extent such beneficiary, partner or settlor would not have been entitled to such additional
amounts had it been the holder of the debt securities.
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Wherever in the indenture or the debt securities there are mentioned, in any context: (1) the payment of principal,

(2) purchase prices in connection with a purchase of a debt security, (3) interest or (4) any other amount payable on or
with respect to the debt securities, such reference shall be deemed to include payment of any additional amounts as
described under this section to the extent that, in such context, such additional amounts are, were or would be payable
in respect thereof.

We will pay any present or future stamp, court or documentary Taxes or other similar Taxes, charges or levies that
arise in any taxing jurisdiction (as defined above) from the execution, delivery, enforcement or registration of the debt
securities, the indenture, or any other document or instrument required in relation thereof, and we will agree to
indemnify the holders for any such Taxes paid by such holders. The obligations described under this heading will
survive any termination, defeasance or discharge of the indenture and will apply mutatis mutandis to any jurisdiction
in which any successor person to us is organized or any political subdivision or taxing authority or agency thereof or
therein.

Redemption for Tax Purposes. We may redeem the debt securities at our option, in whole but not in part, at a
redemption price equal to 100% of the principal amount, together with accrued and unpaid interest and additional
amounts (as described in ~ Payments of Additional Amounts ), if any, to the date fixed for redemption, at any time we
receive an opinion of counsel that as a result of (1) any change in or amendment to the laws or treaties (or any
regulations or rulings promulgated under these laws or treaties) of Bermuda or any other taxing jurisdiction (including
any political subdivision thereof or taxation authority therein affecting taxation) or (2) any change in the application or
official interpretation of such laws, regulations or rulings (including, for the avoidance of doubt, any action taken by
any taxing jurisdiction, which action is applied generally or is taken with respect to us, or a decision rendered by a
court of competent jurisdiction in a taxing jurisdiction whether or not such decision was rendered with respect to us),
we will be required as of the next interest payment date to pay additional amounts with respect to the debt securities as
provided in  Pay
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