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SEAGATE TECHNOLOGY HOLDINGS PLC
CONDENSED CONSOLIDATED BALANCE SHEETS

(In millions)

December 27, 2024 June 28, 2024
(unaudited)

ASSETS
Current assets:    

Cash and cash equivalents $ 1,238  $ 1,358 
Accounts receivable, net 587  429 
Inventories, net 1,473  1,239 
Other current assets 364  306 

Total current assets 3,662  3,332 
Property, equipment and leasehold improvements, net 1,595  1,614 
Goodwill 1,219  1,219 
Deferred income taxes 1,032  1,037 
Other assets, net 451  537 

Total Assets $ 7,959  $ 7,739 
LIABILITIES AND SHAREHOLDERS’ DEFICIT

Current liabilities:    
Accounts payable $ 1,567  $ 1,786 
Accrued employee compensation 204  106 
Accrued warranty 63  74 
Current portion of long-term debt 479  479 
Accrued expenses 656  654 

Total current liabilities 2,969  3,099 
Long-term accrued warranty 73  75 
Other non-current liabilities 796  861 
Long-term debt, less current portion 5,200  5,195 

Total Liabilities 9,038  9,230 
Commitments and contingencies (See Notes 9, 11 and 12)
Shareholders’ Deficit:    

Ordinary shares and additional paid-in capital 7,577  7,471 
Accumulated other comprehensive loss (2) (2)
Accumulated deficit (8,654) (8,960)

Total Shareholders’ Deficit (1,079) (1,491)
Total Liabilities and Shareholders’ Deficit $ 7,959  $ 7,739 

See Notes to Condensed Consolidated Financial Statements.
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SEAGATE TECHNOLOGY HOLDINGS PLC
CONDENSED CONSOLIDATED STATEMENTS OF OPERATIONS

(In millions, except per share data)
(Unaudited)

  For the Three Months Ended For the Six Months Ended
  December 27, 2024 December 29, 2023 December 27, 2024 December 29, 2023

Revenue $ 2,325  $ 1,555  $ 4,493  $ 3,009 

Cost of revenue 1,513  1,193  2,967  2,498 
Product development 184  161  365  332 
Marketing and administrative 139  108  268  213 
Restructuring and other, net 1  (31) 2  (29)

Total operating expenses 1,837  1,431  3,602  3,014 

Income (loss) from operations 488  124  891  (5)

Interest income 8  3  15  5 
Interest expense (84) (84) (169) (168)
Net gain from termination of interest rate swap —  —  —  104 
Net loss from early redemption of debt —  —  —  (29)
Other, net (62) (47) (71) (58)

Other expense, net (138) (128) (225) (146)

Income (loss) before income taxes 350  (4) 666  (151)
Provision for income taxes 14  15  25  52 

Net income (loss) $ 336  $ (19) $ 641  $ (203)

Net income (loss) per share:    
Basic $ 1.58  $ (0.09) $ 3.04  $ (0.97)
Diluted $ 1.55  $ (0.09) $ 2.95  $ (0.97)

Number of shares used in per share calculations:    
Basic 212  209  211  209 
Diluted 217  209  217  209 

See Notes to Condensed Consolidated Financial Statements.
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SEAGATE TECHNOLOGY HOLDINGS PLC
CONDENSED CONSOLIDATED STATEMENTS OF COMPREHENSIVE INCOME (LOSS)

(In millions)
(Unaudited)

 

For the Three Months Ended For the Six Months Ended

 

December 27, 2024 December 29, 2023 December 27, 2024 December 29, 2023

Net income (loss) $ 336  $ (19) $ 641  $ (203)
Other comprehensive income (loss), net of tax:

Change in net unrealized gains (losses) on cash flow hedges:
Net unrealized gains (losses) arising during the period —  13  —  (9)
 Losses (gains) reclassified into earnings —  5  —  (87)
Net change —  18  —  (96)

Foreign currency translation adjustments —  —  —  1 
Total other comprehensive income (loss), net of tax —  18  —  (95)
Comprehensive income (loss) $ 336  $ (1) $ 641  $ (298)

See Notes to Condensed Consolidated Financial Statements.
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SEAGATE TECHNOLOGY HOLDINGS PLC
CONDENSED CONSOLIDATED STATEMENTS OF CASH FLOWS

(In millions)
(Unaudited)

  For the Six Months Ended
  December 27, 2024 December 29, 2023

OPERATING ACTIVITIES    
Net income (loss) $ 641  $ (203)
Adjustments to reconcile net income (loss) to net cash provided by operating activities:    

Depreciation and amortization 127  138 
Share-based compensation 87  55 
Net loss from redemption and repurchase of debt —  7 
Deferred income taxes 5  41 
Other non-cash operating activities, net 96  (12)
Changes in operating assets and liabilities:    

Accounts receivable, net (158) 150 
Inventories, net (234) 87 
Accounts payable (190) 54 
Accrued employee compensation 85  (14)
BIS settlement penalty (30) (15)
Accrued expenses, income taxes and warranty (42) (13)
Other assets and liabilities (71) 21 

Net cash provided by operating activities 316  296 
INVESTING ACTIVITIES    
Acquisition of property, equipment and leasehold improvements (139) (140)
Proceeds from the sale of assets 1  35 

Net cash used in investing activities (138) (105)
FINANCING ACTIVITIES    
Redemption and repurchase of debt —  (1,288)
Proceeds from issuance of long-term debt —  1,500 
Dividends to shareholders (295) (291)
Taxes paid related to net share settlement of equity awards (35) (28)
Proceeds from issuance of ordinary shares under employee stock plans 32  44 
Other financing activities, net —  (128)

Net cash used in financing activities (298) (191)
Effect of foreign currency exchange rate changes on cash, cash equivalents and restricted
cash —  1 

(Decrease) increase in cash, cash equivalents and restricted cash (120) 1 
Cash, cash equivalents and restricted cash at the beginning of the period 1,360  788 
Cash, cash equivalents and restricted cash at the end of the period $ 1,240  $ 789 

See Notes to Condensed Consolidated Financial Statements.
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SEAGATE TECHNOLOGY HOLDINGS PLC
CONDENSED CONSOLIDATED STATEMENTS OF SHAREHOLDERS’ DEFICIT

For the Three Months Ended December 27, 2024 and December 29, 2023
(In millions)
(Unaudited)

Number of
Ordinary

Shares
Par Value
of Shares

Additional
Paid-in
Capital

Accumulated Other
Comprehensive Loss

Accumulated
Deficit Total

Balance at September 27, 2024 211  $ —  $ 7,533  $ (2) $ (8,831) $ (1,300)
Net income —  —  —  —  336  336 
Issuance of ordinary shares under employee share
plans 1  —  3  —  —  3 
Tax withholding related to vesting of restricted share
units —  —  —  —  (7) (7)
Dividends to shareholders ($0.72 per ordinary share) —  —  —  —  (152) (152)
Share-based compensation —  —  41  —  —  41 
Balance at December 27, 2024 212  $ —  $ 7,577  $ (2) $ (8,654) $ (1,079)

 

Number of
Ordinary

Shares
Par Value
of Shares

Additional
Paid-in
Capital

Accumulated Other
Comprehensive
(Loss) Income

Accumulated
Deficit Total

Balance at September 29, 2023 209  $ —  $ 7,338  $ (15) $ (9,025) $ (1,702)
Net loss —  —  —  —  (19) (19)
Other comprehensive income —  —  —  18  —  18 
Issuance of ordinary shares under employee share
plans 1  —  9  —  —  9 
Tax withholding related to vesting of restricted share
units —  —  —  —  (3) (3)
Dividends to shareholders ($0.70 per ordinary share) —  —  —  —  (147) (147)
Share-based compensation —  —  30  —  —  30 
Balance at December 29, 2023 210  $ —  $ 7,377  $ 3  $ (9,194) $ (1,814)

See Notes to Condensed Consolidated Financial Statements.

8



    

SEAGATE TECHNOLOGY HOLDINGS PLC
CONDENSED CONSOLIDATED STATEMENTS OF SHAREHOLDERS’ DEFICIT

For the Six Months Ended December 27, 2024 and December 29, 2023
(In millions)
(Unaudited)

Number of
Ordinary

Shares
Par Value
of Shares

Additional
Paid-in
Capital

Accumulated Other
Comprehensive Loss

Accumulated
Deficit Total

Balance at June 28, 2024 210  —  $ 7,471  $ (2) $ (8,960) $ (1,491)
Net income —  —  —  —  641  641 
Issuance of ordinary shares under employee share
plans 2  —  32  —  —  32 
Tax withholding related to vesting of restricted share
units —  —  —  —  (35) (35)
Dividends to shareholders ($1.42 per ordinary share) —  —  —  —  (300) (300)
Share-based compensation —  —  74  —  —  74 
Balance at December 27, 2024 212  $ —  $ 7,577  $ (2) $ (8,654) $ (1,079)

 

Number of
Ordinary

Shares
Par Value
of Shares

Additional
Paid-in
Capital

Accumulated Other
Comprehensive
(Loss) Income

Accumulated
Deficit Total

Balance at June 30, 2023 207  $ —  $ 7,373  $ 98  $ (8,670) $ (1,199)
Net loss —  —  —  —  (203) (203)
Other comprehensive loss —  —  —  (95) —  (95)
Issuance of ordinary shares under employee share
plans 3  —  44  —  —  44 
Capped calls related to the issuance of convertible
notes —  —  (95) —  —  (95)
Tax withholding related to vesting of restricted share
units —  —  —  —  (28) (28)
Dividends to shareholders ($1.40 per ordinary share) —  —  —  —  (293) (293)
Share-based compensation —  —  55  —  —  55 
Balance at December 29, 2023 210  $ —  $ 7,377  $ 3  $ (9,194) $ (1,814)

See Notes to Condensed Consolidated Financial Statements.
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SEAGATE TECHNOLOGY HOLDINGS PLC
NOTES TO CONDENSED CONSOLIDATED FINANCIAL STATEMENTS

(Unaudited)

1. Basis of Presentation and Summary of Significant Accounting Policies

Organization

Seagate Technology Holdings plc (“STX”) and its subsidiaries (collectively, unless the context otherwise indicates, the “Company”) is a leading provider
of data storage technology and infrastructure solutions. Its principal products are hard disk drives, commonly referred to as disk drives, hard drives or HDDs. In
addition to HDDs, the Company produces a broad range of data storage products including solid state drives (“SSDs”) and storage subsystems and offers
storage solutions such as a scalable edge-to-cloud mass data platform that includes data transfer shuttles and a storage-as-a-service cloud.

HDDs are devices that store digitally encoded data on rapidly rotating disks with magnetic surfaces. HDDs continue to be the primary medium of mass
data storage due to their performance attributes, reliability, high capacities, superior quality and cost effectiveness. Complementing HDD storage architectures,
SSDs use NAND flash memory integrated circuit assemblies to store data.

The Company’s HDD products are designed for mass capacity storage and legacy markets. Mass capacity storage involves well-established use cases, such
as hyperscale data centers and public clouds as well as emerging use cases. Legacy markets are those that the Company continues to sell to but does not plan to
invest in significantly. The Company’s HDD and SSD product portfolio includes Serial Advanced Technology Attachment (“SATA”), Serial Attached SCSI
(“SAS”) and Non-Volatile Memory Express (“NVMe”) based designs to support a wide variety of mass capacity and legacy applications.

The Company’s systems portfolio includes storage subsystems for enterprises, cloud service providers (“CSPs”), scale-out storage servers and original
equipment manufacturers (“OEMs”). Engineered for modularity, mobility, capacity and performance, these solutions include the Company’s enterprise HDDs
and SSDs, enabling customers to integrate powerful, scalable storage within existing environments or create new ecosystems from the ground up in a secure,
cost-effective manner.

The Company’s Lyve portfolio provides a simple, cost-efficient and secure way to manage massive volumes of data across the distributed enterprise. The
Lyve platform includes a shuttle solution that enables enterprises to transfer massive amounts of data from endpoints to the core cloud and a storage-as-a-
service cloud offering that provides frictionless mass capacity storage at the metro edge.

Basis of Presentation and Consolidation

The unaudited Condensed Consolidated Financial Statements of the Company and the accompanying notes were prepared in accordance with United
States (“U.S.”) Generally Accepted Accounting Principles (“GAAP”). The Company’s unaudited Condensed Consolidated Financial Statements include the
accounts of the Company and all its wholly-owned and majority-owned subsidiaries, after elimination of intercompany transactions and balances.

The preparation of financial statements in accordance with U.S. GAAP requires management to make estimates and assumptions that affect the amounts
reported in the Company’s Condensed Consolidated Financial Statements and accompanying notes. Actual results could differ materially from those estimates.
The methods, estimates and judgments the Company uses in applying its most critical accounting policies have a significant impact on the results the Company
reports in its Condensed Consolidated Financial Statements.

The Company’s Consolidated Financial Statements for the fiscal year ended June 28, 2024 are included in its Annual Report on Form 10-K, as filed with
the U.S. Securities and Exchange Commission (“SEC”) on August 2, 2024. The Company believes that the disclosures included in these unaudited Condensed
Consolidated Financial Statements, when read in conjunction with its Consolidated Financial Statements as of June  28, 2024, and the notes thereto, are
adequate to make the information presented not misleading. The results of operations for the three and six months ended December 27, 2024 are not necessarily
indicative of the results to be expected for any subsequent interim period or for the Company’s fiscal year ending June 27, 2025.
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Fiscal Year

The Company operates and reports financial results on a fiscal year of 52 or 53 weeks ending on the Friday closest to June 30. In fiscal years with 53
weeks, the first quarter consists of 14 weeks and the remaining quarters consist of 13 weeks each. Both the three and six months ended December 27, 2024 and
December 29, 2023 consisted of 13 and 26 weeks, respectively. Fiscal years 2025 and 2024 both comprise 52 weeks and end on June 27, 2025 and June 28,
2024, respectively. The fiscal quarters ended December 27, 2024, September 27, 2024 and December 29, 2023, are also referred to herein as the “December
2024 quarter”, the “September 2024 quarter” and the “December 2023 quarter”, respectively.

Summary of Significant Accounting Policies

There have been no material changes to the Company’s significant accounting policies disclosed in Note 1. Basis of Presentation and Summary of
Significant Accounting Policies of “Financial Statements and Supplementary Data” contained in Part II, Item 8. of the Company’s Annual Report on Form 10-
K for the fiscal year ended June 28, 2024, as filed with the SEC on August 2, 2024.

Recently Adopted Accounting Pronouncements

In September 2022, the Financial Accounting Standards Board (FASB) issued ASU 2022-04 (ASC Subtopic 405-50), Disclosure of Supplier Finance
Program Obligations. This ASU requires disclosure of key terms of the outstanding supplier finance programs and a rollforward of the related obligations. The
Company adopted the disclosure requirement on rollforward information in the quarter ended September 27, 2024. Refer to “Note 2. Balance Sheet
Information” for more details.

Recently Issued Accounting Pronouncements

In November 2023, the FASB issued ASU 2023-07 (ASC Topic 280), Improvements to Reportable Segment Disclosures. This ASU improves reportable
segment disclosure requirements primarily through enhanced disclosures about significant segment expenses. The Company is required to adopt this guidance
for its annual reporting in fiscal year 2025 and for interim period reporting beginning the first quarter of fiscal year 2026 on a retrospective basis. Early
adoption is permitted. This standard is expected to impact the Company’s disclosures and will not have an impact on its Condensed Consolidated Financial
Statements.

In December 2023, the FASB issued ASU 2023-09 (ASC Topic 740), Improvements to Income Tax Disclosures. This ASU requires disaggregated income
tax disclosures on the rate reconciliation and income taxes paid. The Company is required to adopt this guidance for its annual reporting in fiscal year 2026 on
a prospective basis but has the option to apply it retrospectively. Early adoption is permitted. This standard is expected to impact the Company’s disclosures
and will not have an impact on its Condensed Consolidated Financial Statements.

In November 2024, the FASB issued ASU 2024-03 (ASC Subtopic 220-40), Disaggregation of Income Statement Expenses. The Company is required to
disclose, in the notes to the financial statements, specified information about certain costs and expenses. The Company is required to adopt this guidance for its
annual reporting in fiscal year 2028, and for interim period reporting beginning the first quarter of fiscal year 2029 on either a prospective or retrospective
basis. Early adoption is permitted. This standard is expected to impact the Company’s disclosures and will not have an impact on its Condensed Consolidated
Financial Statements.

2. Balance Sheet Information

Cash, Cash Equivalents and Restricted Cash

The details of the cash, cash equivalents and restricted cash were as follows:

(Dollars in millions) December 27, 2024 June 28, 2024

Cash and cash equivalents $ 1,238  $ 1,358 
Restricted cash included in Other current assets 2  2 

Total cash, cash equivalents and restricted cash shown in the Statements of Cash Flows $ 1,240  $ 1,360 
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Accounts Receivable, net

In connection with the Company’s factoring agreements, from time to time the Company sells accounts receivables to third parties for cash proceeds less a
discount.

During the three and six months ended December 27, 2024, the Company sold accounts receivables without recourse for cash proceeds of $227 million
and $571 million, respectively. As of December 27, 2024, the total amount that remained subject to servicing by the Company was $227 million. During the
three and six months ended December 29, 2023, the Company sold accounts receivables without recourse for cash proceeds of $290 million and $582 million,
respectively. As of December 29, 2023, the total amount that remained subject to servicing by the Company was $290 million.

The discounts on accounts receivables sold were not material for the three and six months ended December 27, 2024, and December 29, 2023,
respectively.

Inventories, net

The details of the inventory, net were as follows:

(Dollars in millions) December 27, 2024 June 28, 2024

Raw materials and components $ 521  $ 270 
Work-in-process 805  831 
Finished goods 147  138 

Total inventories, net $ 1,473  $ 1,239 

Other Current Assets

The details of the other current assets were as follows:
(Dollars in millions) December 27, 2024 June 28, 2024

Vendor receivables $ 150  $ 110 
Other current assets 214  196 

Total $ 364  $ 306 

Property, Equipment and Leasehold Improvements, net

The components of property, equipment and leasehold improvements, net were as follows:
(Dollars in millions) December 27, 2024 June 28, 2024

Gross property, equipment and leasehold improvements 10,311  10,260 
Less: accumulated depreciation and amortization (8,716) (8,646)

Property, equipment and leasehold improvements, net $ 1,595  $ 1,614 

During the three months ended December 27, 2024, the Company did not record accelerated depreciation expense. During the six months ended December
27, 2024, the accelerated depreciation expense recognized was immaterial.

During the three months ended December 29, 2023, the Company did not record accelerated depreciation expense. During the six months ended December
29, 2023, the Company recognized a charge of $13 million for the accelerated depreciation of certain fixed assets, which was recorded to Cost of revenue in the
Condensed Consolidated Statements of Operations.

Accrued Expenses

The details of the accrued expenses were as follows:

(Dollars in millions) December 27, 2024 June 28, 2024

Dividends payable $ 152  $ 147 
Other accrued expenses 504  507 

Total $ 656  $ 654 
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Supplier Financing Arrangements

The Company facilitates the opportunity for suppliers to participate in a voluntary supply chain financing ("SCF") program with third-party financial
institutions. This SCF program does not result in changes to the Company's contractual payment terms with the suppliers regardless of program participation.
At the suppliers' election, they can receive payment of the Company's obligations prior to the scheduled due dates, at a discount price to the third-party
financial institution. The Company does not determine the terms or conditions of the arrangement between suppliers and the third-party financial institution.
Participating suppliers are paid directly by the third-party financial institution and the Company pays the third-party financial institution the stated amount of
confirmed invoices from its designated suppliers at the original invoice amount on the agreed due dates. The Company has not pledged any assets or provided
other guarantees under its SCF program.

All outstanding amounts related to suppliers participating in the SCF Program are recorded within Accounts payable in the Company's Condensed
Consolidated Balance Sheets and the associated payments are included in Net cash provided by operating activities on its Condensed Consolidated Statements
of Cash Flows.

The details of the outstanding supplier financing obligation were as follows:

For the Six Months Ended
(Dollars in millions) December 27, 2024 December 29, 2023

Outstanding at the beginning of the period $ 34  $ 49 
Added to the program during the period 385  195 
Settled during the period (384) (176)
 Outstanding at the ending of the period $ 35  $ 68 

Accumulated Other Comprehensive (Loss) Income (“AOCI”)

The components of AOCI, net of tax, were as follows:

(Dollars in millions)

Unrealized
Gains/(Losses) on
Cash Flow Hedges

Unrealized
Gains/(Losses) on
Post-Retirement

Plans

Foreign Currency
Translation

Adjustments Total

Balance at June 28, 2024 $ —  $ (2) $ —  $ (2)
Other comprehensive income before reclassifications —  —  —  — 
Amounts reclassified from AOCI —  —  —  — 
Other comprehensive income —  —  —  — 
Balance at December 27, 2024 —  (2) —  (2)

Balance at June 30, 2023 103  (4) (1) 98 
Other comprehensive (loss) income before reclassifications (9) —  1  (8)
Amounts reclassified from AOCI (87) —  —  (87)
Other comprehensive (loss) income (96) —  1  (95)
Balance at December 29, 2023 $ 7  $ (4) $ —  $ 3 
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3. Debt

The following table provides details of the Company’s debt as of December 27, 2024 and June 28, 2024:

(Dollars in millions) December 27, 2024 June 28, 2024

Unsecured Senior Notes
$1,000 issued on May 28, 2014 at 4.75% due January 1, 2025 (the “2025 Notes”), interest payable
semi-annually on January 1 and July 1 of each year. 479  479 
$700 issued on May 14, 2015 at 4.875% due June 1, 2027 (the “2027 Notes”), interest payable
semi-annually on June 1 and December 1 of each year. 505  505 
$500 issued on June 18, 2020 at 4.091% due June 1, 2029 (the “June 2029 Notes”), interest payable
semi-annually on June 1 and December 1 of each year. 473  471 
$500 issued on December 8, 2020 at 3.125% due July 15, 2029 (the “July 2029 Notes”), interest
payable semi-annually on January 15 and July 15 of each year. 163  163 
$500 issued on May 30, 2023 at 8.25% due December 15, 2029 (the “December 2029 Notes”),
interest payable semi-annually on June 15 and December 15 of each year. 500  500 
$500 issued on June 10, 2020 at 4.125% due January 15, 2031 (the “January 2031 Notes”), interest
payable semi-annually on January 15 and July 15 of each year. 275  275 
$500 issued on December 8, 2020 at 3.375% due July 15, 2031 (the “July 2031 Notes”), interest
payable semi-annually on January 15 and July 15 of each year. 72  72 
$500 issued on May 30, 2023 at 8.50% due July 15, 2031 (the “8.50% July 2031 Notes”), interest
payable semi-annually on January 15 and July 15 of each year. 500  500 
$750 issued on November 30, 2022 at 9.625% due December 1, 2032 (the “2032 Notes”), interest
payable semi-annually on June 1 and December 1 of each year. 750  750 
$500 issued on December 2, 2014 at 5.75% due December 1, 2034 (the “2034 Notes”), interest
payable semi-annually on June 1 and December 1 of each year. 489  489 
Exchangeable Senior Notes
$1,500 issued on September 13, 2023 at 3.50% due June 1, 2028 (the “2028 Notes”), interest
payable semi-annually on March 1 and September 1 of each year.

1,500  1,500 

5,706  5,704 
Less: unamortized debt issuance costs (27) (30)

Debt, net of debt issuance costs 5,679  5,674 
Less: current portion of long-term debt (479) (479)

Long-term debt, less current portion $ 5,200  $ 5,195 

___________________________________
 All unsecured senior notes and exchangeable senior notes are issued by Seagate HDD Cayman (“Seagate HDD”), and the obligations under these notes are fully and unconditionally

guaranteed, on a senior unsecured basis, by Seagate Technology Unlimited Company (“STUC”) and Seagate Technology Holdings plc.

(1)

(1)

(1)
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2028 Exchangeable Senior Notes and related Capped Call Transactions

2028 Notes. On September 13, 2023, Seagate HDD, in a private placement, issued $1.5 billion in aggregate principal amount of 3.50% Exchangeable
Senior Notes due 2028 (the “2028 Notes”), which includes $200 million aggregate principal amount pursuant to the over-allotment option of the initial
purchasers to purchase additional notes. The 2028 Notes will mature on June 1, 2028, with interest payable semi-annually on March 1 and September 1 of each
year, commencing March 1, 2024.

For the three and six months ended December 27, 2024, the effective interest rate for the 2028 Notes was 3.94%, with contractual interest expense of $13
million and $26 million, respectively, and immaterial amortization of debt issuance costs. For the three and six months ended December 29, 2023, the effective
interest rate for the 2028 Notes was 3.94%, with contractual interest expense of $13 million and $15 million, respectively, and immaterial amortization of debt
issuance costs.

The entire outstanding principal amount of Term Loans A1, A2 and A3 were repaid from the proceeds of the 2028 Notes issuance. The exchange was
accounted for as a debt extinguishment and the Company recorded a net loss of $29 million, which was included in Net loss recognized from early redemption
of debt in the Company’s Condensed Consolidated Statements of Operations for the six months ended December 29, 2023. In connection with the repayment of
Term Loans, the Company terminated certain interest rate swap agreements. Refer to “Note 5. Derivative Financial Instruments” for more details.

Prior to March 1, 2028, the 2028 Notes are exchangeable at the option of the holders only under the following circumstances:
• during any calendar quarter commencing after the calendar quarter ending on December 31, 2023 (and only during such calendar quarter), if the last

reported sale price of the ordinary Shares for at least 20 trading days (whether or not consecutive) during the period of 30 consecutive trading days
ending on the last trading day of the immediately preceding calendar quarter is greater than or equal to 130% of the exchange price in effect on each
applicable trading day;

• during the five business day period after any ten consecutive trading day period in which the trading price per $1,000 principal amount of 2028 Notes
for each trading day period was less than 98% of the product of the last reported sale price of the ordinary shares and the applicable exchange rate on
such trading day; or

• upon the occurrence of specified corporate events described in the indenture with respect to the 2028 Notes.
On or after March 1, 2028, the 2028 Notes are exchangeable at any time at the option of the holders until the close of business on the second scheduled

trading day immediately preceding the maturity date, unless the 2028 Notes have been previously redeemed or repurchased by Seagate HDD.

Upon exchange of the 2028 Notes, Seagate HDD will pay cash up to the aggregate principal amount of 2028 Notes to be exchanged and will pay or cause
to be delivered, as the case may be, cash, ordinary shares of the Company or a combination of cash and ordinary shares of the Company, at Seagate HDD’s
election, in respect of any remainder of the exchange obligation in excess of such principal amount. The current exchange rate for the 2028 Notes is 12.1278
ordinary shares per $1,000 principal amount of 2028 Notes, which is equivalent to an exchange price of approximately $82.46 per share as of December 27,
2024. The exchange rate was adjusted from 12.1253 ordinary shares per $1,000 principal amount of 2028 Notes on December 13, 2024, and is subject to
further adjustment pursuant to the terms of the Exchangeable Notes indenture.

Seagate HDD may redeem the 2028 Notes at its option, in whole but not in part, if Seagate HDD or the Guarantors have, or on the next interest payment
date would, become obligated to pay to the holder of any Note additional amounts as a result of certain tax-related events at a redemption price equal to 100%
of the principal amount plus accrued and unpaid interest, including additional interest, if any, to, but excluding, the redemption date; provided that Seagate
HDD may only redeem the 2028 Notes if: (x) Seagate HDD or the relevant Guarantor cannot avoid these obligations by taking commercially reasonable
measures available to Seagate HDD or such Guarantor; and (y) Seagate HDD delivers to the Trustee an opinion of outside legal counsel of recognized standing
in the relevant taxing jurisdiction attesting to such tax-related event and obligation to pay additional amounts.

Seagate HDD also may redeem the 2028 Notes at its option on or after September 8, 2026, in whole or in part, if the last reported sale price of ordinary
shares of the Company has been at least 130% of the exchange price then in effect for at least 20 trading days (whether or not consecutive), including the
trading day immediately preceding the date on which Seagate HDD provides notice of redemption, during any 30 consecutive trading day period ending on,
and including, the trading day immediately preceding the date on which Seagate HDD provides notice of redemption at a redemption price equal to 100% of
the principal amount of the Notes to be redeemed, plus accrued and unpaid interest to, but excluding, the redemption date. If Seagate HDD redeems less than
all the outstanding 2028 Notes, at least $150 million aggregate principal amount of 2028 Notes must be outstanding and not subject to redemption as of the
relevant notice of redemption date.

As of December 27, 2024, the 2028 Notes were not exchangeable. Refer to “Note 10. Earnings (Loss) Per Share” for the potential dilutive impact of the
2028 Notes.

15



    

In connection with the 2028 Notes, the Company and Seagate HDD entered into privately negotiated capped call transactions with certain financial
institutions. The current cap price of the capped call transactions, which was adjusted on December 13, 2024 in accordance with the applicable capped call
confirmations, is $107.826 per share. The cost of the capped call transactions was $95 million, which met certain accounting criteria to be accounted under
Additional Paid-in Capital as part of the Shareholders’ Deficit and are not accounted as derivatives in the Company’s Condensed Consolidated Balance Sheets.

2025 Senior Notes

On January 2, 2025, the entire outstanding principal amount of $479 million was repaid at par, plus accrued and unpaid interest.

Credit Agreement

The credit agreement dated as of February 20, 2019, by and among, Seagate Technology Holdings plc, Seagate HDD, The Bank of Nova Scotia, as
administrative agent, and the lenders party thereto (as amended from time to time, the “Credit Agreement”) includes two financial covenants: (1) interest
coverage ratio and (2) total net leverage ratio. For the fiscal quarter ended December 27, 2024, and for each fiscal quarter until the end of the covenant relief
period, which terminates on June 27, 2025, the maximum permitted total net leverage ratio is 6.75 to 1.00, and applies only to the extent that the aggregate
outstanding amount of revolving loans, swing line loans and the aggregate face amount of certain letters of credit exceeds 25% of the then outstanding
revolving commitments in effect (the “Testing Condition”) as of the last day of the relevant fiscal quarter. The maximum permitted total leverage ratio for each
fiscal quarter ending after June 27, 2025 is 4.00 to 1.00.

For the fiscal quarter ended December 27, 2024, and for each fiscal quarter until the end of the covenant relief period, which terminates on June 27, 2025,
the minimum interest coverage ratio is 2.25 to 1.00, and applies only to the extent that the Testing Condition is satisfied as of the last day of the relevant fiscal
quarter. The minimum interest coverage ratio for each fiscal quarter ending after June 27, 2025 is 3.25 to 1.00.

Future Principal Payments on Long-term Debt

At December 27, 2024, future principal payments on long-term debt were as follows (in millions):

Fiscal Year Amount

Remainder of 2025 $ 479 
2026 — 
2027 505 
2028 1,500 
2029 495 
Thereafter 2,750 

Total $ 5,729 

4. Income Taxes

The Company recorded an income tax provision of $14 million and $25 million for the three and six months ended December 27, 2024, respectively. The
income tax provision for the three months ended December 27, 2024 included approximately $12 million of net discrete benefit, primarily associated with the
reversal of uncertain tax positions as a result of effective audit settlement. The income tax provision for the six months ended December 27, 2024 included
approximately $20 million of net discrete benefit, primarily associated with the settlement noted above as well as net excess tax benefits related to share-based
compensation expense.

During the six months ended December 27, 2024, the Company’s unrecognized tax benefits excluding interest and penalties decreased by approximately
$13 million to $99 million, substantially all of which would impact the effective tax rate, if recognized, subject to certain future valuation allowance reversals.
The Company is not expecting material changes to its unrecognized tax benefits in the next twelve months.
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The Company recorded income tax provisions of $15 million and $52 million for the three and six months ended December 29, 2023, respectively. The
discrete items in the income tax provision were not material for the three months ended December 29, 2023. The income tax provision for the six months ended
December 29, 2023 included approximately $36 million of net discrete expense, primarily associated with an increase in the Company’s valuation allowance to
account for the impacts of new tax guidance which clarifies the treatment of specified research and experimental expenditures issued by the U.S. Treasury
Department under Internal Revenue Code Section 174 during the September 2023 quarter, partially offset by net excess tax benefits related to share-based
compensation expense. The Company continues to monitor developments related to the Internal Revenue Code Section 174, including recent notices or
revenue procedures, and has determined that there is no material impact on the Company’s initial evaluation during the September 2023 quarter.

During the quarter ended March 29, 2024, the Company established Singapore as its principal executive offices. The Company’s income tax provisions
recorded for the three and six months ended December 27, 2024 differed from the provisions for income taxes that would be derived by applying the
Singaporean statutory rate of 17% to income before income taxes, primarily due to the net effect of tax benefits related to earnings generated in jurisdictions
that are subject to tax incentive programs.

The Company’s income tax provisions recorded for the three and six months ended December 29, 2023 differed from the provisions for income taxes that
would be derived by applying the Irish statutory rate of 25%  to income before income taxes, prior to the relocation of the Company’s principal executive
offices from Ireland to Singapore, primarily due to the net effect of tax benefits related to (i) non-Irish earnings generated in jurisdictions that are subject to tax
incentive programs and are considered indefinitely reinvested outside of Ireland, (ii) increases in valuation allowance, and (iii) the generation of research
credits during the fiscal year.

5. Derivative Financial Instruments

The Company is exposed to foreign currency exchange rate, interest rate and to a lesser extent, equity market risks relating to its ongoing business
operations. From time to time, the Company enters into cash flow hedges in the form of foreign currency forward exchange contracts in order to manage the
foreign currency exchange rate risk on forecasted expenses and investments denominated in foreign currencies.

The Company entered into certain interest rate swap agreements to convert the variable interest rate on its Term Loans to fixed interest rates. The objective
of the interest rate swap agreements was to eliminate the variability of interest payment cash flows associated with the variable interest rate under the Term
Loans. The Company designated the interest rate swaps as cash flow hedges. On September 13, 2023, the Company terminated its then existing interest rate
swap agreements as a result of the repayment of Term Loans A1, A2 and A3 and received cash proceeds of $25 million from the counterparty. The cash
proceeds are reported within Net cash provided by operating activities in the Company’s Condensed Consolidated Statements of Cash Flows as of December
29, 2023. The Company discontinued the related hedge accounting prospectively and realized a net gain of $104 million in Net gain from termination of
interest rate swap in the Condensed Consolidated Statements of Operations as of December 29, 2023. Additionally, $6 million of the gains were amortized to
Interest expense prior to the termination of interest rate swap in the Company’s Condensed Consolidated Statements of Operations as of December 29, 2023.

As of December 27, 2024, the Company does not have any interest rate swap contracts.
The Company did not record any net unrealized gain or loss on cash flow hedges as of December 27, 2024 and the net unrealized loss as of June 28, 2024

was immaterial.

The Company is subject to equity market risks due to changes in the fair value of the notional investments selected by its employees as part of its non-
qualified deferred compensation plan: the Seagate Deferred Compensation Plan (the “SDCP”). The Company entered into a Total Return Swap (“TRS”) in
order to manage the equity market risks associated with the SDCP’s liabilities. The TRS is designed to substantially offset changes in the SDCP’s liabilities due
to changes in the value of the investment options made by employees. The contract, which settles monthly and effectively mitigates counterparty risk will
mature in June 2025. The Company did not designate the TRS as a hedge. Rather, the Company records all changes in the fair value of the TRS to earnings to
offset the market value changes of the SDCP’s liabilities.
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The following tables show the effect of the Company’s derivative instruments in the Condensed Consolidated Statements of Comprehensive Income (Loss)
and the Condensed Consolidated Statements of Operations for the three and six months ended December 27, 2024.

Amount of Gain/(Loss) Recognized in Income
on Derivatives

(Dollars in millions)

Derivatives Not Designated as Hedging Instruments
Location of Gain/(Loss) Recognized in

Income on Derivatives For the Three Months For the Six Months

Foreign currency forward exchange contracts Other, net $ (19) $ (8)
Total return swap Operating expenses —  4 

Amount of Gain/(Loss)
Recognized in OCI on
Derivatives (Effective
Portion) Location of

Gain/(Loss)
Reclassified from
Accumulated OCI

into Income
(Effective Portion)

Amount of Gain/(Loss)
Reclassified from
Accumulated OCI into
Income (Effective Portion)

Location of
Gain/(Loss)
Recognized in
Income on
Derivatives
(Ineffective
Portion and
Amount Excluded
from Effectiveness
Testing)

Amount of Gain/(Loss)
Recognized in Income

(Ineffective Portion and
Amount Excluded from
Effectiveness Testing)

(Dollars in millions)

Derivatives Designated as Hedging Instruments

For the
Three

Months
For the Six

Months

For the
Three

Months
For the Six

Months

For the
Three

Months
For the Six

Months

Foreign currency forward exchange
contracts $ —  $ —  Cost of revenue $ —  $ —  Other, net $ —  $ 1 

The following tables show the effect of the Company’s derivative instruments in the Condensed Consolidated Statements of Comprehensive Income (Loss)
and the Condensed Consolidated Statements of Operations for the three and six months ended December 29, 2023.

Amount of Gain/(Loss) Recognized in Income
on Derivatives

(Dollars in millions)

Derivatives Not Designated as Hedging Instruments
Location of Gain/(Loss) Recognized in

Income on Derivatives For the Three Months For the Six Months

Foreign currency forward exchange contracts Other, net $ 6  $ — 
Total return swap Operating expenses (13) (16)

Amount of Gain/(Loss)
Recognized in OCI on
Derivatives (Effective
Portion) Location of

Gain/(Loss)
Reclassified from
Accumulated OCI
into Income
(Effective Portion)

Amount of Gain/(Loss)
Reclassified from
Accumulated OCI into
Income (Effective Portion)

Location of
Gain/(Loss)
Recognized in
Income on
Derivatives
(Ineffective
Portion and
Amount Excluded
from Effectiveness
Testing)

Amount of Gain/(Loss)
Recognized in Income
(Ineffective Portion and
Amount Excluded from
Effectiveness Testing)

(Dollars in millions)

Derivatives Designated as Hedging Instruments

For the
Three

Months
For the Six

Months

For the
Three

Months
For the Six

Months

For the
Three

Months
For the Six

Months

Foreign currency forward exchange
contracts $ 13  $ 6  Cost of revenue $ (5) $ (6) Other, net $ 1  $ 1 

Interest rate swap —  (15) Interest expense —  (11)

Net gain from
termination of
interest rate
swap —  104 

The net gain recognized into earnings as a result of the discontinuance of interest rate swap during the six months ended December 29, 2023.

1

1
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The gross notional and fair value of derivative instruments in the Condensed Consolidated Balance Sheets as of December 27, 2024 and June 28, 2024
were as follows:

As of December 27, 2024

  Derivative Assets Derivative Liabilities

(Dollars in millions)
Outstanding Gross

Notional
Balance Sheet

Location Fair Value
Balance Sheet

Location Fair Value

Derivatives not designated as hedging instruments:    

Foreign currency forward exchange contracts 280 
Other current
assets —  Accrued expenses — 

Total return swap 113 
Other current
assets —  Accrued expenses (1)

Total derivatives $ 393    $ —    $ (1)

As of June 28, 2024

  Derivative Assets Derivative Liabilities

(Dollars in millions)
Outstanding Gross

Notional
Balance Sheet

Location
Fair

Value
Balance Sheet

Location
Fair

Value

Derivatives designated as hedging instruments:        

Foreign currency forward exchange contracts $ 35 
Other current
assets $ —  Accrued expenses $ (1)

Derivatives not designated as hedging instruments:    

Foreign currency forward exchange contracts 165 
Other current
assets 1  Accrued expenses — 

Total return swap 112 
Other current
assets —  Accrued expenses — 

Total derivatives $ 312    $ 1    $ (1)

6. Fair Value

Measurement of Fair Value

Fair value is defined as the price that would be received from selling an asset or paid to transfer a liability in an orderly transaction between market
participants at the measurement date. When determining the fair value measurements for assets and liabilities required to be recorded at fair value, the
Company considers the principal or most advantageous market in which it would transact and it considers assumptions that market participants would use when
pricing the asset or liability.

Fair Value Hierarchy

A fair value hierarchy is based on whether the market participant assumptions used in determining fair value are obtained from independent sources
(observable inputs) or reflect the Company's own assumptions of market participant valuation (unobservable inputs). A financial instrument's categorization
within the fair value hierarchy is based upon the lowest level of input that is significant to the fair value measurement. The three levels of inputs that may be
used to measure fair value are:

Level 1 - Quoted prices in active markets that are unadjusted and accessible at the measurement date for identical, unrestricted assets or liabilities;
Level 2 - Quoted prices for identical assets and liabilities in markets that are inactive; quoted prices for similar assets and liabilities in active markets or

financial instruments for which significant inputs are observable, either directly or indirectly; or

Level 3 - Prices or valuations that require inputs that are both unobservable and significant to the fair value measurement.

The Company considers an active market to be one in which transactions for the asset or liability occur with sufficient frequency and volume to provide
pricing information on an ongoing basis and views an inactive market as one in which there are few transactions for the asset or liability, the prices are not
current, or price quotations vary substantially either over time or among market makers. Where appropriate, the Company’s or the counterparty’s non-
performance risk is considered in determining the fair values of liabilities and assets, respectively.
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Items Measured at Fair Value on a Recurring Basis

The following tables present the Company’s assets and liabilities, by financial instrument type and balance sheet line item that are measured at fair value
on a recurring basis, excluding accrued interest components, as of:

December 27, 2024 June 28, 2024
  Fair Value Measurements at Reporting Date Using Fair Value Measurements at Reporting Date Using

(Dollars in millions)
Balance Sheet

Location

Quoted Prices in
Active Markets

for Identical
Instruments

(Level 1)

Significant
Other

Observable
Inputs

(Level 2)

Significant
Unobservable

Inputs
(Level 3)

Total
Balance

Quoted Prices in
Active Markets

for Identical
Instruments

(Level 1)

Significant
Other

Observable
Inputs

(Level 2)

Significant
Unobservable

Inputs
(Level 3)

Total
Balance

Assets:        
Money market
funds

Cash and cash
equivalents $ 529  $ —  $ —  $ 529  $ 386  $ —  $ —  $ 386 

Total cash equivalents 529  —  —  529  386  —  —  386 
Restricted cash and investments:      

Money market
funds

Other current
assets 1  —  —  1  1  —  —  1 

Time deposits
and certificates
of deposit

Other current
assets

—  1  —  1  —  1  —  1 
Other debt
securities

Other assets,
net —  —  —  —  —  —  15  15 

Derivative assets Other current
assets —  —  —  —  —  1  —  1 

Total assets $ 530  $ 1  $ —  $ 531  $ 387  $ 2  $ 15  $ 404 
Liabilities:        
Derivative
liabilities

Accrued
expenses $ —  $ (1) $ —  $ (1) $ —  $ (1) $ —  $ (1)

Total liabilities $ —  $ (1) $ —  $ (1) $ —  $ (1) $ —  $ (1)

As of December 27, 2024 and June 28, 2024, the Company’s Other current assets included $2 million restricted cash equivalents held as collateral at banks
for various performance obligations.

As of December 27, 2024 and June 28, 2024, the Company had no material available-for-sale investments that had been in a continuous unrealized loss
position for a period greater than 12 months. The Company recorded a net loss of $15 million on available-for-sale investments for the three and six months
ended December 27, 2024, related to downward adjustments to write down the carrying amount of certain investments to their fair value.

The fair value and amortized cost of the Company’s available-for-sale investments as of December 27, 2024 was immaterial. The fair value and amortized
cost of the Company’s available-for-sale investments as of June 28, 2024 was $15 million due in 2 years.

Items Measured at Fair Value on a Non-Recurring Basis

From time to time, the Company enters into certain strategic investments for the promotion of business and strategic objectives, which are accounted for
either under the equity method or the measurement alternative. Investments under the measurement alternative are recorded at cost, less impairment and
adjusted for qualifying observable price changes on a prospective basis. If measured at fair value in the Condensed Consolidated Balance Sheets, these
investments would generally be classified in Level 3 of the fair value hierarchy.
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For the investments that are accounted for under the equity method, the Company recorded an immaterial gain for the three and six months ended
December 27, 2024. The Company recorded a net loss of $29 million for the three and six months ended December 29, 2023, which included $25 million
related to downward adjustments to write down the carrying amount of certain investments to their fair value. The adjusted carrying value of the investments
accounted under the equity method amounted to $12 million and $12 million as of December 27, 2024 and June 28, 2024, respectively.

For the investments that are accounted under the measurement alternative, the Company recorded a net loss of $37 million and $39 million, respectively,
for the three and six months ended December 27, 2024, related to downward adjustments to write down the carrying amount of certain investments to their fair
value. The Company recorded a net loss of $14 million for the three and six months ended December 29, 2023, related to downward adjustments to write down
the carrying amount of certain investments to their fair value. As of December 27, 2024 and June 28, 2024, the carrying value of the Company’s strategic
investments under the measurement alternative was $26 million and $65 million, respectively.

Other Fair Value Disclosures

The Company’s debt is carried at amortized cost. The estimated fair value of the Company’s debt is derived using the closing price of the same debt
instruments as of the date of valuation, which takes into account the yield curve, interest rates and other observable inputs. Accordingly, these fair value
measurements are categorized as Level 2. The following table presents the fair value and amortized cost of the Company’s debt in order of maturity:

  December 27, 2024 June 28, 2024

(Dollars in millions)
Carrying
Amount

Estimated
Fair Value

Carrying
Amount

Estimated
Fair Value

4.75% Senior Notes due January 2025 479  479  479  476 
4.875% Senior Notes due June 2027 505  498  505  493 
3.50% Exchangeable Senior Notes due June 2028 1,500  1,840  1,500  2,070 
4.091% Senior Notes due June 2029 473  459  471  459 
3.125% Senior Notes due July 2029 163  147  163  139 
8.25% Senior Notes due December 2029 500  533  500  537 
4.125% Senior Notes due January 2031 275  248  275  245 
3.375% Senior Notes due July 2031 72  58  72  58 
8.50% Senior Notes due July 2031 500  534  500  538 
9.625% Senior Notes due December 2032 750  847  750  855 
5.75% Senior Notes due December 2034 489  473  489  472 

$ 5,706  $ 6,116  $ 5,704  $ 6,342 
Less: unamortized debt issuance costs (27) —  (30) — 
Debt, net of debt issuance costs $ 5,679  $ 6,116  $ 5,674  $ 6,342 
Less: current portion of debt, net of debt issuance costs (479) (479) (479) (476)
Long-term debt, less current portion, net of debt issuance costs $ 5,200  $ 5,637  $ 5,195  $ 5,866 

For the balance of the Company’s financial instruments, primarily accounts receivable, accounts payable and financial liabilities included within accrued
expenses, the carrying value approximates fair value due to their short-term nature. If measured at fair value in the Condensed Consolidated Balance Sheets,
these other financial instruments would be classified in Level 2 or Level 3 of the fair value hierarchy.

The Company’s non-financial assets, such as goodwill and property, plant and equipment, are recorded at cost. Fair value adjustments are made to these
non-financial assets in the period an impairment charge is recognized. If measured at fair value in the Condensed Consolidated Balance Sheets, these would
generally be classified in Level 3 of the fair value hierarchy.
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7. Shareholders’ Deficit

Share Capital

The Company’s authorized share capital is $13,500 and consists of 1,250,000,000 ordinary shares, par value $0.00001, of which 211,706,105 shares were
outstanding as of December 27, 2024, and 100,000,000 preferred shares, par value $0.00001, of which none were issued or outstanding as of December 27,
2024.

Repurchases of Equity Securities

All repurchases are effected as redemptions in accordance with the Company’s Constitution.
As of December 27, 2024, $1.8 billion remained available for repurchase under the existing repurchase authorization limit approved by the Board of

Directors. The number of ordinary shares repurchased for tax withholding related to the vesting of equity awards was 0.3 million and the dollar value of shares
repurchased was $35 million for the six months ended December 27, 2024.

8. Revenue

The following table provides information about disaggregated revenue by sales channel and country for the Company’s single reportable segment:

  For the Three Months Ended For the Six Months Ended
(Dollars in millions) December 27, 2024 December 29, 2023 December 27, 2024 December 29, 2023

Revenues by Channel  
OEMs $ 1,841  $ 1,140  $ 3,590  $ 2,172 
Distributors 278  218  527  484 
Retailers 206  197  376  353 

Total $ 2,325  $ 1,555  $ 4,493  $ 3,009 

Revenue by Country :
Singapore $ 1,034  $ 775  $ 1,894  $ 1,583 
United States 1,059  544  2,156  999 
The Netherlands 231  234  441  422 
Other 1  2  2  5 

Total $ 2,325  $ 1,555  $ 4,493  $ 3,009 

____________________________________
Revenue is attributed to countries based on bill from locations.

9. Guarantees

Indemnification Obligations

The Company from time to time enters into agreements with customers, suppliers, partners and others in the ordinary course of business that provide
indemnification for certain matters including, but not limited to, intellectual property infringement claims, environmental claims and breach of agreement
claims. The nature of the Company’s indemnification obligations prevents the Company from making a reasonable estimate of the maximum potential amount
it could be required to pay. Historically, the Company has not made any significant indemnification payments under such agreements and no amount has been
accrued in the Company’s Condensed Consolidated Financial Statements with respect to these indemnification obligations.

(1)

(1) 
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Product Warranty

The Company estimates probable product warranty costs at the time revenue is recognized. The Company generally warrants its products for a period of 1
to 5 years. The Company uses estimated repair or replacement costs and uses statistical modeling to estimate product warranty return rates in order to
determine its warranty obligation. Changes in the Company’s product warranty liability during the six months ended December 27, 2024 and December 29,
2023 were as follows:

  For the Six Months Ended
(Dollars in millions) December 27, 2024 December 29, 2023

Balance, beginning of period $ 149  $ 168 
Warranties issued 32  27 
Repairs and replacements (44) (40)
Changes in liability for pre-existing warranties, including expirations (1) 12 

Balance, end of period $ 136  $ 167 

10. Earnings (Loss) Per Share

The following table sets forth the computation of basic and diluted net income (loss) per share attributable to the shareholders of the Company:

  For the Three Months Ended For the Six Months Ended

(In millions, except per share data)
December 27,

2024
December 29,

2023
December 27,

2024
December 29,

2023

Numerator:    
Net income (loss) $ 336  $ (19) $ 641  $ (203)

Number of shares used in per share calculations:    
Total shares for purposes of calculating basic net income (loss) per share 212  209  211  209 
Weighted-average effect of dilutive securities:    

Employee equity award plans 1  —  2  — 
2028 Notes if-converted shares 4  —  4  — 

Total shares for purposes of calculating diluted net income (loss) per share 217  209  217  209 
Net income (loss) per share    

Basic $ 1.58  $ (0.09) $ 3.04  $ (0.97)
Diluted 1.55  (0.09) 2.95  (0.97)

All potentially dilutive securities that could have an anti-dilutive effect on the calculation of the earnings per share have been excluded for the periods
presented. The weighted average anti-dilutive shares that were excluded from the computation of diluted net income (loss) per share were not material for the
three and six months ended December 27, 2024 and 6 million for the three and six months ended December 29, 2023, respectively.

11. Legal, Environmental and Other Contingencies

The Company assesses the probability of an unfavorable outcome of all its material litigation, claims or assessments to determine whether a liability had
been incurred and whether it is probable that one or more future events will occur confirming the fact of the loss. In the event that an unfavorable outcome is
determined to be probable and the amount of the loss can be reasonably estimated, the Company establishes an accrual for the litigation, claim or assessment.
In addition, in the event an unfavorable outcome is determined to be less than probable, but reasonably possible, the Company will disclose an estimate of the
possible loss or range of such loss; however, when a reasonable estimate cannot be made, the Company will provide disclosure to that effect. Litigation is
inherently uncertain and may result in adverse rulings or decisions. Additionally, the Company may enter into settlements or be subject to judgments that may,
individually or in the aggregate, have a material adverse effect on its results of operations. Accordingly, actual results could differ materially.
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Litigation

Lambeth Magnetic Structures LLC v. Seagate Technology (US) Holdings, Inc., et al. On April 29, 2016, Lambeth Magnetic Structures LLC filed a
complaint against Seagate Technology (US) Holdings, Inc. and Seagate Technology LLC in the U.S. District Court for the Western District of Pennsylvania,
alleging infringement of U.S. Patent No. 7,128,988, “Magnetic Material Structures, Devices and Methods,” seeking damages as well as additional relief. The
district court entered judgment in favor of Seagate on April 19, 2022, following a jury trial. The parties filed post-trial motions with the district court, which
were denied. An appeal to the Federal Circuit is pending. The Company believes the asserted claims are without merit and intends to vigorously defend this
case.

Seagate Technology LLC, et al. v. Headway Technologies, Inc., et al. On February 18, 2020, Seagate Technology LLC, Seagate Technology (Thailand)
Ltd., Seagate Singapore International Headquarters Pte. Ltd. and Seagate Technology International (collectively, the “Seagate Entities”) filed a complaint in the
U.S. District Court for the Northern District of California against defendant suppliers of HDD suspension assemblies. Defendants include NHK Spring Co.
Ltd., TDK Corporation, Hutchinson Technology Inc. and several of their subsidiaries and affiliates. The complaint includes federal and state antitrust law
claims, as well as a breach of contract claim. The complaint alleges that defendants and their co-conspirators knowingly conspired for more than twelve years
not to compete in the supply of suspension assemblies; that defendant misused confidential information that the Seagate Entities had provided pursuant to
nondisclosure agreements, in breach of their contractual obligations; and that the Seagate Entities paid artificially high prices on purchases of suspension
assemblies. The Seagate Entities seek to recover the overcharges they paid for suspension assemblies, and additional relief permitted by law. On March 22,
2022, the Seagate Entities dismissed with prejudice all claims being asserted against Defendants TDK Corporation, Hutchinson Technology Inc. and their
subsidiaries and affiliates (collectively “TDK”) relating to the antitrust law claims, the breach of contract claim and other matters described in the complaint.
On April 8, 2022, the court entered an Amended Stipulation and Order of Dismissal with Prejudice to dismiss all claims against TDK. On August 2, 2022,
NHK Spring Co. Ltd. filed a motion for Partial Summary Judgment under the Foreign Trade Antitrust Improvement Act (“FTAIA Motion”) against Seagate’s
antitrust claims, and on October 14, 2022, the Seagate Entities filed their corresponding opposition. On May 15, 2023, the court issued a ruling that Seagate’s
antitrust claims can proceed as to suspension assemblies that enter the United States but not as to suspension assembles that do not enter the United States. On
July 28, 2023, the District Court initiated a reconsideration of this ruling and requested further briefing. On November 17, 2023, the Court granted NHK’s
FTAIA Motion and denied Seagate’s Motion for Leave to Amend the Complaint. Seagate filed a motion on December 15, 2023 for the Court to certify the
ruling for interlocutory appeal. On April 22, 2024, the District Court granted in part and denied in part Seagate’s motion to certify for interlocutory appeal the
Court’s ruling on NHK’s FTAIA Motion. On May 2, 2024, Seagate filed a Petition for Permission to Appeal to the Ninth Circuit. On July 18, 2024, the United
States Court of Appeals for the Ninth Circuit issued an order granting Seagate’s Petition for Permission to Appeal. The FTAIA issue is now on appeal with the
Ninth Circuit.

In re Seagate Technology Holdings plc Securities Litigation. A putative class action lawsuit alleging violations of the federal securities laws, UA Local 38
Defined Contribution Pension Plan, et al. v. Seagate Technology Holdings PLC, et al., was filed on July 10, 2023, in the U.S. District Court for the Northern
District of California against Seagate Technology Holdings plc, Dr. William D. Mosley, and Gianluca Romano. The complaint alleged that it was a securities
class action on behalf of all purchasers of Seagate common stock between September 15, 2020 and October 25, 2022, inclusive, and asserted claims under
Sections 10(b) and 20(a) of the Securities Exchange Act of 1934 and Rule 10b5-1. The complaint sought unspecified monetary damages and other relief. A
second action, Public Employees’ Retirement System of Mississippi v. Seagate Technology Holdings plc, William David Mosley, and Gianluca Romano, was
filed on July 26, 2023, asserting similar claims. The cases were consolidated on September 25, 2023. On October 19, 2023, plaintiffs filed an amended
complaint asserting similar claims with a putative class period of September 14, 2020 through April 19, 2023. The Company, on behalf of all defendants, filed a
motion to dismiss the amended complaint. On August 8, 2024, the Court granted the Company’s motion to dismiss, with leave to amend. On September 12,
2024, the Plaintiffs filed an amended complaint. The Company, on behalf of all defendants, filed a motion to dismiss the amended complaint. A hearing on the
motion is scheduled for March 4, 2025. The Company believes that the asserted claims are without merit and intends to vigorously defend the case.

Godo Kaisha IP Bridge 1 v. Seagate Technology LLC, Seagate Technology (US) Holding, Inc., Seagate Technology (Thailand) Limited, Seagate Singapore
International Headquarters Ltd., Seagate Technology (Netherlands) B.V. On March 15, 2024, a patent infringement action was filed by Godo Kaisha IP Bridge
1 (“IP Bridge”) against Seagate in U.S. District Court for the District of Delaware. The complaint alleges patent infringement by Seagate of three U.S. patents.
On June 7, 2024, Seagate filed a motion to transfer venue to Minnesota. On July 8, 2024, IP Bridge filed a First Amended Complaint alleging patent
infringement by Seagate of six additional patents. IP Bridge is seeking damages as well as additional relief. On September 4, 2024, the court granted Seagate’s
motion to transfer the case to the District Court in Minnesota. On October 16, 2024, Seagate filed its answer to the First Amended Complaint. The Company
believes the asserted claims are without merit and intends to vigorously defend this case.
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Environmental Matters

The Company’s operations are subject to U.S. and foreign laws and regulations relating to the protection of the environment, including those governing
discharges of pollutants into the air and water, the management and disposal of hazardous substances and wastes and the cleanup of contaminated sites. Some
of the Company’s operations require environmental permits and controls to prevent and reduce air, soil and water pollution, and these permits are subject to
modification, renewal and revocation by issuing authorities.

The Company has established an environmental management system and continually reviews and updates environmental policies and standard operating
procedures for operations worldwide as needed. The Company believes that its operations are in material compliance with applicable environmental laws,
regulations and permits. The Company budgets for operating and capital costs on an ongoing basis to comply with environmental laws. If additional or more
stringent requirements are imposed on the Company in the future, it could incur additional operating costs and capital expenditures.

Some environmental laws, such as the Comprehensive Environmental Response Compensation and Liability Act of 1980 (as amended, the “Superfund”
law) and its state equivalents, can impose liability for the cost of cleanup of contaminated sites upon any of the current or former site owners or operators or
upon parties who sent waste to these sites, regardless of whether the owner or operator owned the site at the time of the release of hazardous substances or the
lawfulness of the original disposal activity. The Company has been identified as a responsible or potentially responsible party at several sites. At each of these
sites, the Company has an assigned portion of the financial liability based on the type and amount of hazardous substances disposed of by each party at the site
and the number of financially viable parties. The Company has fulfilled its responsibilities at some of these sites and remains involved in only a few at this
time.

While the Company’s ultimate costs in connection with these sites is difficult to predict with complete accuracy, based on its current estimates of cleanup
costs and its expected allocation of these costs, the Company does not expect costs in connection with these sites to be material.

The Company may be subject to various state, federal and international laws and regulations governing the environment, including those restricting the
presence of certain substances in electronic products. For example, the European Union (“EU”) enacted the Restriction of the Use of Certain Hazardous
Substances in Electrical and Electronic Equipment (2011/65/EU), which prohibits the use of certain substances, including lead, in certain products, including
disk drives and server storage products, put on the market after July 1, 2006. Similar legislation has been or may be enacted in other jurisdictions, including in
the United States, Canada, Mexico, Taiwan, China, Japan and others. The EU REACH Directive (Registration, Evaluation, Authorization, and Restriction of
Chemicals, EC 1907/2006) also restricts substances of very high concern in products. If the Company or its suppliers fail to comply with the substance
restrictions, recycle content requirements or other environmental requirements as they are enacted worldwide, it could have a materially adverse effect on the
Company’s business.

BIS Settlement

On April 18, 2023, the Company’s subsidiaries Seagate Technology LLC and Seagate Singapore International Headquarters Pte. Ltd (collectively,
“Seagate”), entered into a settlement agreement (the “Settlement Agreement”) with the U.S. Department of Commerce’s Bureau of Industry and Security
(“BIS”) that resolved BIS’ allegations regarding Seagate’s sales of hard disk drives to Huawei between August 17, 2020 and September 29, 2021. Under the
terms of the Settlement Agreement, Seagate agreed to pay $300 million to BIS in quarterly installments of $15 million over the course of five years beginning
October 31, 2023. Seagate also agreed to complete three audits of its compliance with the license requirements of Section 734.9 of the U.S. Export
Administration Regulations (“EAR”), including one audit by an unaffiliated third-party consultant chosen by Seagate with expertise in U.S. export control
laws, which has been completed, and two internal audits. The Settlement Agreement also included a denial order that is suspended and will be waived five
years after the date of the order issued under the Settlement Agreement, provided that Seagate has made full and timely payments under the Settlement
Agreement and timely completed the audit requirements. While Seagate is in compliance with and upon successful compliance in full with the terms of the
Settlement Agreement, BIS agreed it will not initiate any further administrative proceedings against Seagate in connection with any violation of the EAR
arising out of the transactions detailed in the Settlement Agreement.

While Seagate believed that it complied with all relevant export control laws at the time it made the hard disk drive sales at issue, Seagate determined that
engaging with BIS and settling this matter was in the best interest of the Company, its customers, and its shareholders. In determining to engage with BIS and
resolve this matter through a settlement agreement, the Company considered a number of factors, including the risks and cost of protracted litigation involving
the U.S. government, and the size of the potential penalty and the Company’s desire to focus on current business challenges and long-term business strategy.
The Settlement Agreement includes a finding that the Company incorrectly interpreted the regulation at issue to require evaluation of only the last stage of
Seagate’s hard disk drive manufacturing process rather than the entire process. As part of this settlement, Seagate has agreed not to contest BIS’ determination
that the sales in question did not comply with the U.S. EAR.
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The Company accrued a charge of $300 million during fiscal year 2023, of which $60 million and $165 million were included in Accrued expense and
Other non-current liabilities, respectively, on the Condensed Consolidated Balance Sheets as of December 27, 2024. For the six months ended December 27,
2024, $30 million was paid and reported as an outflow from operating activities in its Condensed Consolidated Statements of Cash Flows.

Other Matters

From time to time, arising in the normal course of business, the Company is involved in a number of other judicial, regulatory or administrative
proceedings and investigations incidental to its business, and the Company expects to be involved in such proceedings and investigations arising in the normal
course of its business in the future. Although occasional adverse decisions or settlements may occur, the Company believes that the final disposition of such
matters will not have a material adverse effect on its financial position or results of operations.

12. Commitments

Unconditional Long-Term Purchase Obligations. As of December 27, 2024, the Company had unconditional long-term purchase obligations of
approximately $90 million. The Company expects the commitment to be paid to total $18 million, $22 million, $11 million, $10 million and $29 million for
fiscal years 2026, 2027, 2028, 2029 and thereafter respectively. In addition, the Company also had certain long-term market share based inventory purchase
commitments as of December 27, 2024.

The Company recorded order cancellation fees to terminate certain purchase commitments related to the purchase of inventory components and
equipment. As of December 27, 2024, cumulative unpaid order cancellation fees on the Condensed Consolidated Balance Sheets were $31 million, with $19
million in Accounts payable and $12 million in Accrued expenses, all of which is expected to be paid within one year.

13. Subsequent Event

Dividend Declared

On January 21, 2025, the Board of Directors of the Company declared a quarterly cash dividend of $0.72 per share, which will be payable on April 2, 2025
to shareholders of record as of the close of business on March 19, 2025.
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ITEM 2. MANAGEMENT'S DISCUSSION AND ANALYSIS OF FINANCIAL CONDITION AND RESULTS OF OPERATIONS

The following is a discussion of the Company’s financial condition, changes in financial condition and results of operations for the fiscal quarters ended
December 27, 2024, September 27, 2024 and December 29, 2023, referred to herein as the “December 2024 quarter”, the “September 2024 quarter” and the
“December 2023 quarter”, respectively. We operate and report financial results on a fiscal year of 52 or 53 weeks ending on the Friday closest to June 30. The
December 2024 quarter, September 2024 quarter and December 2023 quarter were each 13 weeks.

You should read this discussion in conjunction with financial information and related notes included in this Quarterly Report on Form 10-Q, as well as our
Annual Report on Form 10-K for the fiscal year ended June 28, 2024. Unless the context indicates otherwise, as used herein, the terms “we,” “us,” “Seagate,”
the “Company” and “our” refer collectively to Seagate Technology Holdings plc, an Irish public limited company, and its subsidiaries. References to “$” or
“dollars” are to United States dollars.

This Quarterly Report on Form 10-Q contains forward-looking statements within the meaning of the Private Securities Litigation Reform Act of 1995.
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 fact. These statements include, among other things, statements about our plans, programs, strategies and prospects; anticipated shifts in
technology and storage industry trends, and anticipated demand for and performance of new storage product introductions; expectations regarding market
demand for our products and technologies and our ability to optimize our level of production and meet market and industry expectations and the effects of these
future trends on our performance; financial outlook for future periods; expectations regarding our ability to service debt, meet debt and credit agreement
covenants and continue to generate free cash flow; expectations regarding our ability to make timely quarterly payments under the Settlement Agreement with
BIS; the impact of macroeconomic headwinds and customer inventory adjustments on our business and operations; our cost saving plans, including our ability
to execute such plans, the projected savings under such plans and the assumptions on which the plans and projected savings are based; expectations regarding
our business strategy and performance; the sufficiency of our sources of cash to meet cash needs for the next 12 months; and our expectations regarding capital
expenditures and dividend issuance plans. Forward-looking statements generally can be identified by words such as “expects,” “intends,” “plans,”
“anticipates,” “believes,” “estimates,” “predicts,” “projects,” “should,” “may,” “will,” “will continue,” “can,” “could,” or negative of these words, variations of
these words and comparable terminology, in each case, intended to refer to future events or circumstances. However, the absence of these words or similar
expressions does not mean that a statement is not forward-looking. Forward-looking statements are based on information available to the Company as of the
date of this Quarterly Report on Form 10-Q and are subject to known and unknown risks and uncertainties that could cause actual results, performance or
events to differ materially from historical experience and our present expectations or projections. Therefore, undue reliance should not be placed on forward-
looking statements. These risks and uncertainties include, but are not limited to, those set forth in “Part II, Item 1A. Risk Factors” in this Quarterly Report on
Form 10-Q. We undertake no obligation to update forward-looking statements, except as required by law.

Our Management’s Discussion and Analysis of Financial Condition and Results of Operations (“MD&A”) is provided in addition to the accompanying
Condensed Consolidated Financial Statements and notes to assist readers in understanding our results of operations, financial condition and cash flows. Our
MD&A is organized as follows:

• Overview of the December 2024 quarter. Highlights of events in the December 2024 quarter that impacted our financial position.

• Results of Operations. Analysis of our financial results comparing the December 2024 quarter to the September 2024 quarter and the December 2023
quarter.

• Liquidity and Capital Resources. Analysis of changes in our balance sheets and cash flows and discussion of our financial condition, including
potential sources of liquidity, material cash requirements and their general purpose.

• Critical Accounting Policies and Estimates. Accounting policies and estimates that we believe are important to understanding the assumptions and
judgments incorporated in our reported financial results.

For an overview of our business, see “Part I, Item 1. Financial Statements—Note 1. Basis of Presentation and Summary of Significant Accounting Policies
—Organization.”
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Overview of the December 2024 quarter

During the December 2024 quarter, we shipped 151 exabytes of HDD storage capacity. We generated revenue of approximately $2.3 billion with a gross
margin of 34.9%. Our operating cash flow was $221 million and we paid $148 million in dividends.

Recent Developments, Economic Conditions and Challenges

During the December 2024 quarter, revenue growth was driven by continued improvement in demand for our high capacity nearline drives from both
cloud and enterprise/OEM customers along with seasonal uplift from certain other markets. We remain focused on improving operational efficiency and
enhancing profitability, supported by expected increasing demand for our higher capacity nearline products alongside ongoing cost management and pricing
actions. We have been increasing our factory production levels in light of higher demand. Temporary supply constraints are anticipated to impact our ability to
fully respond to customer demand in the March quarter. These constraints are due to production related challenges that have now been resolved. We continue to
operate in a dynamic macroeconomic environment, which may impact our business and results of operations. However, we expect our HDD storage business to
benefit from further growth in data demand, including potential demand driven by the adoption of Generative AI applications.

For a further discussion of the uncertainties and business risks, see “Part II, Item 1A. Risk Factors” of this Quarterly Report on Form 10-Q.

Results of Operations

We list in the tables below summarized information from our Condensed Consolidated Statements of Operations by dollar amounts and as a percentage of
revenue:

  For the Three Months Ended For the Six Months Ended
(Dollars in millions) December 27, 2024 September 27, 2024 December 29, 2023 December 27, 2024 December 29, 2023

Revenue $ 2,325  $ 2,168  $ 1,555  $ 4,493  $ 3,009 
Cost of revenue 1,513  1,454  1,193  2,967  2,498 
Gross profit 812  714  362  1,526  511 
Product development 184  181  161  365  332 
Marketing and administrative 139  129  108  268  213 
Restructuring and other, net 1  1  (31) 2  (29)
Income (loss) from operations 488  403  124  891  (5)
Other expense, net (138) (87) (128) (225) (146)
Income (loss) before income taxes 350  316  (4) 666  (151)
Provision for income taxes 14  11  15  25  52 
Net Income (loss) $ 336  $ 305  $ (19) $ 641  $ (203)

  For the Three Months Ended For the Six Months Ended
December 27, 2024 September 27, 2024 December 29, 2023 December 27, 2024 December 29, 2023

Revenue 100 % 100 % 100 % 100 % 100 %
Cost of revenue 65  67  77  66  83 
Gross margin 35  33  23  34  17 
Product development 8  8  10  8  11 
Marketing and administrative 6  6  7  6  7 
Restructuring and other, net —  —  (2) —  (1)
Operating margin 21  19  8  20  — 
Other expense, net (6) (4) (8) (5) (5)
Income (loss) before income taxes 15  15  —  15  (5)
Provision for income taxes 1  1  1  1  2 
Net Income (loss) 14 % 14 % (1)% 14 % (7)%
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Revenue

The following table summarizes information regarding consolidated revenues by channel, geography, and market and HDD exabytes shipped by market
and price per terabyte:

  For the Three Months Ended For the Six Months Ended
December 27, 2024 September 27, 2024 December 29, 2023 December 27, 2024 December 29, 2023

Revenues by Channel (%)    
OEMs 79 % 81 % 73 % 80 % 72 %
Distributors 12 % 11 % 14 % 12 % 16 %
Retailers 9 % 8 % 13 % 8 % 12 %

Revenues by Geography (%)    
Asia Pacific 45 % 40 % 50 % 42 % 53 %
Americas 45 % 50 % 35 % 48 % 33 %
EMEA 10 % 10 % 15 % 10 % 14 %

Revenues by Market (%)
Mass capacity 81 % 80 % 68 % 81 % 69 %
Legacy 12 % 12 % 21 % 12 % 20 %
Other 7 % 8 % 11 % 7 % 11 %

HDD Exabytes Shipped by Market
Mass capacity 140  128  83  268  162 
Legacy 11  10  12  21  23 

Total 151  138  95  289  185 

HDD Price per Terabyte $ 14  $ 15  $ 14  $ 14  $ 14 

            
________________________________________________

 Revenue is attributed to geography based on the bill from location.

Revenue in the December 2024 quarter increased by $157 million compared to the September 2024 quarter, primarily due to an increase in mass capacity
exabytes shipped as we experienced higher demand primarily for our nearline products and favorable pricing actions undertaken by the Company.

Revenue for the three and six months ended December 27, 2024 increased by $770 million and $1.5 billion from the three and six months ended December
29, 2023, respectively, primarily due to an increase in mass capacity exabytes shipped as we experienced higher demand primarily for our nearline products
and favorable pricing actions undertaken by the Company.

We maintain various sales incentive programs such as channel and OEM rebates. Sales incentive programs were approximately 14% of gross revenue for
the December 2024 quarter, 13% for the September 2024 quarter and 18% for the December 2023 quarter. Adjustments to revenues due to under or over
accruals for sales incentive programs related to revenues reported in prior quarterly periods were less than 2% of quarterly gross revenue in all periods
presented.

Cost of Revenue and Gross Margin

  For the Three Months Ended For the Six Months Ended
(Dollars in millions) December 27, 2024 September 27, 2024 December 29, 2023 December 27, 2024 December 29, 2023

Cost of revenue $ 1,513  $ 1,454  $ 1,193  $ 2,967  $ 2,498 
Gross profit 812  714  362  1,526  511 
Gross margin 35 % 33 % 23 % 34 % 17 %

Gross margin for the December 2024 quarter increased by 2 percentage points compared to the September 2024 quarter, primarily driven by favorable
product mix, an improved pricing environment and ongoing cost efficiencies.

(1)

(1)
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Gross margin for the December 2024 quarter increased by 12 percentage points compared to the December 2023 quarter, primarily driven by favorable
product mix and pricing actions undertaken by the Company, as well as $36 million of factory underutilization charges that did not recur.

Gross margin for the six months ended December 27, 2024 increased by 17 percentage points compared to the six months ended December 29, 2023,
primarily driven by favorable product mix and pricing actions undertaken by the Company, as well as $115 million of cancellation fees, $95 million of factory
underutilization charges, and $13 million of accelerated depreciation expense for certain capital equipment in the six months ended December 29, 2023 that did
not recur.

Warranty cost related to new shipments was 0.7%, 0.7% and 0.9% of revenue for the December 2024 quarter, September 2024 quarter and December 2023
quarter, respectively.

Operating Expenses

  For the Three Months Ended For the Six Months Ended
(Dollars in millions) December 27, 2024 September 27, 2024 December 29, 2023 December 27, 2024 December 29, 2023

Product development $ 184  $ 181  $ 161  $ 365  $ 332 
Marketing and administrative 139  129  108  268  213 
Restructuring and other, net 1  1  (31) 2  (29)
Operating expenses $ 324  $ 311  $ 238  $ 635  $ 516 

Product Development Expense. Product development expenses increased by $3 million in the December 2024 quarter compared to the September 2024
quarter primarily due to a $4 million increase in compensation and other employee benefits, partially offset by a $2 million decrease in materials expense.

Product development expenses increased by $23 million in the December 2024 quarter compared to the December 2023 quarter primarily due to a $24
million increase in compensation and other employee benefits as a result of the variable compensation expense recognized in the December 2024 quarter and
temporary salary reductions in the December 2023 quarter, a $4 million increase in facilities costs, and a $2 million increase in equipment expense, partially
offset by an $8 million decrease in materials expense.

Product development expenses increased by $33 million in the six months ended December 27, 2024 compared to the six months ended December 29,
2023, primarily due to a $35 million increase in compensation and other employee benefits as a result of the variable compensation expense recognized in the
six months ended December 27, 2024 and temporary salary reductions in the six months ended December 29, 2023, a $6 million increase in facilities costs, a
$3 million increase in equipment expense, and a $2 million increase in lease expense, partially offset by a $13 million decrease in materials expense.

Marketing and Administrative Expense. Marketing and administrative expenses increased by $10 million in the December 2024 quarter compared to the
September 2024 quarter primarily due to a $7 million increase in compensation and other employee benefits and a $3 million increase in outside services
expense.

Marketing and administrative expenses increased by $31 million in the December 2024 quarter compared to the December 2023 quarter primarily due to a
$26 million increase in compensation and other employee benefits as a result of the variable compensation expense in the December 2024 quarter and
temporary salary reductions in the December 2023 quarter, a $3 million increase in outside services expense and a $2 million increase in travel expense.

Marketing and administrative expenses increased by $55 million in the six months ended December 27, 2024 compared to the six months ended December
29, 2023, primarily due to a $46 million increase in compensation and other employee benefits as a result of the variable compensation expense in the six
months ended December 27, 2024 and temporary salary reductions in the six months ended December 29, 2023, a $4 million increase in outside services
expense and a $4 million increase in travel expense.

Restructuring and other, net. Restructuring and other, net for the three and six months ended December 27, 2024 was not material. Restructuring and other,
net for the three and six months ended December 29, 2023 was a $31 million benefit and a $29 million benefit, respectively, primarily due to the net gain of
$30 million from the sale and leaseback transaction during the December 2023 quarter.
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Other Expense, net

  For the Three Months Ended For the Six Months Ended
(Dollars in millions) December 27, 2024 September 27, 2024 December 29, 2023 December 27, 2024 December 29, 2023

Other expense, net $ (138) $ (87) $ (128) $ (225) $ (146)

Other expense, net. Other expense, net increased by $51 million in the December 2024 quarter compared to the September 2024 quarter primarily due to a
$50 million increase in net loss from certain investments and a $3 million increase in net loss from foreign currency exchange transactions.

Other expense, net increased by $10 million in the December 2024 quarter compared to the December 2023 quarter primarily due to a $9 million increase
in net loss from certain investments and an $8 million increase in net loss from foreign currency exchange transactions, partially offset by a $5 million increase
in interest income.

Other expense, net increased by $79 million in the six months ended December 27, 2024 compared to the six months ended December 29, 2023, primarily
due to a $75 million net gain recognized from the early redemption of debt and the termination of interest rate swaps associated with the repayment of term
loans that did not recur, a $10 million increase in net loss from certain investments, and a $6 million increase in net loss from foreign currency exchange
transactions, partially offset by a $10 million increase in interest income and a $3 million decrease in factoring expense.

Income Taxes

For the three months ended December 27, 2024, September  27, 2024, and December 29, 2023, we recorded income tax expense of $14 million, $11
million and $15 million, respectively. For the six months ended December 27, 2024 and December 29, 2023, we recorded income tax expense of $25 million
and $52 million, respectively. For further discussion, refer to “Part I, Item 1. Financial Statements—Note 4. Income Taxes”.

Liquidity and Capital Resources

The following sections discuss our principal liquidity requirements, as well as our sources and uses of cash and our liquidity and capital resources. Our
cash and cash equivalents are maintained in investments with remaining maturities of 90 days or less at the time of purchase. The principal objectives of our
investment policy are the preservation of principal and maintenance of liquidity. We believe our cash equivalents are liquid and accessible. We operate in some
countries that have restrictive regulations over the movement of cash and/or foreign exchange across their borders. However, we believe our sources of cash
will continue to be sufficient to fund our operations and meet our cash requirements for the next 12 months. Although there can be no assurance, we believe
that our financial resources, along with controlling our costs and capital expenditures, will allow us to manage the ongoing impact of market demand
disruptions on our business operations for the foreseeable future. However, some challenges to our industry and to our business continue to remain uncertain
and cannot be predicted at this time. Consequently, we will continue to evaluate our financial position in light of future developments, particularly those
relating to the global economic factors.

We are not aware of any downgrades, losses or other significant deterioration in the fair value of our cash equivalents from the values reported as of
December 27, 2024. For additional information on risks and factors that could impact our ability to fund our operations and meet our cash requirements, see
“Part II, Item 1A. Risk Factors” of this Quarterly Report on Form 10-Q.

Cash and Cash Equivalents

  As of
(Dollars in millions) December 27, 2024 June 28, 2024 Change

Cash and cash equivalents $ 1,238  $ 1,358  $ (120)

Our cash and cash equivalents as of December 27, 2024 decreased by $120 million from June 28, 2024 primarily as a result of $295 million dividends paid
to our shareholders and $139 million payments for capital expenditures, partially offset by net cash of $316 million provided by operating activities.
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Cash Provided by Operating Activities

Cash provided by operating activities for the six months ended December 27, 2024 was $316 million and includes the effects of net income adjusted for
non-cash items including depreciation, amortization, share-based compensation, and the following major working capital related movements:

• an increase of $85 million in accrued employee compensation, primarily due to an increase in our variable compensation expense; partially offset by

• an increase of $234 million in inventories, primarily due to an increase in purchased materials;
• a decrease of $190 million in accounts payable, primarily due to timing of payments; and

• an increase of $158 million in accounts receivable, primarily due to increased revenue.

Cash Used in Investing Activities

Net cash used in investing activities for the six months ended December 27, 2024 was $138 million, which was primarily attributable to payments for the
purchase of property, equipment and leasehold improvements.

Cash Used in Financing Activities

Net cash used in financing activities of $298 million for the six months ended December 27, 2024 was primarily attributable to the following activities:

• $295 million in dividends paid to our shareholders; and

• $35 million taxes paid related to net share settlement of equity awards; partially offset by
• $32 million in proceeds from the issuance of ordinary shares under employee stock plans.

Liquidity Sources

Our primary sources of liquidity as of December 27, 2024, consist of: (1) approximately $1.2 billion in cash and cash equivalents, (2) cash we expect to
generate from operations and (3) $1.5 billion available for borrowing under our senior unsecured revolving credit facility (“Revolving Credit Facility”), which
is part of our Credit Agreement (as defined below).

As of December 27, 2024, no borrowings (including swing line loans) were outstanding and no commitments were utilized for letters of credit issued
under the Revolving Credit Facility. The Revolving Credit Facility is available for borrowings, subject to compliance with financial covenants and other
customary conditions to borrowing.

As of December 27, 2024, the Credit Agreement includes two financial covenants: (1) interest coverage ratio and (2) net leverage ratio. We continue to
evaluate our debt portfolio and structure to comply with our financial debt covenants. As of December 27, 2024, we were in compliance with all of the
covenants under our debt agreements. Refer to “Part I, Item 1. Financial Statements—Note 3. Debt” for more details.

As of December 27, 2024, cash and cash equivalents held by our subsidiaries was $1.2 billion. This amount is potentially subject to taxation in Singapore
upon repatriation by means of an intercompany dividend into our parent company, unless certain exemption is given, or a special approval is granted by the
Ministry of Finance in Singapore. However, it is our intent to indefinitely reinvest earnings of subsidiaries in excess of the amount paid as dividends to
shareholders. Our current plans do not demonstrate a need to repatriate such excess earnings. Should funds be needed in the parent company and should we be
unable to fund parent company activities through means other than a taxable repatriation, we would be required to accrue and pay taxes on such dividend.

We believe that our sources of cash will be sufficient to fund our operations and meet our cash requirements for at least the next 12 months. Our ability to
fund liquidity requirements beyond 12 months will depend on our future cash flows, which are determined by future operating performance, and therefore,
subject to prevailing global macroeconomic conditions and financial, business and other factors, some of which are beyond our control.

For additional information on risks and factors that could impact our ability to fund our operations and meet our cash requirements, among others, see
“Part II, Item 1A. Risk Factors” of this Quarterly Report on Form 10-Q.
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Cash Requirements and Commitments

Our liquidity requirements are primarily to meet our working capital, product development and capital expenditure needs, to fund scheduled payments of
principal and interest on our indebtedness, and to fund our quarterly dividend and any future strategic investments. As of December 27, 2024, our contractual
cash requirements have not changed materially outside of the normal course of business since our fiscal year ended June 28, 2024.

Purchase obligations

Purchase obligations are defined as contractual obligations for the purchase of goods or services, which are enforceable and legally binding on us, and that
specify all significant terms. From time to time, we enter into long-term, non-cancelable purchase commitments or make large up-front investments with
certain suppliers in order to secure certain components or technologies for the production of our products or to supplement our internal manufacturing capacity
for certain components. As of December 27, 2024, we had unconditional purchase obligations of approximately $900 million, primarily related to purchases of
inventory components with our suppliers. We expect $810 million of these commitments to be paid within one year. In addition, we also had certain long-term,
market share-based, non-cancellable inventory purchase commitments as of December 27, 2024.

We recorded order cancellation fees to terminate certain purchase commitments related to the purchase of inventory components and equipment. As of
December 27, 2024, the cumulative unpaid order cancellation fees on the Condensed Consolidated Balance Sheets were $31 million, with $19 million in
Accounts payable and $12 million in Accrued expenses, all of which is expected to be paid within one year. In certain instances, our unpaid order cancellation
fees may change based on the expected timing or ongoing negotiations with our suppliers.

Long-term debt and interest payments on debt

As of December 27, 2024, the future principal payment obligation on our long-term debt was $5.7 billion, of which $479 million had a maturity within one
year and was fully repaid on January 2, 2025 at maturity. As of December 27, 2024, future interest payments on this outstanding debt is estimated to be
approximately $1.8 billion, of which $312 million is expected to be paid within one year. From time to time, we may repurchase, redeem or otherwise
extinguish any of our outstanding senior notes in open market or privately negotiated purchases or otherwise, or we may repurchase or redeem outstanding
senior notes pursuant to the terms of the applicable indenture. Refer to “Item 1. Financial Statements—Note 3. Debt” for more details.

BIS settlement penalty

We accrued a settlement penalty of $300 million for fiscal year 2023, related to BIS’ allegations of violations of the U.S. EAR, which were subsequently
resolved by the Settlement Agreement in April 2023. As part of the Settlement Agreement with BIS, quarterly payments of $15 million are made over the
course of five years beginning October 31, 2023, of which $60 million is expected to be paid within one year and $165 million thereafter. Refer to “Item 1.
Financial Statements—Note 11. Legal, Environmental and Other Contingencies” for more details.

Dividends
On January 21, 2025, our Board of Directors declared a quarterly cash dividend of $0.72 per share, which will be payable on April 2, 2025 to shareholders

of record as of the close of business on March 19, 2025. Our ability to pay dividends in the future will be subject to, among other things, general business
conditions within the data storage industry, our financial results, the impact of paying dividends on our credit ratings and legal and contractual restrictions on
the payment of dividends by our subsidiaries to us or by us to our ordinary shareholders, including restrictions imposed by covenants on our debt instruments.

Share repurchases

From time to time, at our discretion, we may repurchase any of our outstanding ordinary shares through private, open market, or broker assisted purchases,
tender offers, or other means, including through the use of derivative transactions. As of December 27, 2024, $1.8 billion remained available for repurchase
under our existing repurchase authorization limit. We may limit or terminate the repurchase program at any time. All repurchases are effected as redemptions in
accordance with our Constitution.
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Other

For fiscal year 2025, we expect capital expenditures to be higher than fiscal year 2024. We require substantial amounts of cash to fund any increased
working capital requirements, future capital expenditures, scheduled payments of principal and interest on our indebtedness and payments of dividends. We
will continue to evaluate and manage the retirement and replacement of existing debt and associated obligations, including evaluating the issuance of new debt
securities, exchanging existing debt securities for other debt securities and retiring debt pursuant to privately negotiated transactions, open market purchases,
tender offers or other means or otherwise. In addition, we may selectively pursue strategic alliances, acquisitions, joint ventures and investments, which may
require additional capital.

Critical Accounting Estimates

Our discussion and analysis of financial condition and results of operations are based upon our Condensed Consolidated Financial Statements, which have
been prepared in accordance with U.S. GAAP. The preparation of such statements requires us to make estimates and assumptions that affect the reported
amounts of revenues and expenses during the reporting period and the reported amounts of assets and liabilities as of the date of the financial statements. Our
estimates are based on historical experience and other assumptions that we consider to be appropriate in the circumstances. However, actual future results may
vary from our estimates.

Other than as described in “Part I, Item 1. Financial Statements—Note 1. Basis of Presentation and Summary of Significant Accounting Policies”, there
have been no other material changes in our critical accounting policies and estimates. Refer to “Part II, Item 7. Management’s Discussion and Analysis of
Financial Condition and Results of Operations” in our Annual Report on Form 10-K for the fiscal year ended June 28, 2024, as filed with the SEC on August 2,
2024, for a discussion of our critical accounting policies and estimates.

Recent Accounting Pronouncements

See “Item 8. Financial Statements and Supplementary Data—Note  1. Basis of Presentation and Summary of Significant Accounting Policies” for
information regarding the effect of new accounting pronouncements on our financial statements.

ITEM 3. QUANTITATIVE AND QUALITATIVE DISCLOSURES ABOUT MARKET RISK

We have exposure to market risks due to the volatility of interest rates, foreign currency exchange rates, credit rating changes and equity and bond markets.
A portion of these risks may be hedged, but fluctuations could impact our results of operations, financial position and cash flows.

Interest Rate Risk. Our exposure to market risk for changes in interest rates relates primarily to our cash investment portfolio. As of December 27, 2024,
we had immaterial available-for-sale investments, none of which had been in a continuous unrealized loss position for a period greater than 12 months.

We have fixed rate debt obligations, which we enter into for general corporate purposes including capital expenditures and working capital needs.
The table below presents principal amounts and related fixed or weighted-average interest rates by year of maturity for our investment portfolio and debt

obligations as of December 27, 2024.

(Dollars in millions, except
percentages)

Fiscal Years Ended
Fair Value at
December 27,

20242025 2026 2027 2028 2029 Thereafter Total

Assets              
Money market funds, time
deposits and certificates of
deposit            

Floating rate $ 531  $ —  $ —  $ —  $ —  $ —  $ 531  $ 531 
Average interest rate 4.53 % — % — % — % — % — % 4.53 %

Debt          
Fixed rate $ 479  $ —  $ 505  $ 1,500  $ 495  $ 2,750  $ 5,729  $ 6,116 

Average interest rate 4.75 % — % 4.88 % 3.50 % 4.09 % 7.38 % 5.64 %  
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Foreign Currency Exchange Risk. From time to time, we may enter into foreign currency forward exchange contracts to manage exposure related to certain
foreign currency commitments and anticipated foreign currency denominated expenditures. Our policy prohibits us from entering into derivative financial
instruments for speculative or trading purposes.

We hedge portions of our foreign currency denominated balance sheet positions with foreign currency forward exchange contracts to reduce the risk that
our earnings will be adversely affected by changes in currency exchange rates. The change in fair value of these contracts is recognized in earnings in the same
period as the gains and losses from the remeasurement of the assets and liabilities. All foreign currency forward exchange contracts mature within 12 months.

For more information about our debt and use of derivative instruments, refer to “Item 1. Financial Statements—Note 5. Derivative Financial Instruments”
for more details.

The table below provides information as of December 27, 2024 about our foreign currency forward exchange contracts. The table is provided in dollar
equivalent amounts and presents the notional amounts (at the contract exchange rates) and the weighted-average contractual foreign currency exchange rates.

(Dollars in millions, except average contract rate)
Notional
Amount

Average
Contract Rate

Estimated Fair
Value

Foreign currency forward exchange contracts:      
Singapore Dollar $ 167  $ 1.36  $ — 
Thai Baht 66  33.98 — 
Chinese Renminbi 31  7.19  — 
British Pound Sterling 16  0.79  — 

Total $ 280  $ — 
___________________________________________________________________________________

Equivalent to the unrealized net gain (loss) on existing contracts.

Other Market Risks. We have exposure to counterparty credit downgrades in the form of credit risk related to our foreign currency forward exchange
contracts and our fixed income portfolio. We monitor and limit our credit exposure for our foreign currency forward exchange contracts by performing ongoing
credit evaluations. We also manage the notional amount of contracts entered into with any one counterparty and we maintain limits on maximum tenor of
contracts based on the credit rating of the financial institution. Additionally, the investment portfolio is diversified and structured to minimize credit risk.

Changes in our corporate issuer credit ratings have minimal impact on our near-term financial results, but downgrades may negatively impact our future
ability to raise capital, our ability to execute transactions with various counterparties, and may increase the cost of such capital.

We are subject to equity market risks due to changes in the fair value of the notional investments selected by our employees as part of our non-qualified
deferred compensation plan—the SDCP.

We entered into a Total Return Swap (“TRS”) in order to manage the equity market risks associated with the SDCP liabilities. We pay a floating rate, based
on SOFR plus an interest rate spread, on the notional amount of the TRS. The TRS is designed to substantially offset changes in the SDCP liabilities due to
changes in the value of the investment options made by employees. See “Part I, Item 1. Financial Statements—Note 5. Derivative Financial Instruments” of
this Quarterly Report on Form 10-Q.

ITEM 4. CONTROLS AND PROCEDURES

Evaluation of Disclosure Controls and Procedures

As required by the Exchange Act Rule 13a-15, we carried out an evaluation under the supervision and with the participation of our management, including
our chief executive officer and chief financial officer, of the effectiveness of the design and operation of our disclosure controls and procedures as of the end of
the period covered by this Quarterly Report. Based on the evaluation, our management, including our chief executive officer and chief financial officer,
concluded that our disclosure controls and procedures (as defined in Rules 13a-15(e) and 15d-15(e) under the Exchange Act) are effective as of December 27,
2024. 

Changes in Internal Control over Financial Reporting

During the quarter ended December 27, 2024, there were no changes in our internal control over financial reporting that have materially affected, or were
reasonably likely to materially affect, our internal control over financial reporting.

(1)

(1) 
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PART II

OTHER INFORMATION

ITEM 1. LEGAL PROCEEDINGS

For a discussion of legal proceedings, see “Part I, Item 1. Financial Statements—Note 11. Legal, Environmental and Other Contingencies” of this
Quarterly Report on Form 10-Q.

ITEM 1A. RISK FACTORS

Summary of Risk Factors

The following is a summary of the principal risks and uncertainties that could materially and adversely affect our business, results of operations, financial
condition, cash flows, brand and/or the price of our outstanding ordinary shares, and make an investment in our ordinary shares speculative or risky. You
should read this summary together with the more detailed description of each risk factor contained below. Additional risks beyond those summarized below or
discussed elsewhere in this Quarterly Report on Form 10-Q may apply to our business and operations as currently conducted or as we may conduct them in the
future or to the markets in which we currently, or may in the future, operate.

Risks Related to our Business, Operations and Industry

• Our ability to increase our revenue and maintain our market share depends on our ability to successfully introduce and achieve market acceptance of
new products on a timely basis. If our products do not keep pace with customer requirements, our results of operations will be adversely affected.

• We operate in highly competitive markets and our failure to anticipate and respond to technological changes and other market developments, including
price competition, could harm our ability to compete and risk the commoditization of our products.

• We have been, and may in the future be, adversely affected by reduced, delayed, loss of or canceled purchases by one or more of our key customers,
including large hyperscale data center companies and CSPs.

• We are dependent on sales to distributors and retailers, which may increase price erosion and the volatility of our sales.
• We must plan our investments in our products and incur costs before we have customer orders or know about the market conditions at the time the

products are produced. If we fail to predict demand accurately for our products or if the markets for our products change, we may have insufficient
demand or we may be unable to meet demand, which may materially and adversely affect our financial condition and results of operations.

• Changes in demand for computer systems, data storage subsystems and consumer electronic devices has previously caused, and may in the future
cause, a decline in demand for our products.

• We have a long and unpredictable sales cycle for nearline storage solutions, which impairs our ability to accurately predict our financial and operating
results in any period and may adversely affect our ability to manage inventory and forecast the need for investments and expenditures.

• We experience seasonal declines in the sales of our consumer products during the second half of our fiscal year which may adversely affect our results
of operations.

• We may not be able to grow our systems, SSD and Lyve revenues, which would adversely affect our results of operations.
• Our worldwide sales and manufacturing operations subject us to risks that may adversely affect our business related to disruptions in international

markets, currency exchange fluctuations and increased costs.
• If we do not control our costs, we will not be able to compete effectively and our financial condition may be adversely impacted.
• We may not be able to execute acquisitions, divestitures and other significant transactions successfully and we may have difficulty or fail to

successfully integrate acquired companies.

Risks Associated with Supply and Manufacturing

• Shortages or delays in the receipt of, or cost increases in, critical components, equipment or raw materials necessary to manufacture our products, as
well as reliance on single-source suppliers, has in the past and may in the future affect our production and development of products and harm our
operating results.
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• We have cancelled purchase commitments with suppliers and incurred costs associated with such cancellations, and if revenues fall or customer
demand decreases significantly, we may seek to cancel or may otherwise not meet our purchase commitments to certain suppliers in the future, which
could result in damages, penalties, disputes, litigation, increased manufacturing costs or excess inventory.

• Due to the complexity of our products, some defects may only become detectable after deployment, which may lead to increased costs and adversely
affect our operating results.

Risks Related to Human Capital and Corporate Responsibility

• The loss of or inability to attract, retain and motivate key executive officers and employees could negatively impact our business prospects.
• We are subject to risks related to corporate and social responsibility that could adversely affect our reputation and performance.

Risks Related to Financial Performance or General Economic Conditions

• Changes in the macroeconomic environment have impacted and may continue to negatively impact our results of operations.
• We may not be able to generate sufficient cash flows from operations and our investments to meet our liquidity requirements, including servicing our

indebtedness and continuing to declare our quarterly dividend.
• Our quarterly results of operations fluctuate, sometimes significantly, from period to period, and may cause our share price to decline.
• Any cost reduction initiatives that we undertake may not deliver the results we expect and these actions may adversely affect our business.
• The effect of geopolitical uncertainties, political unrest, war, terrorism, natural disasters, public health issues and other circumstances, on national

and/or international commerce and on the global economy, could materially and adversely affect our results of operations and financial condition.
• We are subject to counterparty default risks.

Legal, Regulatory and Compliance Risks

• Our business is subject to various laws, regulations and governmental policies that may cause us to incur significant expense or adversely impact our
results of operations and financial condition.

• Some of our products and services are subject to export control laws and other laws affecting the countries in which our products and services may be
sold, distributed, or delivered, and any changes to or violation of these laws could have a material and adverse effect on our business, results of
operations, financial condition and cash flows.

• Our business is exposed to risks associated with litigation, investigations and regulatory proceedings that may cause us to incur significant expense or
adversely impact our results of operations and financial condition.

• Tax-related matters could have a material and adverse effect on our business, results of operations or financial condition.
• Changes in U.S. trade policy, including the imposition of sanctions or tariffs and the resulting consequences, may have a material and adverse impact

on our business and results of operations.

Risks Related to Intellectual Property and Other Proprietary Rights

• We may be unable to protect our intellectual property rights, which could adversely affect our business, financial condition and results of operations.
• We are at times subject to intellectual property proceedings and claims which could cause us to incur significant additional costs or prevent us from

selling our products, and which could adversely affect our results of operations and financial condition.
• Our business and certain products and services depend in part on intellectual property and technology licensed from third parties, as well as data

centers and infrastructure operated by third parties.

Risks Related to Information Technology, Data and Information Security

• We could suffer a loss of revenue and increased costs, exposure to significant liability including legal and regulatory consequences, reputational harm
and other serious negative consequences in the event of cyber-attacks, ransomware or other cyber security breaches or incidents that disrupt our
operations, cause widespread outages, and/or result in unauthorized access to, or the loss, corruption, unavailability or dissemination of proprietary or
confidential information of our customers or about us or other third parties.
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• We must maintain and upgrade our global enterprise resource planning system and other information technology (“IT”) systems, and our failure to do
so could have a material and adverse effect on our business, financial condition and results of operations.

Risks Related to Owning our Ordinary Shares

• The price of our ordinary shares may be volatile and could decline significantly.
• Any decision to reduce or discontinue the payment of cash dividends to our shareholders or the repurchase of our ordinary shares pursuant to our

previously announced share repurchase program could cause the market price of our ordinary shares to decline significantly.

RISKS RELATED TO OUR BUSINESS, OPERATIONS AND INDUSTRY

Our ability to increase our revenue and maintain our market share depends on our ability to successfully introduce and achieve market acceptance of new
products on a timely basis. If our products do not keep pace with customer requirements, our results of operations will be adversely affected.

The markets for our products are characterized by rapid technological change, frequent new product introductions and technology enhancements, uncertain
product life cycles and changes in customer demand. The success of our products and services also often depends on whether our offerings are compatible with
our customers’ or third-parties’ products or services and their changing technologies. Our customers demand new generations of storage products as advances
in computer hardware and software have created the need for improved storage, with features such as increased storage capacity, enhanced security, energy
efficiency, improved performance and reliability and lower cost. We, and our competitors, have developed improved products, and we will need to continue to
do so in the future.

Historically, our results of operations have substantially depended upon our ability to be among the first-to-market with new data storage product offerings.
We have faced and may continue to face technological, operational and financial challenges in developing new products. In addition, our investments in new
product development may not yield the anticipated results. Our market share, revenue and results of operations in the future may be adversely affected if we
fail to:

• develop new products, identify business strategies and timely introduce competitive product offerings to meet technological shifts;
• consistently maintain our time-to-market performance with our new products;
• manufacture these products in adequate volume;
• meet specifications or satisfy compatibility requirements;
• qualify these products with key customers on a timely basis by meeting our customers’ performance, quality and security specifications; or
• achieve acceptable manufacturing yields, quality and margins with these products.
Accordingly, we cannot accurately determine the ultimate effect that our new products will have on our results of operations. Our failure to accurately

anticipate customers’ needs and accurately identify the shift in technological changes could materially and adversely affect our long-term financial results.

In addition, the concentration of customers in our largest end markets magnifies the potential adverse effect of missing a product qualification opportunity.
If the delivery of our products is delayed, our customers may use our competitors’ products to meet their requirements.

When we develop new products with higher capacity and more advanced technology, our results of operations may decline because the increased difficulty
and complexity associated with producing these products increases the likelihood of reliability, quality or operability problems. If our products experience
increases in failure rates, are of low quality or are not reliable, customers may reduce their purchases of our products, our factory utilization may decrease and
our manufacturing rework and scrap costs, along with our service and warranty costs may increase. In addition, a decline in the reliability of our products may
make it more difficult for us to effectively compete with our competitors.

Additionally, we may be unable to produce new products that have higher capacities and more advanced technologies in the volumes and timeframes that
are required to meet customer demand. As part of our launch of the Mozaic hard drive platform, we are transitioning to key areal density recording
technologies that use the Heat-Assisted Magnetic Recording (“HAMR”) technology to increase HDD capacities. If our transitions to more advanced
technologies, including the transition to HDDs utilizing HAMR technology, require development, qualification or production cycles that are longer than
anticipated or if we otherwise fail to implement new HDD technologies successfully, we may lose sales and market share, which could significantly harm our
financial results and reputation.
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We cannot assure you that we will be among the leaders in time-to-market with new products or that we will be able to successfully qualify new products
with our customers in the future. If our new products are not successful, our future results of operations may be adversely affected.

We operate in highly competitive markets and our failure to anticipate and respond to technological changes and other market developments, including
price competition, could harm our ability to compete and risk the commoditization of our products.

We face intense competition in the data storage industry. Our principal sources of competition include HDD and SSD manufacturers, and companies that
provide storage subsystems, including electronic manufacturing services and contract electronic manufacturing.

The markets for our data storage products are characterized by technological change, which is driven in part by the adoption of new industry standards.
These standards provide mechanisms to ensure technology component interoperability but they also hinder our ability to innovate or differentiate our products.
When this occurs, our products may be considered commodities, which has historically, and could in the future, result in downward pressure on prices.

We also experience competition from other companies that produce alternative storage technologies such as flash memory, where increasing capacity,
decreasing cost, energy efficiency and improvements in performance have resulted in SSDs that offer increased competition with our lower capacity, smaller
form factor HDDs and a declining trend in demand for HDDs in our legacy markets. Some customers for both mass capacity storage and legacy markets have
adopted SSDs as an alternative to hard drives in certain applications. Further adoption of SSDs or other alternative storage technologies may limit our total
addressable HDD market, impact the competitiveness of our product portfolio and reduce our market share. Any resulting increase in competition could have a
material and adverse effect on our business, financial condition and results of operations.

Our industry has experienced consolidation and may continue to consolidate. Consolidation may result in new or stronger competitors, and such
competitors may have greater resources or competitive advantages. In addition, current and potential competitors have established and may in the future
establish cooperative relationships among themselves or with third parties, including some of our partners or suppliers, that result in declines in revenue or
willingness to purchase from or sell to us, as applicable, on favorable terms.

We have been, and may in the future be, adversely affected by reduced, delayed, loss of or canceled purchases by, one or more of our key customers,
including large hyperscale data center companies and CSPs.

Some of our key customers, such as OEM customers including large hyperscale data center companies and CSPs, account for a large portion of our
revenue in our mass capacity markets. While we have long-standing relationships with many of our customers, if any key customers were to significantly
reduce, defer or cancel their purchases or delay product acceptances, or we were prohibited from selling to those key customers for any reason, such as export
regulations, our revenues and results of operations may be materially and adversely affected, particularly if we are unable to collect any applicable cancellation
charges. Although sales to key customers may vary from period to period, a key customer that permanently discontinues or significantly reduces its relationship
with us, or that we are prohibited from selling to, could be difficult to replace. In line with industry practice, new key customers usually require that we pass a
lengthy and rigorous qualification process. Accordingly, it may be a difficult, costly or prolonged process to attract and sign new key customers. Additionally,
our customers’ demand for our products may fluctuate due to factors beyond our control.

Furthermore, to the extent that there is consolidation among our customer base, or when supply exceeds demand in our industry, our customers may be
able to command increased leverage in negotiating prices and other terms of sale, causing price erosion that could adversely affect our profitability.
Furthermore, if such customer pressures require us to reduce our pricing such that our gross margins are diminished, it might not be feasible to sell to a
particular customer, which could result in a decrease in our revenue. Consolidation among our customer base may also lead to reduced demand for our
products, replacement of our products by the combined entity with those of our competitors and cancellations of orders, each of which could adversely affect
our results of operations. If a significant transaction or regulatory impact involving any of our key customers results in the loss of or reduction in purchases by
these key customers, it could have a material and adverse effect on our business, results of operations and financial condition.
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We are dependent on sales to distributors and retailers, which may increase price erosion and the volatility of our sales.

Sales to distributors and retailers of disk drive products account for a substantial portion of our revenue. Certain of our distributors and retailers may also
market competing products. We face significant competition in this distribution channel as a result of limited product qualification programs and a focus on
price, terms and product availability. Sales volumes through this channel are also less predictable and subject to greater volatility. In addition, deterioration in
business and economic conditions has exacerbated price erosion and volatility as distributors and retailers lower prices to compensate for lower demand and
higher inventory levels. Our distributors’ and retailers’ ability to access credit to fund their operations may also affect their purchases of our products. If prices
decline significantly in this distribution channel or our distributors or retailers reduce purchases of our products, experience financial difficulties or terminate
their relationships with us, our revenues and results of operations would be adversely affected.

We must plan our investments in our products and incur costs before we have customer orders or know about the market conditions at the time the
products are produced. If we fail to predict demand accurately for our products or if the markets for our products change, we may have insufficient
demand or we may be unable to meet demand, which may materially and adversely affect our financial condition and results of operations.

Our results of operations are highly dependent on strong cloud, enterprise and consumer spending and the resulting demand for our products. Reduced
demand, particularly from our key cloud and enterprise customers as a result of a significant change in macroeconomic conditions or other factors, may result
in a significant reduction or cancellation of their purchases from us, which has in the past and may in the future materially and adversely impact our business
and financial condition.

Our manufacturing process requires us to make significant product-specific investments in inventory for production at least three to six months in advance.
As a result, we incur inventory and manufacturing costs in advance of anticipated sales that may never materialize or that may be substantially lower than
expected. If actual demand for our products is lower than the forecast, we may also experience excess and obsolescence of inventory, higher inventory carrying
costs, factory underutilization charges and manufacturing rework costs, which have resulted in and could in the future result in material and adverse effects on
our financial condition and results of operations. For example, due to customer inventory adjustments, we have experienced a slowdown in demand for our
products, particularly in the mass capacity markets. These reductions in demand have required us to significantly reduce manufacturing production plans and
recognize factory underutilization charges in fiscal years 2024 and 2023.

We develop and manufacture technologically advanced products that require precision engineering, specialized manufacturing processes and rigorous
quality control standards. During periods of increasing demand, the complexity of these products and our manufacturing processes has contributed to
challenges in recommissioning and effectively utilizing our production equipment to meet customer needs. These difficulties may arise again in the future,
potentially delaying our ability to respond to an improving demand environment. Any inability to efficiently restart or fully utilize our production equipment
could result in missed revenue opportunities, increased operational costs, and adverse effects on our business and financial condition.

Other factors that have affected and may continue to affect our ability to anticipate or meet the demand for our products and adversely affect our results of
operations include:

• competitive product announcements or technological advances that result in excess supply when customers cancel purchases in anticipation of newer
products;

• variability in demand due to end market conditions, including fluctuations in adoption rates of emerging technologies such as artificial intelligence,
shifts in customer preferences and broader economic trends;

• variable demand resulting from unanticipated upward or downward pricing pressures;
• our ability to successfully qualify, manufacture and sell our data storage products;
• changes in our product mix, which may adversely affect our gross margins;
• key customers deferring or canceling purchases or delaying product acceptances, or unexpected increases in their orders;
• manufacturing delays or interruptions, particularly at our manufacturing facilities in China, Malaysia, Northern Ireland, Singapore, Thailand or the

United States;
• limited access to components that we obtain from a single or a limited number of suppliers; and

• the impact of changes in foreign currency exchange rates on the cost of producing our products and the effective price of our products to non-U.S.
customers.
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Changes in demand for computer systems, data storage subsystems and consumer electronic devices has previously caused, and may in the future cause, a
decline in demand for our products.

Our products are incorporated in computers, data storage systems deployed in data centers and consumer electronic devices. Historically, the demand for
these products has been volatile. Unexpected slowdowns in demand for computers, data storage subsystems or consumer electronic devices generally result in
sharp declines in demand for our products. Declines in customer spending on the systems and devices that incorporate our products could have a material and
adverse effect on demand for our products and on our financial condition and results of operations. Uncertain global economic and business conditions can
exacerbate, and have in the past exacerbated, these risks.

We are dependent on our long-term investments to manufacture adequate products. Our investment decisions in adding new manufacturing capacity
require significant planning and lead time, and a failure to accurately forecast demand for our products could cause us to over-invest or under-invest, which
would lead to excess capacity, underutilization charges, or impairments.

Sales to the legacy markets remain an important part of our business. These markets, however, have been, and we expect them to continue to be, adversely
affected by:

• announcements or introductions of major new operating systems or semiconductor improvements or shifts in customer preferences, performance
requirements and behavior, such as the shift to tablet computers, smart phones, NAND flash memory or similar devices that meet customers’ cost and
capacity metrics;

• longer product life cycles; and
• changes in macroeconomic conditions that cause customers to spend less, such as the imposition of new tariffs, increased laws and regulations, and

increased unemployment levels.

The deterioration of demand for disk drives in certain of the legacy markets has accelerated, and we believe this deterioration may continue and may
further accelerate, which has caused and could further cause our operating results to suffer.

In addition, we believe announcements regarding competitive product introductions from time to time have caused customers to defer or cancel their
purchases, making certain inventory obsolete. Whenever an oversupply of products in the market causes our industry to have higher than anticipated inventory
levels, we experience even more intense price competition from other manufacturers than usual, which may materially and adversely affect our financial
results.

We have a long and unpredictable sales cycle for nearline storage solutions, which impairs our ability to accurately predict our financial and operating
results in any period and may adversely affect our ability to manage inventory and forecast the need for investments and expenditures.

Our nearline storage solutions are technically complex and we typically supply them in high quantities to a small number of customers. Many of our
products are tailored to meet the specific requirements of individual customers and are often integrated by our customers into the systems and products that
they sell.

Our sales cycle for nearline storage solutions could exceed one year and be unpredictable, depending on the time required for developing, testing and
evaluating our products before deployment, the size of deployment, and the complexity of system configuration necessary for development. Additionally, our
nearline storage solutions are subject to variability of sales primarily due to the timing of IT spending as a reflection of cyclical demand from CSPs based on
the timing of their procurement and deployment requirements and their ability to procure other components needed to build out data center infrastructure.
Given the length of development and qualification programs and unpredictability of the sales cycle, we may be unable to accurately forecast product demand,
which may result in excess inventory and associated inventory reserves or write-downs, which could harm our business, financial condition and results of
operations.
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We experience seasonal declines in the sales of our consumer products during the second half of our fiscal year which may adversely affect our results of
operations.

In certain end markets, sales of computers, storage subsystems and consumer electronic devices tend to be seasonal, and therefore, we expect to continue
to experience seasonality in our business as we respond to variations in our customers’ demand for our products. In particular, sales of our consumer products
have in the past and may in the future be lower during the second half of our fiscal year. Retail sales of certain of our legacy markets solutions traditionally
experience higher demand in the first half of our fiscal year driven by consumer spending in the back-to-school season from late summer to fall and the
traditional holiday shopping season from fall to winter. We experience seasonal reductions in the second half of our fiscal year in the business activities of our
customers during international holidays like Lunar New Year, as well as in the summer months (particularly in Europe), which typically result in lower sales
during those periods. Since our working capital needs peak during periods in which we are increasing production in anticipation of orders that have not yet
been received, our results of operations will fluctuate even if the forecasted demand for our products proves accurate. Failure to anticipate consumer demand
for our branded solutions may also adversely impact our future results of operations. Furthermore, it is difficult for us to evaluate the degree to which this
seasonality may affect our business in future periods because of the rate and unpredictability of product transitions and new product introductions, as well as
macroeconomic conditions. In particular, during periods when there are rapidly changing macroeconomic conditions, historical seasonality trends may not be a
good indicator to predict our future performance and results of operations.

We may not be able to grow our systems, SSD and Lyve revenues, which would adversely affect our results of operations.

We have made and continue to make investments to grow our systems, SSD and Lyve platform revenues. Our ability to grow our systems, SSD and Lyve
revenues is subject to the following risks:

• we may be unable to accurately estimate and predict data center capacity and requirements;
• we may be unable to offer compelling solutions or services to enterprises, subscribers or consumers;
• we may be unable to obtain cost effective supply of NAND flash memory in order to offer competitive SSD solutions; and
• our cloud systems revenues generally have a longer sales cycle, and growth is likely to depend on relatively large orders from a concentrated customer

base, which may increase the variability of our results of operations and the difficulty of matching revenues with expenses.

Our results of operations and share price may be adversely affected if we are not successful in our efforts to grow our revenues as anticipated, particularly
to the extent our revenues do not offset our investments. In addition, our growth in these markets may bring us into closer competition with some of our
customers or potential customers, which may decrease their willingness to do business with us.

Our worldwide sales and manufacturing operations subject us to risks that may adversely affect our business related to disruptions in international
markets, currency exchange fluctuations and increased costs.

We are a global company and have significant sales operations outside of the United States, including sales personnel and customer support operations. We
also generate a significant portion of our revenue from sales outside the United States. Disruptions in the economic, environmental, political, legal or regulatory
landscape in the countries where we operate may have a material and adverse impact on our manufacturing and sales operations. Disruptions in financial
markets and the deterioration of global economic conditions have had and may continue to have an impact on our sales to customers and end-users.

Prices for our products are denominated predominantly in dollars, even when sold to customers located outside the United States. An increase in the value
of the dollar could increase the real cost to our customers in those markets outside of the United States. This could adversely impact our sales and market share
in such areas or increase pressure to lower our prices, and adversely impact our profit margins. In addition, we have revenue and expenses denominated in
currencies other than the dollar, primarily the Thai Baht, Singaporean dollar, Chinese Renminbi and British Pound Sterling, which further exposes us to adverse
movements in foreign currency exchange rates. A weakened dollar could increase the effective cost of our expenses such as payroll, utilities, tax and marketing
expenses, as well as overseas capital expenditures. Any of these events could have a material and adverse effect on our results of operations. We have attempted
to manage the impact of foreign currency exchange rate changes by, among other things, entering into foreign currency forward exchange contracts from time
to time, which could be designated as cash flow hedges or not designated as hedging instruments. Our hedging strategy may be ineffective, and specific hedges
may expire and not be renewed or may not offset any or more than a portion of the adverse financial impact resulting from currency variations. The hedging
activities may not cover our full exposure, subject us to certain counterparty credit risks and may impact our results of operations. See “Item 3. Quantitative
and Qualitative Disclosures About Market Risk— Foreign Currency Exchange Risk” of this report for additional information about our foreign currency
exchange risk.
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In addition, certain countries in which we have operations have restrictive regulations over the movement of cash and/or foreign exchange across their
borders. Similarly, Singapore may impose taxes on dividends of cash from our subsidiaries to the parent company. If we are unable to access our cash or we are
required to pay taxes to repatriate such cash, our business and operations may be harmed, or we may need to seek other sources of liquidity.

The shipping and transportation costs associated with our international operations are typically higher than those associated with our U.S. operations,
resulting in decreased operating margins for us in some countries. Volatility in fuel costs, political instability or constraints and increases in the costs or
reliability of air transportation may lead us to develop alternative shipment methods, which could disrupt our ability to receive raw materials, or ship finished
products, and as a result our business and results of operations may be harmed.

If we do not control our costs, we will not be able to compete effectively and our financial condition may be adversely impacted.

We continually seek to make our cost structure and business processes more efficient. We are focused on increasing workforce flexibility and scalability,
and improving overall competitiveness by leveraging our global capabilities, as well as external talent and skills, worldwide. Our strategy involves, to a
substantial degree, increasing revenue and exabytes volume while controlling expenses. Because of our vertical design and manufacturing strategy, our
operations have higher costs that are fixed or difficult to reduce in the short-term, including our costs related to utilization of existing facilities and equipment.
If we fail to forecast demand accurately or if there is a partial or complete reduction in long-term demand for our products, we could be required to write off
inventory and/or record excess capacity charges, which could negatively impact our gross margin and financial results. If we do not control our manufacturing
and operating expenses, our ability to compete in the marketplace may be impaired. In the past, activities to reduce costs have included closures and transfers
of facilities, significant personnel reductions, temporary salary reductions, restructuring efforts, asset write-offs and efforts to increase automation. Our
restructuring efforts and other measures to reduce costs may not yield the intended benefits and may be unsuccessful or disruptive to our business operations
which may materially and adversely affect our financial results.

We may not be able to execute acquisitions, divestitures and other significant transactions successfully and we may have difficulty or fail to successfully
integrate acquired companies.

As part of our business strategy, we may acquire companies or businesses, divest businesses or assets, enter into strategic alliances and joint ventures, and
make investments to further our business. Risks associated with these transactions have included, and may include:

• not fully realizing the anticipated profits or other benefits of any particular transaction in the timeframe we expected or at all due to competition,
market trends, additional costs or investments, the actions of advisors, suppliers or other third parties, or other factors;

• certain transactions resulting in significant costs and expenses;
• failing to identify significant issues with the target during the due diligence process that result in significant liabilities;
• issuing common stock (potentially creating dilution) or incurring additional debt in order to finance a transaction, which financings may require us to

accept onerous terms such as high interest rates or covenants that restrict our business;
• an adverse impact on our effective tax rate;
• acquiring a target with differing or inadequate privacy, data protection, and cybersecurity controls; and
• litigation.

In addition, if we fail to identify and complete such transactions and successfully integrate acquired businesses that further our strategic objectives, we
may be required to expend additional resources to develop products, services and technology internally, which may put us at a competitive disadvantage.
Integrations could significantly disrupt our business and the acquired business as they are often time-consuming and expensive and involve significant
challenges, including successfully combining product and service offerings, entering or expanding markets, and retaining and integrating key employees,
customers, distributors, facilities, technologies, and business systems, among other challenges. Furthermore, if there are future decreases in our stock price or
significant changes in the business climate or results of operations of our reporting units, we may incur additional charges, including impairment charges.

In the case of a divestiture, we may have difficulty finding buyers or alternative exit strategies on acceptable terms in a timely manner. We may also
dispose of a business at a price or on terms that are less desirable than we had anticipated. In addition, we may experience fewer benefits than expected, and the
impact of the divestiture on our revenue growth may be larger than projected.
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RISKS ASSOCIATED WITH SUPPLY AND MANUFACTURING

Shortages or delays in the receipt of, or cost increases in, critical components, equipment or raw materials necessary to manufacture our products, as well
as reliance on single-source suppliers, has in the past and may in the future affect our production and development of products and harm our operating
results.

The cost, quality and availability of components, subassemblies, certain equipment and raw materials used to manufacture our products are critical to our
success. Particularly important for our products are components such as read/write heads, substrates for recording media, ASICs, spindle motors, printed circuit
boards, suspension assemblies and NAND flash memory. Certain rare earth elements are also critical in the manufacture of our products. In addition, the
equipment we use to manufacture our products and components is frequently custom made and comes from a few suppliers and the lead times required to
obtain manufacturing equipment can be significant. Our efforts to control our costs, including capital expenditures, may also affect our ability to obtain or
maintain such inputs and equipment, which could affect our ability to meet future demand for our products.

We rely on sole or a limited number of direct and indirect suppliers for some or all of these components and rare earth elements that we do not
manufacture, including substrates for recording media, read/write heads, ASICs, preamplifiers, spindle motors, printed circuit boards, suspension assemblies
and NAND flash memory. Our options in supplier selection in these cases are limited and the supplier-based technology has been and may continue to be
single-sourced until wider adoption of the technology occurs and any necessary licenses become available. In light of this small, consolidated supplier base, if
our suppliers increased their prices as a result of inflationary pressures from the current macroeconomic conditions or changes to such conditions, and we could
not pass these price increases to our customers, our operating margin would decline. Also, many of these direct and indirect component suppliers are
geographically concentrated, making our supply chain more vulnerable to regional disruptions such as severe weather, local or global health issues or
pandemics, acts of terrorism, war and an unpredictable geopolitical climate, which have materially impacted, and may in the future impact the production,
availability and transportation of many components. We also often aim to lead the market in new technology deployments and leverage unique and customized
technology from single source suppliers who are early adopters in the emerging market. If there are any technical issues in the supplier’s technology, it may
also cause us to delay shipments of our new technology deployments, incur scrap, rework or warranty charges and harm our financial position. Further, if a sole
source or limited source supplier decides not to do business with us for any reason, we may be unable to develop, manufacture and commercialize certain of
our products, which would adversely affect our business and financial position.

We have experienced, and could in the future experience, increased costs and production delays that made us unable to obtain the necessary equipment or
sufficient quantities of some components. We have also been, and could in the future be, forced to pay higher prices, make volume purchase commitments or
advance deposits for some components, equipment or raw materials that were in short supply in the industry. If our direct and indirect vendors for these
components are unable to meet our cost, quality, supply and transportation requirements or fulfill their contractual commitments and obligations, we may have
to reengineer some products, which would likely cause production and shipment delays, make the reengineered products more costly and provide us with a
lower rate of return on these products. Further, if we have to allocate the components we receive to certain of our products and ship less of others due to
shortages or delays in critical components, we may lose sales to customers who could purchase more of their required products from a competitor that either
did not experience these shortages or delays or that made different allocations, and thus our revenue and operating margin would decline.

We cannot assure you that we will be able to obtain critical components in a timely and economic manner. In addition, from time to time, some of our
suppliers’ manufacturing facilities may be fully utilized. If they fail to invest in additional capacity or deliver components in the required timeframe, such
failure would have an impact on our ability to ramp new products, and may result in a loss of revenue or market share if our competitors did not utilize the
same components and were not affected. Further, if our customers experience shortages of components or materials used in their products it could result in a
decrease in demand for our products and have an adverse effect on our results of operations.
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We have cancelled purchase commitments with suppliers and incurred costs associated with such cancellations, and if revenues fall or customer demand
decreases significantly, we may seek to cancel or may otherwise not meet our purchase commitments to certain suppliers in the future, which could result
in damages, penalties, disputes, litigation, increased manufacturing costs or excess inventory.

From time to time, we enter into long-term, non-cancelable purchase commitments or make large up-front investments with certain suppliers to secure
certain components or technologies for the production of our products or to supplement our internal manufacturing capacity for certain components. We have in
the past cancelled, reduced or otherwise modified certain purchase commitments and incurred associated fees due to changes in forecasted demand. If our
actual revenues in the future are lower than our projections or if customer demand decreases significantly below our projections, we may seek to cancel or
modify or may otherwise not meet our additional purchase commitments with certain suppliers. As a result, it is possible that our revenues will not be sufficient
to recoup our up-front investments, in which case we will have to shift output from our internal manufacturing facilities to these suppliers, resulting in higher
internal manufacturing costs, or we may be required to make penalty-type payments or pay specified amounts under the terms of these contracts for failure to
meet our purchase commitments or otherwise satisfy our obligations under the contracts. We have and may continue to have disputes with our suppliers
regarding our purchase commitments, including the cancellation or reduction of such commitments, that we may be unable to resolve, which have resulted and
may again result in settlements, litigation that could result in adverse judgments or other litigation-related costs, the amounts of which may be material, as well
as disruption to our supply chain and require management’s attention. Additionally, because our markets are volatile, competitive and subject to rapid
technology and price changes, we face inventory and other asset risks in the event we do not fully utilize purchase commitments. If we cancel purchase
commitments, are unable to fully utilize our purchase commitments or shift output from our internal manufacturing facilities to meet the commitments, our
gross margin and operating margin could be materially and adversely impacted.

Due to the complexity of our products, some defects may only become detectable after deployment, which may lead to increased costs and adversely affect
our operating results.

Our products are highly complex and are designed to operate in and form part of larger complex networks and storage systems. Our products may contain
a defect or be perceived as containing a defect by our customers as a result of improper use or maintenance. Lead times required to manufacture certain
components are significant, and a quality excursion may take significant time and resources to remediate. Defects in our products, third-party components or in
the networks and systems of which they form a part, directly or indirectly, have resulted in and may in the future result in:

• increased costs and product delays until the complex solution-level interoperability issues are resolved;
• costs associated with the remediation of any problems attributable to our products;
• loss of or delays in revenues;
• loss of customers;
• failure to achieve market acceptance and loss of market share;
• increased service and warranty costs; and
• increased insurance costs.
Defects in our products could also result in legal actions by our customers for breach of warranty, property damage, injury or death. Such legal actions

including, but not limited to, product liability claims could exceed the level of insurance coverage that we have obtained. Any significant uninsured claims
could significantly harm our financial condition.
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RISKS RELATED TO HUMAN CAPITAL AND CORPORATE RESPONSIBILITY

The loss of or inability to attract, retain and motivate key executive officers and employees could negatively impact our business prospects.

Our future performance depends to a significant degree upon the continued service of key members of management as well as marketing, sales and product
development personnel. We believe our future success will also depend in large part upon our ability to attract, retain and further motivate highly skilled
management, marketing, sales and product development personnel. We have experienced intense competition for qualified and capable personnel in many
locations in which we operate, including China, Northern Ireland, Singapore, Thailand and the United States, and we cannot assure you that we will be able to
retain our key employees or that we will be successful in attracting, assimilating and retaining personnel in the future. Additionally, because a portion of our
key personnel’s compensation is contingent upon the performance of our business, including through cash bonuses and equity compensation, when the market
price of our ordinary shares fluctuates or our results of operations or financial condition are negatively impacted, we may be at a competitive disadvantage for
retaining and hiring employees. Our historical restructurings and variability in bonus payouts have made and may continue to make it difficult for us to recruit
and retain personnel. Increased difficulty in accessing, recruiting or retaining personnel may lead to increased manufacturing and employment compensation
costs, which could adversely affect our results of operations. The loss of one or more of our key personnel or the inability to hire and retain key personnel could
have a material and adverse effect on our business, results of operations and financial condition.

We are subject to risks related to corporate and social responsibility that could adversely affect our reputation and performance.

Many factors influence our reputation including the perception held by our customers, suppliers, partners, shareholders, other key stakeholders and the
communities in which we operate. Our key customers’ satisfaction with the volume, quality and timeliness of our products is a material element of our market
reputation, and any damage to our key customer relationships could materially and adversely affect our reputation. We face increasing scrutiny related to
environmental, social and governance activities. We risk damage to our reputation if we fail to act responsibly in a number of areas, such as diversity and
inclusion, environmental stewardship, sustainability, supply chain management, climate change, the usage of AI, workplace conduct and human rights. The
increasing concern over climate change could also result in shifting customer preferences and regulations. Changing customer preferences may result in
increased demands or requirements regarding our solutions, products and services, including the use of packaging materials, chemicals and other components
in our products. These demands may cause us to incur additional costs or make other changes to our operations, which could adversely affect our financial
results. If we fail to manage these requirements in an effective manner, customer demand for our solutions, products, and services could diminish, and our
profitability could suffer.

Further, despite our policies to the contrary, our employees and personnel may violate environmental, social or governance standards or engage in other
unethical conduct. These acts, or any accusation of such conduct, even if proven to be false, could adversely impact the reputation of our business. Any harm to
our reputation could impact employee engagement and retention, our corporate culture and the willingness of customers, suppliers and partners to do business
with us, which could have a material and adverse effect on our business, results of operations and cash flows.
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RISKS RELATED TO FINANCIAL PERFORMANCE OR GENERAL ECONOMIC CONDITIONS

Changes in the macroeconomic environment have impacted and may continue to negatively impact our results of operations.

Changes in macroeconomic conditions may affect consumer and enterprise spending, and as a result, our customers may postpone or cancel spending in
response to volatility in credit and equity markets, negative financial news and/or declines in income or asset values, all of which may have a material and
adverse effect on the demand for our products and/or result in significant changes in our product prices. Other factors that could have a material and adverse
effect on demand for our products, financial condition and results of operations include inflation, slower growth or recession, conditions in the labor market,
healthcare costs, access to credit, consumer confidence and other macroeconomic factors affecting consumer and business spending behavior. These changes
could happen rapidly and we may not be able to react quickly to prevent or limit our losses or exposures.

Macroeconomic developments such as adverse economic conditions worldwide or efforts of governments to stimulate or stabilize the economy,
international conflicts, trade disputes, sanctions and increased tariffs between the United States and China, Mexico and other countries, have and may continue
to adversely impact our business. Significant inflation and related increases in interest rates have negatively affected our business in recent quarters and could
continue to negatively affect our business, operating results or financial condition or the markets in which we operate, which, in turn, could adversely affect the
price of our ordinary shares. A general weakening of, and related declining corporate confidence in, the global economy or the curtailment in government or
corporate spending could cause current or potential customers to reduce their IT budgets or be unable to fund data storage products, which could cause
customers to delay, decrease or cancel purchases of our products or cause customers to not pay us or to delay paying us for previously purchased products and
services.

We may not be able to generate sufficient cash flows from operations and our investments to meet our liquidity requirements, including servicing our
indebtedness and continuing to declare our quarterly dividend.

We are leveraged and require significant amounts of cash to service our outstanding indebtedness. Our business may not generate sufficient cash flows to
enable us to meet our liquidity requirements, including working capital, capital expenditures, product development efforts, investments, servicing our
indebtedness and other general corporate requirements. Our high level of debt presents the following risks:

• we are required to use a substantial portion of our cash flows from operations to service our debt, which reduces the availability of our cash flows to
fund working capital, capital expenditures, product development efforts, strategic acquisitions, investments and alliances and other general corporate
requirements;

• our substantial leverage increases our vulnerability to economic downturns, decreases the availability of capital and may subject us to a competitive
disadvantage vis-à-vis those of our competitors that are less leveraged;

• our debt service obligations could limit our flexibility in planning for, or reacting to, changes in our business and our industry, and could limit our
ability to borrow additional funds on satisfactory terms for operations or capital to implement our business strategies; and

• covenants in our debt agreements, including our existing Credit Agreement (as defined herein), limit, among other things, our ability to pay future
dividends or make other restricted payments and investments and to incur additional indebtedness, which could restrict our ability to execute on our
business strategy or react to the economic environment.

In addition, our ability to service our debt obligations and comply with debt covenants depends on our financial performance. If we fail to meet our debt
service obligations or fail to comply with debt covenants, or are unable to modify, obtain a waiver, or cure a debt covenant on terms acceptable to us or at all,
we could be in default of our debt agreements and instruments. Such a default could result in an acceleration of our indebtedness, including via cross-defaults,
and may require us to change capital allocation or engage in distressed debt transactions on terms unfavorable to us, which could have a material negative
impact on our financial performance, stock market price and operations.

In the event the conditional exchange feature of our 2028 Notes is triggered, holders of the 2028 Notes will be entitled to exchange their 2028 Notes at any
time during specified periods at their option. Pursuant to the terms of the indenture governing the 2028 Notes, if one or more holders elect to exchange their
2028 Notes, we would be required to settle the principal portion of our exchange obligation in cash, and any remainder of the exchange obligation in excess of
such principal amount in cash, ordinary shares issued by us or a combination of cash and ordinary shares, at our election. Such cash payment obligations could
adversely affect our liquidity. In addition, if the conditional exchange feature of our 2028 Notes is triggered, even if holders of the 2028 Notes do not elect to
exchange their 2028 Notes, we could be required under applicable accounting rules to reclassify all or a portion of the outstanding principal of such 2028 Notes
as a current rather than long-term liability, which would result in a material reduction of our net working capital.
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In the event we need to refinance all or a portion of our outstanding debt as it matures or incur additional debt to fund our operations, we may not be able
to refinance our existing debt or incur additional debt to fund our operations on terms acceptable to us or at all. If prevailing interest rates or other factors result
in higher interest rates upon refinancing, then the interest expense relating to our debt would increase. Furthermore, if any rating agency changes our credit
rating or outlook, our debt and equity securities could be negatively affected, which could adversely affect our ability to refinance existing debt or raise
additional capital and increase the interest costs under our existing Credit Agreement.

Our quarterly results of operations fluctuate, sometimes significantly, from period to period, and may cause our share price to decline.

Our quarterly revenue and results of operations fluctuate, sometimes significantly, from period to period. These fluctuations, which we expect to continue,
have been and may continue to be precipitated by a variety of factors, including:

• uncertainty in global economic and political conditions, and instability or war or adverse changes in the level of economic activity in the major regions
in which we do business;

• competitive pressures resulting in lower prices by our competitors which may shift demand away from our products;
• announcements of new products, services or technological innovations by us or our competitors, and delays or problems in our introduction of new,

more cost-effective products, the inability to achieve high production yields or delays in customer qualification or initial product quality issues;
• changes in customer demand or the purchasing patterns or behavior of our customers;
• application of new or revised industry standards;
• disruptions in our supply chain, including increased costs or adverse changes in availability of supplies of raw materials or components;
• increased costs of electricity and/or other energy sources, freight and logistics costs or other materials or services necessary for the operation of our

business;
• pandemics or other global health issues that impact our operations as well as those of our customers and suppliers;
• the impact of corporate restructuring activities that we have and may continue to engage in;
• changes in the demand for the computer systems and data storage products that contain our products;
• unfavorable supply and demand imbalances;
• our high proportion of fixed costs, including manufacturing and research and development expenses;
• any impairments in goodwill or other long-lived assets;
• changes in tax laws, such as global tax developments applicable to multinational businesses; the impact of trade barriers, such as import/export duties

and restrictions, sanctions, tariffs and quotas, imposed by the United States or other countries in which the Company conducts business;
• the evolving legal and regulatory, economic, environmental and administrative climate in the international markets where the Company operates; and
• adverse changes in the performance of our products.

As a result, we believe that quarter-to-quarter and year-over-year comparisons of our revenue and results of operations may not be meaningful, and that
these comparisons may not be an accurate indicator of our future performance. Our results of operations in one or more future quarters may fail to meet the
expectations of investment research analysts or investors, which could cause an immediate and significant decline in our market value.

Any cost reduction initiatives that we undertake may not deliver the results we expect and these actions may adversely affect our business.

From time to time, we engage in restructuring plans that have resulted and may continue to result in workforce reduction and consolidation of our real
estate facilities and our manufacturing footprint. In addition, management will continue to evaluate our global footprint and cost structure, and additional
restructuring plans may be considered. As a result of our restructurings, we have experienced and may in the future experience a loss of continuity, loss of
accumulated knowledge, disruptions to our operations and inefficiency during transitional periods. Any cost-cutting measures could impact employee retention.
In addition, we cannot be sure that any future cost reductions or global footprint consolidations will deliver the results we expect, be successful in reducing our
overall expenses as we expect or that additional costs will not offset any such reductions or global footprint consolidation. If our operating costs are higher than
we expect or if we do not maintain adequate control of our costs and expenses, our results of operations may be adversely affected.
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The effect of geopolitical uncertainties, political unrest, war, terrorism, natural disasters, public health issues and other circumstances, on national and/or
international commerce and on the global economy, could materially and adversely affect our results of operations and financial condition.

Geopolitical uncertainty, political unrest, terrorism, instability or war, such as the military action against Ukraine launched by Russia and the latest
developments in the Middle East conflict, natural disasters, public health issues and other business interruptions have caused and could cause damage or
disruption to international commerce and the global economy, and thus could have a strong negative effect on our business, our direct and indirect suppliers,
logistics providers, manufacturing vendors and customers. Our business operations are also subject to interruption by natural disasters such as floods and
earthquakes, fires, power or water shortages, terrorist attacks, other hostile acts, labor disputes, political unrest, public health issues and related mitigation
actions, and other events beyond our control. Such events may decrease demand for our products, make it difficult or impossible for us to make and deliver
products to our customers or to receive components from our direct and indirect suppliers, and create delays and inefficiencies in our supply chain.

A significant natural disaster, such as an earthquake, fire, flood, or significant power outage could have an adverse impact on our business, results of
operations, and financial condition. The impact of climate change may increase these risks due to changes in weather patterns, such as increases in storm
intensity, sea-level rise and temperature extremes in areas where we or our suppliers and customers conduct business. We have a number of our employees
located in regions known for seismic activity, wildfires and drought conditions. To mitigate wildfire risk, electric utilities are deploying public safety power
shutoffs, which affects electricity reliability to our facilities and our communities. Many of our suppliers and customers are also located in areas with risks of
natural disasters. In the event of a natural disaster, losses and significant recovery time could be required to resume operations and our financial condition and
results of operations could be materially and adversely affected.

Should major public health issues, including pandemics, arise, we could be negatively affected by stringent employee travel restrictions, additional
limitations or cost increases in freight and other logistical services, governmental actions limiting the movement of products or employees between regions,
increases in or changes to data collection and reporting obligations, delays in production ramps of new products, and disruptions in our operations and those of
some of our key direct and indirect suppliers and customers.

We are subject to counterparty default risks.

We have numerous arrangements with financial institutions that subject us to counterparty default risks, including the capped call transactions, cash and
investment deposits, and foreign currency forward exchange contracts and other derivative instruments. As a result, we are subject to the risk that the
counterparty to one or more of these arrangements will, voluntarily or involuntarily, default on its performance obligations. In times of market distress in
particular, a counterparty may not comply with its contractual commitments that could then lead to it defaulting on its obligations with little or no notice to us,
thereby limiting our ability to take action to lessen or cover our exposure. Additionally, our ability to mitigate our counterparty exposures could be limited by
the terms of the relevant agreements or because market conditions prevent us from taking effective action. For example, our exposure to the credit risk of the
option counterparties to the capped call transactions will not be secured by any collateral. If one of our counterparties, including the option counterparties to the
capped call transactions, becomes insolvent or files for bankruptcy, our ability to recover any losses suffered as a result of that counterparty's default may be
limited by the liquidity of the counterparty or the applicable laws governing the bankruptcy proceedings. In the event of any such counterparty default, we
could incur significant losses, which could have a material and adverse effect on our business, results of operations, or financial condition. Our exposure to
counterparty risk with respect to the capped call transactions will depend on many factors but, generally, an increase in our exposure will be correlated to an
increase in the market price and in the volatility of our ordinary shares. In addition, upon a default by an option counterparty, we may suffer more dilution than
we currently anticipate with respect to our ordinary shares. We can provide no assurance as to the financial stability or viability of the option counterparties to
the capped call transactions.

Further, our customers could have reduced access to working capital due to global economic conditions, high interest rates, reduced bank lending resulting
from contractions in the money supply or the deterioration in the customer’s, or their bank’s financial condition or the inability to access other financing, which
would increase our credit and non-payment risk, and could result in an increase in our operating costs or a reduction in our revenue. Also, our customers
outside of the United States are sometimes allowed longer time periods for payment than our U.S. customers. This increases the risk of nonpayment due to the
possibility that the financial condition of particular customers may worsen during the course of the payment period. In addition, some of our OEM customers
have adopted a subcontractor model that requires us to contract directly with companies, such as original design manufacturers, that provide manufacturing and
fulfillment services to our OEM customers. Because these subcontractors are generally not as well capitalized as our direct OEM customers, this subcontractor
model exposes us to increased credit risks. Our agreements with our OEM customers may not permit us to increase our product prices to alleviate this increased
credit risk.
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LEGAL, REGULATORY AND COMPLIANCE RISKS

Our business is subject to various laws, regulations and governmental policies that may cause us to incur significant expense or adversely impact our
results of operations and financial condition.

Our business is subject to regulation under a wide variety of U.S. federal and state and non-U.S. laws, regulations and policies. Laws, regulations and
policies may change in ways that will require us to modify our business model and objectives or affect our returns on investments by restricting existing
activities and products, subjecting them to escalating costs or prohibiting them outright. Jurisdictions such as China, Malaysia, Northern Ireland, Singapore,
Thailand and the U.S., in which we have significant operating assets, and the European Union each have exercised and continue to exercise significant
influence over many aspects of their domestic economies including, but not limited to, fair competition, tax practices, anti-corruption, anti-trust, data privacy,
protection, security and sovereignty, price controls and international trade, which have had and may continue to have an adverse effect on our business
operations and financial condition.

Our business, particularly our Lyve products and related offerings, is subject to state, federal, and international laws and regulations relating to data
privacy, data protection and data security, including security breach notification, data retention, transfer and localization. Laws and regulations relating to these
matters evolve frequently and their scope may change through new legislation, amendments to existing legislation and changes in interpretation or enforcement
and may impose conflicting and inconsistent obligations. Any such changes, and any changes to our products or services or manner in which our customers
utilize them may result in new or enhanced costly compliance requirements and governmental or regulatory scrutiny, may limit our ability to operate in certain
jurisdictions or to engage in certain data processing activities, and may require us to modify our practices and policies, potentially in a material manner, which
we may be unable to do in a timely or commercially reasonable manner or at all.

Further, the sale and manufacturing of products in certain countries subjects us and our suppliers to local and international laws and regulations governing
protection of the environment, including those governing climate change, discharges of pollutants into the air and water, the management and disposal of
hazardous substances and wastes, the cleanup of contaminated sites, restrictions on the presence of certain substances in electronic products and the
responsibility for environmentally safe disposal or recycling. If additional or more stringent requirements are imposed on us and our suppliers in the future, we
could incur additional operating costs and capital expenditures. If we fail to comply with applicable environmental laws, regulations, initiatives, or standards of
conduct, our customers may refuse to purchase our products and we could be subject to fines, penalties and possible prohibition of sales of our products into
one or more states or countries, liability to our customers and damage to our reputation, which could result in a material and adverse effect on our financial
condition or results of operations.

As the laws and regulations to which we are subject continue to change and vary greatly from jurisdiction to jurisdiction, compliance with such laws and
regulations may be onerous, may create uncertainty as to how they will be applied and interpreted, and may continue to increase our cost of doing business
globally.
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Some of our products and services are subject to export control laws and other laws affecting the countries in which our products and services may be sold,
distributed, or delivered, and any changes to or violation of these laws could have a material and adverse effect on our business, results of operations,
financial condition and cash flows.

Due to the global nature of our business, we are subject to import and export restrictions and regulations, including the Export Administration Regulations
(“EAR”) administered by BIS and the trade and economic sanctions regulations administered by the U.S. Treasury Department’s Office of Foreign Assets
Control (“OFAC”). We incorporate encryption technology into certain of our products and solutions. These encryption products and the underlying technology
may be exported outside of the United States only with export authorizations, including by license, a license exception or other appropriate government
authorizations, including the filing of an encryption registration. The United States, through BIS and OFAC, places restrictions on the sale or export of certain
products and services to certain countries, persons and entities, as well as for certain end-uses, such as military, military-intelligence and weapons of mass
destruction end-uses. The U.S. government also imposes sanctions through executive orders restricting U.S. companies from conducting business activities
with specified individuals and companies. Although we have controls and procedures to ensure compliance with all applicable regulations and orders, we
cannot predict whether changes in laws or regulations by the United States, China or another jurisdiction will affect our ability to sell our products and services
to existing or new customers. Additionally, we cannot ensure that our interpretation of relevant restrictions and regulations will be accepted in all cases by
relevant regulatory and enforcement authorities. On April 18, 2023, we entered into a Settlement Agreement with BIS (the “Settlement Agreement”) that
resolved BIS’ allegations regarding our sales of hard disk drives to Huawei. We agreed to complete three audits of our compliance with the license
requirements of Section 734.9 of the EAR, and have completed the first audit. The Settlement Agreement also includes a denial order that is suspended and will
be waived five years after the date of the order issued under the Settlement Agreement, provided that we have made full and timely payments under the
Settlement Agreement and timely completed the audit requirements. Despite our best efforts to comply with the terms of the Settlement Agreement, we may
fail to do so. Failure to comply with the Settlement Agreement could result in significant penalties, including the loss of the suspension of the denial order
which would prohibit us from a range of export-related activities, including exporting our products subject to the EAR outside of the United States, and could
have a material and adverse effect on our business, results of operations, financial condition and cash flows.

Despite our best efforts to comply with all applicable export control and sanctions laws and regulations, we may discover additional violations. From time
to time, we have voluntarily self-reported potential trade controls violations to OFAC or BIS. Although voluntary self-disclosure is considered a mitigating
factor by OFAC and BIS, in light of the Settlement Agreement, we may be subject to increased penalties. If we were ever found to have violated applicable
export control or sanctions laws, we may be subject to penalties which could have a material and adverse impact on our business, results of operations,
financial condition and cash flows. Even if we were not found to have violated such laws, the political and media scrutiny surrounding any governmental
investigation of us could cause us significant expense and reputational harm. Such collateral consequences could have a material adverse impact on our
business, results of operations, financial condition and cash flows.

Violators of any U.S. export control and sanctions laws may be subject to significant penalties, which may include monetary fines, criminal proceedings
against them and their officers and employees, a denial of export privileges, and suspension or debarment from selling products to the U.S. government.
Moreover, the sanctions imposed by the U.S. government could be expanded and/or intensified in the future, creating heightened uncertainty for our business
operations. Our products could be shipped to restricted end-users or for restricted end-uses by third parties, including potentially our channel partners, despite
our precautions. In addition, if our partners fail to obtain appropriate import, export or re-export licenses or permits, we may also be adversely affected, through
reputational harm as well as other negative consequences including government investigations and penalties. A significant portion of our sales are to customers
in the Asia Pacific region and other geographies that have been the recent focus of changes in U.S. export control policies. Various U.S. agencies have
implemented and are considering additional changes to the regulations to increase controls over advanced computing chips, computers and related
technologies. Any further limitation that impedes our ability to export or sell our products and services could materially and adversely affect our business,
results of operations, financial condition and cash flows.

51



    

Other countries also regulate the import and export of certain encryption and other technology, including import and export licensing requirements, and
have enacted laws that could limit our ability to sell or distribute our products and services or could limit our partners’ or customers’ ability to sell or use our
products and services in those countries, which could materially and adversely affect our business, results of operations, financial condition and cash flows.
Violations of these regulations may result in significant penalties and fines. Changes in our products and services or future changes in export and import
regulations may create delays in the introduction of our products and services in those countries, prevent our customers from deploying our products and
services globally or, in some cases, prevent the export or import or sale of our products and services to certain countries, governments or persons altogether.
Any change in export or import regulations, economic sanctions or related legislation, increased export and import controls, or change in the countries,
governments, persons or technologies targeted by such regulations, in the countries where we operate could result in decreased use of our products and services
by, or in our decreased ability to export or sell our products and services to, new or existing customers, which could materially and adversely affect our
business, results of operations, financial condition and cash flows.

Our business is exposed to risks associated with litigation, investigations and regulatory proceedings that may cause us to incur significant expense or
adversely impact our results of operations and financial condition.

From time to time, we have been and may continue to be involved in various legal, regulatory or administrative investigations, inquiries, negotiations or
proceedings. See “Item 1. Financial Statements—Note 11. Legal, Environmental and Other Contingencies” contained in this Quarterly Report for a description
of material legal proceedings. Litigation and government investigations or other proceedings are subject to inherent risks and uncertainties that may cause an
outcome to differ materially from our expectations and may result in us being required to pay substantial damages, fines or penalties and cease certain practices
or activities, and may harm our reputation and market position, all of which could materially harm our business, results of operations and financial conditions.
The costs associated with litigation and government proceedings can also be unpredictable depending on the complexity and length of time devoted to such
litigation or proceeding. Litigation and governmental investigations or other proceedings may also divert the efforts and attention of our key personnel, which
could also harm our business.

In addition, regulation or government scrutiny may impact the requirements for marketing our products and slow our ability to introduce new products,
resulting in an adverse impact on our business. Although we have implemented policies and procedures designed to ensure compliance, there can be no
assurance that our employees, contractors or agents will not violate these or other applicable laws, rules and regulations to which we are and may be subject.
Actual or perceived violations of these laws and regulations could lead to significant penalties, restraints on our export or import privileges, monetary fines,
government investigations, disruption of our operating activities, damage to our reputation and corporate brand, criminal proceedings and regulatory or other
actions that could materially and adversely affect our results of operations. The political and media scrutiny surrounding a governmental investigation for the
violation of such laws, even if an investigation does not result in a finding of violation, could cause us significant expense and collateral consequences,
including reputational harm, that could have an adverse impact on our business, results of operations and financial condition.

Tax-related matters could have a material and adverse effect on our business, results of operations or financial condition.

We are subject to income taxes, as well as indirect taxes and other tax claims in tax regimes we are subject to or operate under. Significant judgment is
required in determining our worldwide provision for income taxes and other tax liabilities. Tax laws are dynamic and subject to change as new laws are passed
and new interpretations of the law are issued or applied. Any changes in tax laws and regulations could have a material and adverse effect on our tax
obligations and effective tax rate.

In particular, potential uncertainty of changes to global tax laws, including global initiatives put forth by the Organization for Economic Co-operation and
Development (“OECD”) and tax laws in any jurisdiction in which we operate have had and may continue to have an effect on our business, corporate structure,
operations, sales, liquidity, capital requirements, effective tax rate, results of operations, and financial performance. Several jurisdictions in which we operate
have enacted legislation, either partially or fully implementing the OECD’s Pillar Two global corporate minimum tax, or top-up tax. This includes the recent
updates from Singapore and Thailand, which will take effect for the Company starting in fiscal year 2026. We will continue to monitor for further
developments. The enactment of Pillar Two legislation is not expected to have a material and adverse effect on the Company's financial statements in the fiscal
year 2025. In future years, the Pillar 2 framework for the global minimum tax is expected to materially increase the level of income tax, especially for
jurisdictions in which we currently have tax incentives, such as Singapore and Thailand.

In addition, we are subject to examinations of our income tax returns in tax regimes we are subject to or operate under. We regularly assess the likelihood
of outcomes resulting from these examinations to determine the adequacy of our provision for income taxes and have reserved for potential adjustments that
may result from these examinations. There can be no assurance that the final determination of any of these examinations will not have an adverse effect on our
effective tax rates, financial condition and results of operations.
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Our future effective tax rate may also be affected by a variety of factors, including changes in our business or statutory rates, the mix of earnings in
countries with differing statutory tax rates, available tax incentives, credits and deductions, the expiration of statutes of limitations, changes in accounting
principles, adjustments to income taxes upon finalization of tax returns, increases in expenses not deductible for tax purposes, the estimates of our deferred tax
assets and liabilities and deferred tax asset valuation allowances, changing interpretations of existing laws or regulations, the impact of accounting for business
combinations, as well as changes in the domestic or international organization of our business and structure.

Changes in U.S. trade policy, including the imposition of sanctions or tariffs and the resulting consequences, may have a material and adverse impact on
our business and results of operations.

We face significant uncertainty with regard to U.S. government trade policy. Current U.S. government trade policy includes tariffs on certain non-U.S.
goods, including information and communication technology products. These measures may materially increase costs for goods imported into the United
States. This in turn could require us to materially increase prices to our customers which may reduce demand, or, if we are unable to increase prices to
adequately address any tariffs, quotas or duties, could lower our margin on products sold and negatively impact our financial performance. Furthermore,
evolving trade policies may lead to abrupt or unpredictable changes in tariffs, quotas, duties or trade agreements, potentially disrupting our supply chain and/or
leading to an increase in costs. Changes in U.S. trade policy have also resulted in, and could result in more, U.S. trading partners adopting responsive trade
policies, including imposition of increased tariffs, quotas or duties. Such policies could make it more difficult or costly for us to export our products to those
countries, therefore negatively impacting our financial performance.

RISKS RELATED TO INTELLECTUAL PROPERTY AND OTHER PROPRIETARY RIGHTS

We may be unable to protect our intellectual property rights, which could adversely affect our business, financial condition and results of operations.

We rely on a combination of patent, trademark, copyright and trade secret laws, confidentiality agreements, security measures and licensing arrangements
to protect our intellectual property rights. We are frequently involved in significant and expensive disputes regarding our intellectual property rights and those
of others, including claims that we may be infringing patents, trademarks and other intellectual property rights of third parties. We expect that we will be
involved in similar disputes in the future.

There can be no assurance that:
• any of our existing patents will continue to be held valid, if challenged;
• patents will be issued for any of our pending applications;
• any claims allowed from existing or pending patents will have sufficient scope or strength to protect us;
• our patents will be issued in the primary countries where our products are sold in order to protect our rights and potential commercial advantage;
• we will be able to protect our trade secrets and other proprietary information through confidentiality agreements with our customers, suppliers and

employees and through other security measures; and
• others will not gain access to our trade secrets.

In addition, our competitors may be able to design their products to circumvent our patents and other proprietary rights. Enforcement of our rights often
requires litigation. If we bring a patent infringement action and are not successful, our competitors would be able to use similar technology to compete with us,
which could weaken our competitive position and reduce our operating results. Moreover, the defendant in such an action may successfully countersue us for
infringement of their patents or assert a counterclaim that our patents are invalid or unenforceable.

Furthermore, we have significant operations and sales in countries where intellectual property laws and enforcement policies are often less developed, less
stringent or more difficult to enforce than in the United States. Therefore, we cannot be certain that we will be able to protect our intellectual property rights in
jurisdictions outside the United States.
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We are at times subject to intellectual property proceedings and claims which could cause us to incur significant additional costs or prevent us from selling
our products, and which could adversely affect our results of operations and financial condition.

We are subject from time-to-time to legal proceedings and claims, including claims of alleged infringement of the patents, trademarks and other
intellectual property rights of third parties by us, or our customers, in connection with the manufacturing, use, sale or offering for sale of our products.
Intellectual property litigation can be expensive and time-consuming, regardless of the merits of any claim, and could divert management’s attention and
resources away from our business. In addition, intellectual property lawsuits are subject to inherent uncertainties due to the complexity of the technical issues
involved, which may cause actual results to differ materially from our expectations. Some of the actions that we face from time-to-time seek injunctions against
the sale of our products and/or substantial monetary damages, which, if granted or awarded, could materially harm our business, financial condition and
operating results.

We cannot be certain that our products do not and will not infringe issued patents or other intellectual property rights of others. We may not be aware of
currently filed patent applications that relate to our products or technology. If patents are later issued on these applications, we may be liable for infringement.
If our products were found to infringe the intellectual property rights of others, we could be required to pay substantial damages, cease the manufacture, use
and sale of infringing products in one or more geographic locations, expend significant resources to develop non-infringing technology, discontinue the use of
specific processes or obtain licenses to the technology infringed. We might not be able to obtain the necessary licenses on acceptable terms, or at all, or be able
to reengineer our products successfully to avoid infringement. Any of the foregoing could cause us to incur significant costs and prevent us from selling our
products, which could adversely affect our results of operations and financial condition. See “Item 1. Financial Statements—Note 11. Legal, Environmental and
Other Contingencies” contained in this Quarterly Report for a description of material intellectual property proceedings.

Our business and certain products and services depend in part on intellectual property and technology licensed from third parties, as well as data centers
and infrastructure operated by third parties.

Our business and some of our products rely on or include software licensed from third parties, including open source licenses. We may not be able to
obtain or continue to obtain licenses from these third parties at all or on reasonable terms, or such third parties may demand cross-licenses to our intellectual
property. Third-party components and technology may become obsolete, defective or incompatible with future versions of our products or services, or our
relationship with the third party may deteriorate, or our agreements may expire or be terminated. We may face legal or business disputes with licensors that
may threaten or lead to the disruption of inbound licensing relationships. In order to remain in compliance with the terms of our licenses, we monitor and
manage our use of third-party software, including both proprietary and open source license terms to avoid subjecting our products and services to conditions we
do not intend, such as the licensing or public disclosure of our intellectual property without compensation or on undesirable terms. The terms of many open
source licenses have not been interpreted by U.S. courts, and these licenses could be construed in a way that could impose unanticipated conditions or
restrictions on our ability to commercialize our products or services. Additionally, some of these licenses may not be available to us in the future on terms that
are acceptable or that allow our product offerings to remain competitive. Our inability to obtain licenses or rights on favorable terms could have a material
effect on our business, financial condition, results of operations and cash flow, such as diverting resources away from our development efforts if we are
required to take remedial action.

In addition, we also rely upon third-party hosted infrastructure partners globally to serve customers and operate certain aspects of our business or services.
Any disruption of or interference at our hosted infrastructure partners would impact our operations and our business could be adversely impacted.
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RISKS RELATED TO INFORMATION TECHNOLOGY, DATA AND INFORMATION SECURITY

We could suffer a loss of revenue and increased costs, exposure to significant liability including legal and regulatory consequences, reputational harm and
other serious negative consequences in the event of cyber-attacks, ransomware or other cyber security breaches or incidents that disrupt our operations,
cause widespread outages, and/or result in unauthorized access to, or the loss, corruption, unavailability or dissemination of proprietary or confidential
information of our customers or about us or other third parties.

Our operations are dependent upon our ability to protect our digital infrastructure and data. We manage, store and otherwise process various proprietary
information and sensitive or confidential data relating to our operations, as well as to our customers, suppliers, employees and other third parties, and we store
subscribers’ data on Lyve, our edge-to-cloud mass storage platform. As our operations become more automated and increasingly interdependent and our edge-
to-cloud mass storage platform service grows, our exposure to the risks posed by storage, transfer, maintenance and other processing of data, such as damage,
corruption, loss, unavailability, unauthorized acquisition and other processing, and other security risks, including risks of disruptions to our platform or security
breaches, widespread outages and/or other incidents impacting our digital infrastructure and data, will continue to increase.

Despite the measures we and our vendors put in place designed to protect our computer equipment, data and systems, our customers, suppliers, employees
or other third parties have been and may continue to be vulnerable to phishing and other forms of social engineering attacks, employee or contractor error,
hacking, cyberattacks, ransomware and other malware, malfeasance, system error or other irregularities or incidents, including from attacks or breaches and
incidents at third party vendors we utilize. In addition, the measures we and our vendors take may not be sufficient for all eventualities. Threat actors are
increasingly using tools and techniques that circumvent controls, evade detection, and remove forensic evidence, which means that we and others may be
unable to anticipate, detect, deflect, contain or recover from cyberattacks in a timely or effective manner. As AI capabilities improve and are increasingly
adopted, we may be subject to cyberattacks created and/or augmented with AI. For example, attacks could be crafted with an AI tool to attack information
systems by creating more effective phishing emails or social engineering or by exploiting vulnerabilities in electronic security programs utilizing false image or
voice recognition, or could result from us or our customers, vendors or business partners incorporating the output of AI tools, such as malicious code from an
AI-generated source code. Our network and storage applications, as well as those of our customers, business partners, and third-party providers, have been and
may in the future be subject to unauthorized access by hackers or breached due to operator error, malfeasance or other system disruptions. Additionally, there
have been and may continue to be significant supply chain attacks, and we cannot guarantee that our or our suppliers’ or other vendors’ systems, networks, or
other components or infrastructure have not been compromised or do not contain exploitable defects, bugs or vulnerabilities. We anticipate that these threats
will continue to grow in scope and complexity over time due to the development and deployment of increasingly advanced tools and techniques.

We and our vendors may be unable to anticipate or prevent these attacks and other threats, react in a timely manner, or implement adequate preventive
measures, and we and they may face delays in detection or remediation of, or other responses to, security breaches and other security-related incidents. The
costs of eliminating or addressing security problems and security vulnerabilities before or after a security breach or incident may be significant. Certain legacy
IT systems may not be easily remediated, and our disaster recovery planning may not be sufficient for all eventualities. Our remediation and other aspects of
our efforts to address any attack, compromise, breach or incident may not be successful and could result in interruptions, delays or cessation of service.
Security breaches or incidents and unauthorized access to, or loss, corruption, unavailability, or processing of data we and our vendors maintain or otherwise
process has exposed us and could expose us, or our vendors, customers or other third parties to a risk of loss or misuse of this data. Any actual or perceived
breach incident could result in litigation or governmental investigations, fines, penalties, indemnity obligations and other potential liability and costs for us,
materially damage our brand, cause us to lose existing or potential customers, impede critical functions or otherwise materially harm our business, results of
operations and financial condition.

Additionally, defending against claims, litigation or regulatory inquiries or proceedings relating to any actual or potential security breach or other security
incident, regardless of merit, could be costly and divert attention of key personnel. We cannot ensure that any provisions in our contracts with customers or
others relating to limitations of liability would be enforceable or adequate or would otherwise protect us from any liabilities or damages with respect to any
claim. The insurance coverage we maintain that is intended to address certain data security risks may be insufficient to cover all types of claims or losses that
may arise and has been increasing in price over time. We cannot be certain that insurance coverage will continue to be available to us on economically
reasonable terms, or at all.
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We must maintain and upgrade our global enterprise resource planning system and other information technology (“IT”) systems, and our failure to do so
could have a material and adverse effect on our business, financial condition and results of operations.

We have invested and will continue to invest in and implement modifications and upgrades to our IT systems and procedures, including making changes to
legacy systems or acquiring new systems with new functionality, and building new policies, procedures, training programs and monitoring tools.

Our implementation and maintenance of a new global enterprise resource planning system (“ERP”) has required and will continue to require significant
investment of human and financial resources. The ERP is designed to efficiently maintain our financial records and provide information important to the
operation of our business to our management team. In implementing, maintaining and upgrading the ERP, we may experience significant increases to inherent
costs and risks associated with changing and acquiring these systems, policies, procedures and monitoring tools, including capital expenditures, additional
operating expenses, demands on management time and other risks and costs of delays or difficulties in transitioning to or integrating new systems policies,
procedures or monitoring tools into our current systems. Any significant disruption or deficiency in the design, implementation and maintenance of the ERP
may adversely affect our ability to process orders, ship product, send invoices and track payments, fulfill contractual obligations, maintain effective disclosure
controls and internal control over financial reporting or otherwise operate our business. These implementations, modifications and upgrades may not result in
productivity improvements at a level that outweighs the costs of implementation, or at all. In addition, difficulties with implementing and maintaining new
technology systems, such as ERP, delays in our timeline for planned improvements, significant system failures or our inability to successfully modify our IT
systems, policies, procedures or monitoring tools to respond to changes in our business needs in the past have caused and in the future may cause disruptions in
our business operations, increase security risks, and may have a material and adverse effect on our business, financial condition and results of operations.

RISKS RELATED TO OWNING OUR ORDINARY SHARES

The price of our ordinary shares may be volatile and could decline significantly.

The market price of our ordinary shares has fluctuated and may continue to fluctuate or decline significantly in response to various factors, some of which
are beyond our control, including:

• general stock market conditions, or general uncertainty in stock market conditions due to global economic conditions and negative financial news
unrelated to our business or industry;

• the timing and amount of or the discontinuance of our share repurchases;
• actual or anticipated variations in our results of operations;
• announcements of innovations, new products, significant contracts, acquisitions, or significant price reductions by us or our competitors, including

those competitors who offer alternative storage technology solutions;
• our failure to meet our guidance or the performance estimates of investment research analysts, or changes in financial estimates by investment

research analysts;
• significant announcements by or changes in financial condition of a large customer;
• the ability of our customers to procure necessary components which may impact their demand or timing of their demand for our products, especially

during a period of persistent supply chain shortages;
• reduction in demand from our key customers due to macroeconomic conditions that reduce cloud, enterprise or consumer spending;
• the issuance of our ordinary shares upon exchange of some or all of our outstanding exchangeable 2028 Notes for amounts in excess of the principal

amount;
• actual or perceived security breaches or incidents or security vulnerabilities;
• actual or anticipated changes in the credit ratings of our indebtedness by rating agencies; and
• the sale of our ordinary shares held by certain equity investors or members of management.

In addition, in the past, following periods of decline in the market price of a company’s securities, class action lawsuits have often been pursued against
that company. Similar litigation has been pursued against us, and it could result in substantial costs and a diversion of management’s attention and resources,
which could materially and adversely affect our results of operations, financial condition and liquidity.
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Any decision to reduce or discontinue the payment of cash dividends to our shareholders or the repurchase of our ordinary shares pursuant to our
previously announced share repurchase program could cause the market price of our ordinary shares to decline significantly.

Although historically we have announced regular cash dividend payments and a share repurchase program, we are under no obligation to pay cash
dividends to our shareholders in the future at historical levels or at all or to repurchase our ordinary shares at any particular price or at all. The declaration and
payment of any future dividends is at the discretion of our Board of Directors. Our previously announced share repurchase program was paused in the
December 2022 quarter, remained paused through the second quarter of fiscal year 2025 and there are no assurances as to if and when the program will resume.
Our payment of quarterly cash dividends and the repurchase of our ordinary shares pursuant to our share repurchase program are subject to, among other
things, our financial position and results of operations, distributable reserves, available cash and cash flow, capital and regulatory requirements, market and
economic conditions, our ordinary share price and other factors. Any reduction or discontinuance by us of the payment of quarterly cash dividends or the
repurchase of our ordinary shares pursuant to our share repurchase program could cause the market price of our ordinary shares to decline significantly.
Moreover, in the event our payment of quarterly cash dividends or repurchases of our ordinary shares are reduced or discontinued, our failure to resume such
activities at historical levels could result in a persistent lower market valuation of our ordinary shares.

ITEM 2. UNREGISTERED SALES OF EQUITY SECURITIES AND USE OF PROCEEDS

Repurchases of Equity Securities

All repurchases are effected as redemptions in accordance with our Constitution.

As of December 27, 2024, $1.8 billion remained available for repurchase under the existing repurchase authorization limit authorized by our Board of
Directors.

The following table sets forth information with respect to all repurchases of our ordinary shares made during the fiscal quarter ended December 27, 2024,
including statutory tax withholdings related to vesting of employee equity awards (in millions, except average price paid per share):

Period

Total Number of
Shares Repurchased Average Price

Paid per Share 

Total Number of
Shares Purchased as

Part of Publicly
Announced Plans or

Programs

Approximate Dollar
Value of Shares that May
Yet Be Purchased Under
the Plans or Programs

September 28, 2024 through October 25, 2024 —  —  —  1,852 
October 26, 2024 through November 22, 2024 —  —  —  1,852 
November 23, 2024 through December 27, 2024 —  —  —  1,848 

Total —  —  $ 1,848 

___________________________________
 Repurchase of shares pursuant to the repurchase program described above, as well as tax withholdings.

ITEM3. DEFAULTS UPON SENIOR SECURITIES

None.

ITEM 4. MINE SAFETY DISCLOSURES

Not applicable.

(1) (1)

(1)
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ITEM 5. OTHER INFORMATION

Trading Plans or Rule 10b5-1 Trading Plans

The table below summarizes the material terms of trading arrangements adopted by any of our executive officers or directors during the December 2024
quarter. All of the trading arrangements listed below are intended to satisfy the affirmative defense of Rule 10b5-1(c).

Name Title Date of Adoption End Date¹

Aggregate number of ordinary shares to
be sold pursuant to the trading

agreement

 Ban Seng Teh EVP, Global Sales and Marketing October 31, 2024 October 30, 2026 113,684

___________________________________
¹ The plan will expire on the earlier of the end date or the completion of all transactions under the trading arrangement.
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ITEM 6. EXHIBITS

  Incorporated by Reference  
Exhibit

No. Exhibit Description Form File No. Exhibit
Filing
Date

Filed
Herewith

3.1  Certificate of Incorporation of Seagate Technology Holdings
plc

10-K 001-31560 3.1 8/6/2021

3.2  Constitution of Seagate Technology Holdings public limited
company as of May 18, 2021 (as amended by special
resolution dated May 14, 2021)

S-8 001-31560 4.1 10/20/2021  

10.1  Form of Deed of Indemnification between Seagate Technology
Holdings plc and the director named therein

X

31.1  Certification of the Chief Executive Officer pursuant to
rules 13a-14(a) and 15d-14(a) under the Securities Exchange
Act of 1934, as adopted pursuant to Section 302 of the
Sarbanes-Oxley Act of 2002

  X

31.2  Certification of the Chief Financial Officer pursuant to
rules 13a-14(a) and 15d-14(a) under the Securities Exchange
Act of 1934, as adopted pursuant to Section 302 of the
Sarbanes-Oxley Act of 2002

        X

32.1† Certification of the Chief Executive Officer and Chief
Financial Officer pursuant to Rule 13a-14(b) and 18 U.S.C.
Section 1350, as adopted pursuant to Section 906 of the
Sarbanes-Oxley Act of 2002

            X

101.INS Inline XBRL Instance Document.
101.SCH Inline XBRL Taxonomy Extension Schema Document.
101.CAL Inline XBRL Taxonomy Extension Calculation Linkbase

Document.
101.LAB Inline XBRL Taxonomy Extension Label Linkbase Document.
101.PRE Inline XBRL Taxonomy Extension Presentation Linkbase

Document.
101.DEF Inline XBRL Taxonomy Extension Definition Linkbase

Document.
104  Inline XBRL Cover Page contained in Exhibit 101

___________________________________
†    The certifications attached as Exhibit 32.1 that accompany this Quarterly Report on Form 10-Q, are not deemed filed with the Securities and Exchange

Commission and are not to be incorporated by reference into any filing of Seagate Technology Holdings plc under the Securities Act of 1933, as amended,
or the Securities Exchange Act of 1934, as amended, whether made before or after the date of this Form 10-Q, irrespective of any general incorporation
language contained in such filing.
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SIGNATURES

Pursuant to the requirements 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.

   

SEAGATE TECHNOLOGY HOLDINGS PUBLIC LIMITED COMPANY
       

DATE: January 24, 2025 BY: /s/ Gianluca Romano
     

Gianluca Romano
     

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

60



Exhibit 10.1

SEAGATE TECHNOLOGY HOLDINGS PLC

DEED OF INDEMNIFICATION
 

This Deed of Indemnification (“Deed”) is made as of ______ , 20___ by and between Seagate Technology Holdings plc, a public
limited company incorporated in Ireland (registered number 606203) having its registered office at Ten Earlsfort Terrace, Dublin 2, Ireland, D02
T380 (the “Company”) and [_____ _____] ( “Indemnitee”).
 

RECITALS
 

WHEREAS, the Company desires to attract and retain the services of highly qualified individuals, such as Indemnitee, to serve the
Company, any of its subsidiaries (each, a “Subsidiary” and together its “Subsidiaries”), and/or any Enterprise (as defined below);
 

WHEREAS, in order to induce Indemnitee to continue to provide services to the Company, its Subsidiaries, and/or any Enterprise,
the Company wishes to provide for the indemnification of, and advancement of expenses to, Indemnitee to the Maximum Extent Permitted by
Law so that they will serve or continue to serve the Company, its Subsidiaries, and/or any Enterprise free from undue concern that they will not
be so indemnified;
 

WHEREAS, the articles of association of the Company (the “Articles”) provide that the indemnification provided therein shall not
be exclusive and thereby contemplate that agreements may be made with members of the board of directors, secretaries, officers, executives and
other persons with respect to indemnification;
 

WHEREAS, the Board of Directors of the Company (the “Board”) has determined that the increased difficulty in attracting and
retaining highly qualified persons such as Indemnitee is detrimental to the best interests of the Company’s shareholders and that the Company
should act to assure Indemnitee that there will be increased certainty of such protection in the future;

     
WHEREAS, it is reasonable and prudent for the Company contractually to obligate itself to indemnify, and to advance expenses on

behalf of, such persons to the Maximum Extent Permitted by Law so that they will serve or continue to serve the Company and/or its
Subsidiaries free from undue concern that they will not be so indemnified;

WHEREAS, because Indemnitee will make important decisions affecting the Company, including with respect to major corporate
transactions and reorganizations as well as decisions affecting its Subsidiaries and/or any Enterprises in which the Company has an important
interest, the Board has determined that it is in the best interests of the Company to ensure that Indemnitee obtain indemnification and expense
advancement in connection with his or her service to the Company; and

 
WHEREAS, this Deed is a supplement to and in furtherance of the indemnification provided in the Articles or other governing

documents of the Company and/or its Subsidiaries and any resolutions adopted pursuant thereto, and shall not be deemed a substitute therefor,
nor to diminish or abrogate any rights of Indemnitee thereunder.
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NOW, THEREFORE, the Company and Indemnitee do hereby covenant and agree as follows:
 

Section 1. Services to the Company, any of its Subsidiaries, and/or any Enterprise. Indemnitee agrees to serve as a director, secretary,
and/or officer of the Company, any of its Subsidiaries, and/or any Enterprise. Indemnitee may at any time and for any reason resign from such
position(s) (subject to any other contractual obligation or any obligation imposed by law), in which event the Company and/or any of its
Subsidiaries shall have no obligation under this Deed to continue Indemnitee in such position. This Deed shall not be deemed an employment
contract between the Company (or any of its Subsidiaries or any Enterprise) and Indemnitee. The foregoing notwithstanding, this Deed shall
continue in force after Indemnitee has ceased to serve in such capacity at the Company, any of its Subsidiaries, and/or any Enterprise, as the case
may be in respect of the period actually served.
 

Section 2. Definitions.
 

As used in this Deed:
 

(a)“Change of Control” shall be deemed to have occurred if (i) any “person” (as such term is used in Sections 13(d) and
14(d) of the Securities Exchange Act of 1934, as amended (the “Exchange Act”)), other than the Company or any of its Subsidiaries, or a trustee
or other fiduciary holding securities under an employee benefit plan of the Company or any of its Subsidiaries, is or becomes the “beneficial
owner” (as defined in Rule 13d-3 under said Act), directly or indirectly, of securities of the Company representing twenty-five percent (25%) or
more of the total voting power represented by the Company’s then outstanding Voting Securities, or (ii) during any period of two consecutive
years (not including any period prior to the execution of this Deed), individuals who at the beginning of such period constitute the Board and any
new director whose election to the Board or nomination for election by the Company’s shareholders was approved by a vote of at least two-thirds
(2/3) of the directors then still in office who either were directors at the beginning of the period or whose election or nomination for election was
previously so approved, cease for any reason to constitute at least a majority thereof, or (iii) the shareholders of the Company approve a merger,
scheme of arrangement or consolidation of the Company with any other corporation, other than a merger, scheme of arrangement or
consolidation which would result in the Voting Securities of the Company outstanding immediately prior thereto continuing to represent (either
by remaining outstanding or by being converted into Voting Securities of the surviving entity) at least fifty percent (50%) of the total voting
power represented by the Voting Securities of the Company or such surviving entity outstanding immediately after such merger, scheme of
arrangement or consolidation, or (iv) the shareholders of the Company approve a plan of complete liquidation of the Company or an agreement
for the sale or disposition by the Company (in one transaction or a series of transactions) of all or substantially all of the assets of the Company,
except in the event of a sale of assets to an entity in which more than 50% of the Voting Securities of such entity is owned by shareholders of the
Company in substantially the same proportion as their ownership of Voting Securities immediately prior to the sale.

 
(b)“Corporate Status” describes the status of a person as a current or former Representative of the Company, any of its

Subsidiaries, or of any other Enterprise which such person is or was serving at the request of the Company or any of its Subsidiaries.
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(d)“Enforcement Expenses” shall include all reasonable attorneys’ fees, retainers, court costs, transcript costs, fees of
experts, witness fees, travel expenses, duplicating costs, printing and binding costs, telephone charges, postage, delivery service fees, and all
other disbursements or expenses of the types reasonably and customarily incurred in connection with an action to enforce indemnification or
advancement rights, or an appeal from such action, including without limitation the premium, security for, and other costs relating to any cost
bond, supersedeas bond, or other appeal bond or its equivalent.
 

(e)“Enterprise” shall mean any domestic or foreign, for-profit or not-for-profit, corporation, limited liability company,
partnership, joint venture, trust, employee benefit plan or other legal entity, in each case other than the Company or any of its Subsidiaries, of
which Indemnitee is or was serving as a Representative at the request of the Company or any of its Subsidiaries.
 

(f)“Expenses” shall include all reasonable attorneys’ fees, retainers, court costs (including trial and all appeals), transcript
costs, fees of experts, witness fees, travel expenses, duplicating costs, printing and binding costs, telephone charges, postage, delivery service
fees, and all other disbursements or expenses of the types reasonably and customarily incurred in connection with prosecuting, defending,
preparing to prosecute or defend, investigating, being or preparing to be a witness in, or otherwise participating in, a Proceeding or an appeal
resulting from a Proceeding, including without limitation the premium, security for, and other costs relating to any cost bond, supersedeas bond,
or other appeal bond or its equivalent. Expenses, however, shall not include amounts paid in settlement by Indemnitee or the amount of
judgments or fines against Indemnitee.

 
(g)“Indemnifiable Event” shall mean any event or occurrence that takes place either prior to or after the execution of

this Deed, related to the fact that Indemnitee is or was a director, secretary, and/or officer of the Company or any of its Subsidiaries, or is or was
serving at the request of such entity as a director, officer, secretary, employee, trustee, agent, or fiduciary of another foreign or domestic
corporation, partnership, limited liability company, joint venture, employee benefit plan, trust, or other Enterprise, or related to anything done or
not done by Indemnitee in any such capacity, whether or not the basis of the Proceeding is alleged action in an official capacity as a director,
officer, secretary, employee, trustee, agent, or fiduciary or in any other capacity while serving as a director, officer, secretary, employee, trustee,
agent, or fiduciary. For the avoidance of doubt, an Indemnifiable Event shall not include any event involving or caused, directly or indirectly by:
(i) any liability for fraud or dishonesty proved against the Indemnitee; or (ii) any liability which by virtue of any enactment or rule of law would
otherwise attach to the Indemnitee in respect of any negligence, default, breach of duty or breach of trust of which the Indemnitee may be guilty
in relation to the Company, provided that, notwithstanding the aforesaid prohibition, the Company may indemnify a director or other officer
against any liability incurred by the Indemnitee: (a) in defending proceedings, whether civil or criminal, in which judgment is given in the
Indemnitee’s favor or in which the Indemnitee is acquitted; or (b) in connection with any proceedings or an application for relief from liability
under section 233 or 234 of the Companies Act in which relief is granted to the Indemnitee by the High Court of Ireland.
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(h)“Independent Counsel” shall mean a law firm, or a partner (or, if applicable, member) of such a law firm, that is
experienced in matters of applicable law and neither at that time is, nor in the past five years has been, retained to represent: (i) the Company,
any of its Subsidiaries, any Enterprise or Indemnitee in any matter material to any such party (other than with respect to matters concerning
Indemnitee under this Deed or of other indemnitees under similar indemnification agreements with the Company, any of its Subsidiaries or any
Enterprise), or (ii) any other party to the Proceeding giving rise to a claim for indemnification hereunder. Notwithstanding the foregoing, the
term “Independent Counsel” shall not include any person who, under the applicable standards of professional conduct then prevailing, would
have a conflict of interest in representing either the Company, any of its Subsidiaries or Indemnitee in an action to determine Indemnitee’s rights
under this Deed except to the extent that any such conflict of interest has been waived by the parties so conflicted or potentially conflicted. The
Company agrees to pay the reasonable fees and expenses of the Independent Counsel referred to above and to fully indemnify such counsel
against any and all expenses, claims, liabilities and damages arising out of or relating to this Deed or its engagement pursuant hereto.

 
(j)“Maximum Extent Permitted by Law” shall include, but not be limited to: (i) the maximum extent authorized or

permitted by the provisions of applicable law, as such laws may from time to time be amended to increase the scope of such permitted
indemnification, and/or the Articles or other governing documents of the Company and any of its Subsidiaries that authorize, permit or
contemplate indemnification by agreement, court action or the corresponding provision of any amendment to or replacement of such provisions;
and (ii) to the maximum extent authorized or permitted by any amendments to or replacements of Irish law and/or the Articles or other governing
documents of the Company and any of its Subsidiaries adopted after the date of this Deed that either increase or decrease the extent to which a
company may indemnify its directors, secretaries, officers and executives. The Company agrees to take all reasonable actions to facilitate any
application by Indemnitee under section 233 and 234 of the Irish Companies Act 2014 (as amended) (the “Companies Act”), including any
successor provision, including without limitation the payment of any costs or expenses incurred by Indemnitee in making such application.

 
(k)“Proceeding” shall include any threatened, pending or completed action, suit, arbitration, alternative dispute

resolution mechanism, investigation, inquiry, administrative hearing or any other actual, threatened or completed proceeding, whether brought in
the right of the Company, any of its Subsidiaries, an Enterprise or otherwise and whether of a civil, criminal, administrative or investigative
nature, in which Indemnitee was, is or will be involved as a party, witness, or otherwise by reason of the fact that Indemnitee is or was a director,
secretary, or officer of the Company or any of its Subsidiaries or is or was serving at the request of the Company or any of its Subsidiaries as
Representative of any Enterprise or by reason of any action taken by him or her or of any action taken on his or her part while acting as director,
secretary, or officer of the Company or any of its Subsidiaries or while serving at the request of the Company or any of its Subsidiaries as a
Representative of any Enterprise, in each case whether or not serving in such capacity at the time any liability or expense is incurred for which
indemnification, reimbursement or advancement of expenses can be provided under this Deed; provided, however, that the term “Proceeding”
shall not include any action, suit or arbitration, or part thereof, initiated by Indemnitee to enforce Indemnitee’s rights under this Deed as provided
for in Section 11(e) of this Deed.
 

(l)“Representative” shall mean a person occupying the position or discharging the functions of a director, officer,
employee, fiduciary, trustee or agent thereof, regardless of the name or title by which the person may be designated. The term does not imply that
a director, secretary, and/or officer, as such, is an agent of a corporation.
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(m)“Voting Securities” shall mean any securities of the Company, including for the avoidance of doubt the ordinary

shares of the Company, which vote generally in the election of directors.
 

Section 3. Indemnity. Notwithstanding any other provisions of this Deed and except as provided in Section 6, to the Maximum
Extent Permitted by Law, the Company shall indemnify Indemnitee in accordance with the provisions of this Section 3 in the event the
Indemnitee is, or is threatened to be made, a party to or a participant in any Proceeding relating in whole or in part to an Indemnifiable Event.
Pursuant to this Section 3, Indemnitee shall be indemnified to the Maximum Extent Permitted by Law against all Expenses, judgments, fines,
liabilities, losses, damages and amounts paid in settlement actually and reasonably incurred by Indemnitee or on his or her behalf in connection
with such Proceeding or any claim, issue or matter therein, if Indemnitee acted in good faith and in a manner he or she reasonably believed to be
in or not opposed to the best interests of the Company, any of its Subsidiaries, or an Enterprise, as applicable, and, in the case of a criminal
proceeding, had no reasonable cause to believe that his or her conduct was unlawful; provided, however, that the Company has no obligation to
indemnify the Indemnitee for amounts paid in settlement without the Company’s prior written consent.
 

Section 4. Indemnification for Expenses of a Party Who is Wholly or Partly Successful. Notwithstanding any other provisions of this
Deed and except as provided in Section 6, to the extent that Indemnitee is a party to or a participant in any Proceeding or defence of any claim,
issue or matter therein, relating in whole or in part to an Indemnifiable Event, and Indemnitee is successful, on the merits or otherwise, then the
Company shall indemnify Indemnitee, to the Maximum Extent Permitted by Law, against all Expenses actually and reasonably incurred by him
or her in connection therewith. If Indemnitee is not wholly successful in such Proceeding but is successful, on the merits or otherwise, as to one
or more but less than all claims, issues or matters in such Proceeding, the Company shall indemnify Indemnitee, to the Maximum Extent
Permitted by Law, against all Expenses actually and reasonably incurred by him or her or on his or her behalf in connection with each
successfully resolved claim, issue or matter. For purposes of this Section 4 and without limitation, the termination of any claim, issue or matter in
such a Proceeding by dismissal, with or without prejudice, shall be deemed to be a successful result as to such claim, issue or matter provided,
however, that the Company has no obligation to indemnify the Indemnitee for amounts paid in settlement without the Company’s prior written
consent.
 

Section 5. Indemnification for Expenses of a Witness. Notwithstanding any other provision of this Deed, to the extent that
Indemnitee is, by reason of his or her Corporate Status, a witness in any Proceeding to which Indemnitee is not a party and is not threatened to be
made a party, to the Maximum Extent Permitted by Law, he or she shall be indemnified against all Expenses actually and reasonably incurred by
him or her or on his or her behalf in connection therewith.

 
Section 6. Exclusions. Notwithstanding any provision in this Deed to the contrary, the Company shall not be obligated under this

Deed:
 

(a) to make any indemnity for, or advancement of, amounts otherwise indemnifiable hereunder (or for which
advancement is provided hereunder) if and to the extent that Indemnitee has otherwise actually received such amounts under any insurance
policy, contract, agreement or otherwise, except with respect to any excess beyond the amount paid under any such insurance policy, contract,
agreement or other indemnity provision;
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(b) to make any indemnity for an accounting or disgorgement of profits pursuant to Section 16(b) of the Exchange Act, or
similar provisions of applicable statutory law or common law, if Indemnitee is held liable therefor (including pursuant to any settlement
arrangements);

 
(c) to make any indemnity or advancement hereunder in connection with any Proceeding made on account of

Indemnitee’s conduct which is determined by final judgment or other final adjudication to have constituted a breach of Indemnitee’s duty of
loyalty or other fiduciary duty to the Company, any of its Subsidiaries, an Enterprise or their respective stockholders or an act or omission not in
good faith or which involved intentional misconduct or a knowing violation of the law;

(d) to make any indemnity or advancement in connection with any Proceeding (or any part of any Proceeding) initiated
by Indemnitee, including any Proceeding (or any part of any Proceeding) initiated by Indemnitee against the Company, any of its Subsidiaries,
an Enterprise, or any director, officer, employee or other indemnitee of the Company, any of its Subsidiaries or an Enterprise, unless (i) the
Board authorized the Proceeding (or any part of any Proceeding) prior to its initiation, (ii) the Company provides the indemnification and/or
advancement of expenses, in its sole discretion, pursuant to the powers vested in the Company under applicable law, (iii) such Proceeding (or
any part of any Proceeding) is initiated after a Change of Control has occurred after the date of this Deed or (iv) such Proceeding (or any part of
any Proceeding) is brought to establish or enforce a right to indemnification under this Deed or any other law, statute or rule; or

(e) to make any indemnity or advancement that is expressly prohibited by applicable law (including, with respect to any
director or secretary, in respect of any liability expressly prohibited from being indemnified or otherwise limited, including pursuant to section
235 of the Companies Act (including any successor provisions)), but (i) in no way limiting any rights under sections 233 and 234 of the
Companies Act (including any successor provisions) or (ii) to the extent any such limitations or prescriptions are amended or determined by a
court of competent jurisdiction to be void or inapplicable, or relief to the contrary is granted, then the Indemnitee shall receive the greatest rights
then available under law.

Indemnitee acknowledges and agrees that to the extent Indemnitee has rights to indemnification, advancement of
expenses and/or insurance provided by or on behalf of an Enterprise, such Enterprise shall be the indemnitor of first resort (i.e., such Enterprise’s
obligations to Indemnitee are primary and any obligation of the Company to advance expenses or to provide indemnification for the same
expenses or liabilities incurred by Indemnitee are secondary).
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Section 7. Advances of Expenses. The Company shall advance, to the Maximum Extent Permitted by Law, the Expenses incurred by
Indemnitee in connection with any Proceeding, and such advancement shall be made as soon as reasonably practicable, but in any event no later
than twenty (20) days, after the receipt by the Company of a statement or statements requesting such advances (which shall include invoices
received by Indemnitee in connection with such Expenses but, in the case of invoices in connection with legal services, any references to legal
work performed or to expenditures made that would cause Indemnitee to waive any privilege accorded by applicable law shall not be included
with the invoice) from time to time, whether prior to or after final disposition of any Proceeding. Advances shall be unsecured and interest free.
Advances shall be made without regard to Indemnitee’s ability to repay the expenses and without regard to Indemnitee’s ultimate entitlement to
indemnification under the other provisions of this Deed. Indemnitee shall qualify for advances upon the execution and delivery to the Company
of this Deed which shall constitute an undertaking providing that Indemnitee undertakes to the maximum extent required by law to repay the
advance if and to the extent that it is ultimately determined by a court of competent jurisdiction in a final judgment, not subject to appeal, that
Indemnitee is not entitled to be indemnified by the Company. The right to advances under this paragraph shall in all events continue until final
disposition of any Proceeding, including any appeal therein. Nothing in this Section 7 shall limit Indemnitee’s right to advancement pursuant to
Section 11(e) of this Deed.
 

Section 8. Procedure for Notification and Defense of Claim.

(a) To obtain indemnification under this Deed, Indemnitee shall submit to the Company a written request therefor.

(b) The Company will be entitled to participate in the Proceeding at its own expense. Indemnitee agrees to consult with the
Company and to consider in good faith the advisability and appropriateness of joint representation in the event that either the Company or other
indemnitees in addition to Indemnitee require representation in connection with any Proceeding.

(c) Indemnitee shall give the Company such information and cooperation in connection with the Proceeding as may be
reasonably appropriate and within the Indemnitee’s power.

(d) Indemnitee shall not enter into any settlement in connection with a Proceeding (or any part thereof) without ten days’ prior
written notice to the Company.

 
Section 9. Procedure Upon Application for Indemnification.

 
(a) Upon written request by Indemnitee for indemnification pursuant to Section 8(a), the Company shall, as soon as

reasonably practicable after receipt of such request for indemnification, advise the Board that Indemnitee has requested indemnification. Any
delay in providing the request will not relieve the Company from its obligations under this Deed, except to the extent such failure is prejudicial.
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(b) Upon written request by Indemnitee for indemnification pursuant to Section 8(a), a determination, if such
determination is required by applicable law, with respect to Indemnitee’s entitlement thereto shall be made in the specific case: (i) a majority
vote of the directors who are not parties to such proceeding, even though less than a quorum, (ii) by a committee of such directors designated by
a majority vote of such directors, even though less than a quorum, (iii) if there are no such directors, or if such directors so direct, by
Independent Counsel in a written opinion to the Board, or (iv) a vote of shareholders at a shareholder general meeting. In the case that such
determination is made by Independent Counsel, a copy of Independent Counsel’s written opinion shall be delivered to Indemnitee and, if it is so
determined that Indemnitee is entitled to indemnification, payment to Indemnitee shall be made within twenty (30) days after such
determination. Indemnitee shall cooperate with the Independent Counsel or the Company, as applicable, making such determination with respect
to Indemnitee’s entitlement to indemnification, including providing to such counsel or the Company, upon reasonable advance request, any
documentation or information which is not privileged or otherwise protected from disclosure and that is reasonably available to Indemnitee and
reasonably necessary to such determination. To the Maximum Extent Permitted by Law, any costs or expenses (including reasonable attorneys’
fees and disbursements) actually and reasonably incurred by Indemnitee in so cooperating with the Independent Counsel or the Company shall
be borne by the Company (irrespective of the determination as to Indemnitee’s entitlement to indemnification) and the Company hereby
indemnifies and agrees to hold Indemnitee harmless therefrom.

(c) In the event the determination of entitlement to indemnification is to be made by Independent Counsel pursuant to
Section 9(b), the Independent Counsel shall be selected as provided in this Section 9(c). The Independent Counsel shall be selected by the Board,
and the Company shall give written notice to Indemnitee advising him or her of the identity of the Independent Counsel so selected. Indemnitee
may within ten days after such written notice of selection shall have been given, deliver to the Company, a written objection to such selection;
provided, however, that such objection may be asserted only on the ground that the Independent Counsel so selected does not meet the
requirements of “Independent Counsel” as defined in Section 2, and the objection shall set forth with particularity the factual basis of such
assertion. Absent a proper and timely objection, the person so selected shall act as Independent Counsel. If such written objection is so made and
substantiated, the Independent Counsel so selected may not serve as Independent Counsel unless and until such objection is withdrawn or a court
has determined that such objection is without merit. If, within 20 days after the later of (i) submission by Indemnitee of a written request for
indemnification pursuant to Section 8(a) hereof and (ii) the final disposition of the Proceeding, the parties have not agreed upon an Independent
Counsel, the Indemnitee may petition a court of competent jurisdiction for resolution of any objection which shall have been made by the
Indemnitee to the Company’s selection of Independent Counsel and for the appointment as Independent Counsel of a person selected by the
court or by such other person as the court shall designate, and the person with respect to whom all objections are so resolved or the person so
appointed shall act as Independent Counsel under Section 9(b) hereof. Upon the due commencement of any judicial proceeding or arbitration
pursuant to Section 11(a), the Independent Counsel shall be discharged and relieved of any further responsibility in such capacity (subject to the
applicable standards of professional conduct then prevailing).

(d) The Company agrees to pay the reasonable fees and expenses of any Independent Counsel.
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(e) The Company will promptly notify Indemnitee with respect to any determination as to the entitlement of the
Indemnitee to indemnification. If indemnification has been denied, the notice shall be in writing and include a description of any reason or basis
for which indemnification has been denied.
 

Section 10. Presumptions and Effect of Certain Proceedings.
 

(a) In making a determination with respect to entitlement to indemnification hereunder, subject to applicable law
and to the Maximum Extent Permitted by Law, it shall be presumed that Indemnitee is entitled to indemnification under this Deed if Indemnitee
has submitted a request for indemnification in accordance with Section 8(a) of this Deed, and the Company shall have the burden of proof to
overcome that presumption in connection with the making of any determination contrary to that presumption. Neither (i) the failure of the
Company or of Independent Counsel to have made a determination prior to the commencement of any action pursuant to this Deed that
indemnification is proper in the circumstances because Indemnitee has met the applicable standard of conduct, nor (ii) an actual determination by
the Company or by Independent Counsel that Indemnitee has not met such applicable standard of conduct, shall be a defense to the action or
create a presumption that Indemnitee has not met the applicable standard of conduct.

(b) Subject to Section 11(f), if the person, persons or entity empowered or selected under Section 9 of this Deed to
determine whether Indemnitee is entitled to indemnification shall not have made a determination within 60 days after receipt by the Company of
the request therefor in accordance with this Deed, the requisite determination of entitlement to indemnification shall be deemed to have been
made and Indemnitee shall be entitled to such indemnification, absent (i) a misstatement by Indemnitee of a material fact, or an omission of a
material fact necessary to make Indemnitee’s statements not materially misleading, in connection with the request for indemnification, or (ii) a
prohibition of such indemnification under applicable law; provided, however, that such 60-day period may be extended for a reasonable time, not
to exceed an additional 30 days, if the person, persons or entity making the determination with respect to entitlement to indemnification in good
faith requires such additional time for obtaining or evaluating documentation or information relating thereto; and provided, further, that the
foregoing provisions of this section shall not apply (i) if the determination of entitlement to indemnification is to be made by Company’s
shareholders pursuant to Section 9(b) of this Deed and if (A) within 15 days after receipt by the Company of the request for such determination
the Board has resolved to submit such determination to the shareholders for their consideration at a shareholder general meeting to be held
within 75 days after such receipt and such determination is made thereat, or (B) shareholder general meeting is called within 15 days after receipt
of such a request for the purpose of making such determination, such meeting is held for such purpose within 60 days after having been so called
and such determination is made thereat, or (ii) if the determination of entitlement to indemnification is to be made by Independent Counsel
pursuant to Section 9(b) of this Deed.
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(c)    For purposes of any determination of good faith, Indemnitee shall be deemed to have acted in good faith to the
extent Indemnitee relied in good faith on (i) the records or books of account of any Enterprise, including financial statements, (ii) information
supplied to Indemnitee by the officers of any Enterprise in the course of their duties, (iii) the advice of legal counsel for any Enterprise or (iv)
information or records given or reports made to any Enterprise by an independent certified public accountant, an appraiser, investment banker or
other expert selected with reasonable care by or on behalf of the Enterprise. The provisions of this Section 10(c) shall not be deemed to be
exclusive or to limit in any way the other circumstances in which Indemnitee may be deemed to have met the applicable standard of conduct set
forth in this Deed.

 
(d) The knowledge and/or actions, or failure to act, of any Representative of the Company, any of its Subsidiaries or any

Enterprise shall not be imputed to Indemnitee for purposes of determining the right to indemnification under this Deed.

Section 11. Remedies of Indemnitee.
 

(a) Subject to Section 11(f), in the event that (i) a determination is made pursuant to Section 9 of this Deed that
Indemnitee is not entitled to indemnification under this Deed, (ii) advancement of Expenses is not timely made pursuant to Section 7 of this
Deed, (iii) no determination of entitlement to indemnification shall have been made pursuant to Section 9(a) of this Deed within sixty (60) days
after receipt by the Company of the request for indemnification that does not include a request for Independent Counsel, (iv) payment of
indemnification is not made pursuant to Sections 4 or 5 or the last sentence of Section 9(b) of this Deed within twenty (20) days after receipt by
the Company of a written request therefor or (v) payment of indemnification pursuant to Section 3 of this Deed is not made within ten (10) days
after a determination has been made that Indemnitee is entitled to indemnification, Indemnitee shall be entitled to an adjudication by a court of
his or her entitlement to such indemnification or advancement. Alternatively, Indemnitee, at his or her option, may seek an award in arbitration to
be conducted by a single arbitrator pursuant to the Commercial Arbitration Rules of the American Arbitration Association. Indemnitee shall
commence such proceeding seeking an adjudication or an award in arbitration within one hundred and eighty (180) days following the date on
which Indemnitee first has the right to commence such proceeding pursuant to this Section 11(a); provided, however, that the foregoing time
limitation shall not apply in respect of a proceeding brought by Indemnitee to enforce his or her rights under Section 4 of this Deed. The
Company shall not oppose Indemnitee’s right to seek any such adjudication or award in arbitration.
 

(b) In the event that a determination shall have been made pursuant to Section 9(b) of this Deed that Indemnitee is not
entitled to indemnification, any judicial proceeding or arbitration commenced pursuant to this Section 11 shall be conducted in all respects as a
de novo trial, or arbitration, on the merits and Indemnitee shall not be prejudiced by reason of that adverse determination. In any judicial
proceeding or arbitration commenced pursuant to this Section 11, the Company shall have the burden of proving Indemnitee is not entitled to
indemnification or advancement, as the case may be.
 

(c) If a determination shall have been made pursuant to Section 9(b) of this Deed that Indemnitee is entitled to
indemnification, the Company shall be bound by such determination in any judicial proceeding or arbitration commenced pursuant to this
Section 11, absent (i) a misstatement by Indemnitee of a material fact, or an omission of a material fact necessary to make Indemnitee’s
statement not materially misleading, in connection with the request for indemnification, or (ii) a prohibition of such indemnification under
applicable law.
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(d) The Company shall be precluded from asserting in any judicial proceeding or arbitration commenced pursuant to this
Section 11 that the procedures and presumptions of this Deed are not valid, binding and enforceable and shall stipulate in any such court or
before any such arbitrator that the Company is bound by all the provisions of this Deed.
 

(e) The Company shall indemnify Indemnitee against any and all Enforcement Expenses and, if requested by Indemnitee,
shall (within twenty (20) days after receipt by the Company of a written request therefor) advance, to the Maximum Extent Permitted by Law,
such Enforcement Expenses to Indemnitee, which are incurred by Indemnitee in connection with any action brought by Indemnitee for
indemnification or advancement from the Company under this Deed or under any liability insurance policies maintained by the Company or any
of its Subsidiaries for coverage of any Representatives of the Company or any of its Subsidiaries, regardless of whether Indemnitee ultimately is
determined to be entitled to such indemnification, advancement or insurance recovery, as the case may be, in the suit for which indemnification
or advancement is being sought.
 

(f) Notwithstanding anything in this Deed to the contrary, no determination as to entitlement to indemnification under this
Deed shall be required to be made prior to the final disposition of the Proceeding, including any appeal therein.

      Section 12. Non-exclusivity; Survival of Rights; Insurance; Subrogation.
 

(a) The rights of indemnification and to receive advancement as provided by this Deed shall not be deemed
exclusive of any other rights to which Indemnitee may at any time be entitled under applicable law, the Company’s memorandum of association
(the “Memorandum”), the Articles, any bylaws or other governing documents of any of the Company’s Subsidiaries or any Enterprise, any
agreement, a vote of shareholders or a resolution of directors, or otherwise and rights of the Indemnitee under this Deed shall supplement and be
in furtherance of any other such rights. To the Maximum Extent Permitted by Law, no amendment, alteration or repeal of this Deed or of any
provision hereof shall limit or restrict any right of Indemnitee under this Deed in respect of any action taken or omitted by such Indemnitee in his
or her Corporate Status prior to such amendment, alteration or repeal. To the extent that a change in Irish law, whether by statute or judicial
decision, permits greater indemnification or advancement than would be afforded currently under the Memorandum, the Articles, any other
governing documents of the Company or any of its Subsidiaries and this Deed, it is the intent of the parties hereto that Indemnitee shall enjoy by
this Deed the greater benefits so afforded by such change. No right or remedy herein conferred is intended to be exclusive of any other right or
remedy, and every other right and remedy shall be cumulative and in addition to every other right and remedy given hereunder or now or
hereafter existing at law or in equity or otherwise. The assertion or employment of any right or remedy hereunder, or otherwise, shall not prevent
the concurrent assertion or employment of any other right or remedy.
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(b) To the extent that the Company or any of its Subsidiaries maintain an insurance policy or policies providing liability
insurance for Representatives of the Company, of any of its Subsidiaries or of any other Enterprise, Indemnitee shall be covered by such policy
or policies to the same extent as the most favourably-insured persons under such policy or policies in a comparable position. If, at the time of the
receipt of a notice of a claim pursuant to the terms hereof, the Company has director and officer liability insurance in effect, the Company shall
give prompt notice of the commencement of such Proceeding to the insurers in accordance with the procedures set forth in the respective policy
or policies. The Company shall thereafter take all necessary or desirable action to cause such insurers to pay, on behalf of Indemnitee, all
amounts payable as a result of such Proceeding in accordance with the terms of such policy or policies.

 
(c) In the event of any payment under this Deed, the Company shall be subrogated to the extent of such payment to all of

the rights of recovery of Indemnitee, who shall execute all papers required and take all action necessary to secure such rights, including
execution of such documents as are necessary to enable the Company to bring suit to enforce such rights.

(d) The Company shall not be liable under this Deed to make any payment of amounts otherwise indemnifiable hereunder
or for which advancement of Expenses is provided hereunder if and to the extent that Indemnitee has otherwise actually received such payment
under any insurance policy, contract, agreement.

(e) The Company’s obligation to provide indemnification or advancement hereunder to Indemnitee who is or was serving
at the request of the Company or any of its Subsidiaries as a Representative of any other Enterprise shall be reduced by any amount Indemnitee
has actually received as indemnification or advancement from such other Enterprise.
 

Section 13. Duration of Deed. This Deed shall continue until and terminate upon the later of: (a) ten (10) years after the date that
Indemnitee shall have ceased to serve as a Representative of the Company, any of its Subsidiaries, and/or an Enterprise, as the case may be, or
(b) one (1) year after the final termination of any Proceeding, including any appeal, then pending in respect of which Indemnitee is granted rights
of indemnification or advancement hereunder and of any proceeding commenced by Indemnitee pursuant to Section 11 of this Deed relating
thereto.

Section 14. Successors and Assigns. This Deed is not assignable by either the Company or Indemnitee without the prior written
consent of the other and any attempt to assign this Deed without such consent shall be void and of no effect. This Deed shall be binding upon the
Company and its successors and assigns and shall inure to the benefit of Indemnitee and his or her heirs, executors and administrators. The
Company shall require and cause any successor (whether direct or indirect by purchase, merger, consolidation, division or otherwise) to all,
substantially all or a substantial part, of the business and/or assets of the Company, by written agreement in form and substance satisfactory to
Indemnitee, expressly to assume and agree to perform this Deed in the same manner and to the same extent that the Company would be required
to perform if no such succession had taken place.
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Section 15. Severability. If any provision or provisions of this Deed shall be held to be invalid, illegal or unenforceable for any
reason whatsoever: (a) the validity, legality and enforceability of the remaining provisions of this Deed (including without limitation, each
portion of any section of this Deed containing any such provision held to be invalid, illegal or unenforceable, that is not itself invalid, illegal or
unenforceable) shall not in any way be affected or impaired thereby and shall remain enforceable to the Maximum Extent Permitted by Law; (b)
such provision or provisions shall be deemed reformed to the minimum extent necessary to conform to applicable law and to give the maximum
effect to the intent of the parties hereto; and (c) to the fullest extent possible, the provisions of this Deed (including, without limitation, each
portion of any section of this Deed containing any such provision held to be invalid, illegal or unenforceable, that is not itself invalid, illegal or
unenforceable) shall be construed so as to give effect to the intent manifested thereby.
 

Section 16. Enforcement.
 

(a) The Company expressly confirms and agrees that it has entered into this Deed and assumed the obligations imposed
on it hereby in order to induce Indemnitee to serve as a director, secretary, and/or officer of the Company, any of its Subsidiaries, and/or any
other Enterprise, and the Company acknowledges that Indemnitee is relying upon this Deed in serving as a director, secretary, and/or officer of
the Company, any of its Subsidiaries, and/or any other Enterprise.
 

(b) This Deed constitutes the entire agreement between the parties hereto with respect to the subject matter hereof and
supersedes all prior agreements and understandings, oral, written and implied, between the parties hereto with respect to the subject matter
hereof; provided, however, that this Deed is a supplement to and in furtherance of the Memorandum, the Articles, any other governing
documents of the Company and/or any of its Subsidiaries and applicable law, and shall not be deemed a substitute therefor, nor to diminish or
abrogate any rights of Indemnitee thereunder.
 

Section 17. Modification and Waiver. No supplement, modification or amendment, or waiver of any provision, of this Deed shall be
binding unless executed in writing by the parties thereto. No waiver of any of the provisions of this Deed shall be deemed or shall constitute a
waiver of any other provisions of this Deed nor shall any waiver constitute a continuing waiver.
 

Section 18. Notice by Indemnitee. Indemnitee agrees promptly to notify the Company in writing upon being served with any
summons, citation, subpoena, complaint, indictment, information or other document relating to any Proceeding or matter which may be subject
to indemnification or advancement as provided hereunder. The failure of Indemnitee to so notify the Company shall not relieve the Company of
any obligation which it may have to Indemnitee under this Deed or otherwise.
 

Section 19. Notices. All notices, requests, demands and other communications under this Deed shall be in writing and shall be
deemed to have been duly given if (a) delivered by hand and receipted for by the party to whom said notice or other communication shall have
been directed, (b) mailed by certified or registered mail with postage prepaid, on the third business day after the date on which it is so mailed, (c)
mailed by reputable overnight courier and receipted for by the party to whom said notice or other communication shall have been directed or (d)
sent by email, with receipt of oral or written confirmation that such email has been received:
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  (a) If to Indemnitee, at such address as Indemnitee shall provide to the Company.
     
     
  (b) If to the Company to:
     
    Address:    Secretary

Seagate Technology Holdings plc
Ten Earlsfort Terrace
Dublin 2
Ireland
D02 T380

Email:     By email to [●]
Cc: [●],

    

or to any other address as may have been furnished to Indemnitee by the Company.
 

Section 20. Contribution. To the Maximum Extent Permitted by Law, if the indemnification provided for in this Deed is unavailable
to Indemnitee for any reason whatsoever, the Company, in lieu of indemnifying Indemnitee, shall contribute to the amount incurred by
Indemnitee, whether for judgments, fines, penalties, excise taxes, amounts paid or to be paid in settlement and/or for Expenses, in connection
with any Proceeding in such proportion as is deemed fair and reasonable in light of all of the circumstances in order to reflect (i) the relative
benefits received by the Company and/or any of its Subsidiaries and Indemnitee in connection with the event(s) and/or transaction(s) giving rise
to such Proceeding; and/or (ii) the relative fault of the Company and/or any of its Subsidiaries (and its or their Representatives) and Indemnitee
in connection with such event(s) and/or transactions.

 
Section 21. Applicable Law and Consent to Jurisdiction. This Deed and the legal relations among the parties shall be governed by,

and construed and enforced in accordance with, the laws of Ireland, without regard to its conflict of laws rules. Except with respect to any
arbitration commenced by Indemnitee pursuant to Section 11(a) of this Deed, the Company and Indemnitee hereby irrevocably and
unconditionally (i) agree that any action or proceeding arising out of or in connection with this Deed shall be brought only in the Courts of
Ireland and not in any other state or federal court in the United States of America or any court in any other country, (ii) consent to submit to the
exclusive jurisdiction of the Courts of Ireland for purposes of any action or proceeding arising out of or in connection with this Deed, (iii)
consent to service of process at the address set forth in or pursuant to Section 19 of this Deed, (iv) waive any objection to the laying of venue of
any such action or proceeding in the Courts of Ireland, and (v) waive, and agree not to plead or to make, any claim that any such action or
proceeding brought in the Courts of Ireland has been brought in an improper or inconvenient forum.
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Section 22. Identical Counterparts. This Deed may be executed in one or more counterparts (including by facsimile or .pdf), each of
which shall for all purposes be deemed to be an original but all of which together shall constitute one and the same Deed. Only one such
counterpart signed by the party against whom enforceability is sought needs to be produced to evidence the existence of this Deed.

Section 23. Miscellaneous. The headings of the sections of this Deed are inserted for convenience only and shall not be deemed to
constitute part of this Deed or to affect the construction thereof.
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IN WITNESS WHEREOF, the parties have caused this Deed to be signed and delivered as of the day and year first above written.
 

SEAGATE TECHNOLOGY HOLDINGS PLC

GIVEN under the common seal of
SEAGATE TECHNOLOGY HOLDINGS
PLC
and DELIVERED as a DEED

(Common Seal)

______________________________
Signature

______________________________
Print name and role of signatory

INDEMNITEE
SIGNED and DELIVERED as a DEED
by [ ]
in the presence of:        

Signature of Witness:        

Name of Witness:        

Address of Witness:        

Occupation of Witness:        

Current Indemnitee Address and Phone Number
    

    
    

[Signature Page – Deed of Indemnification – Seagate Technology Holdings plc]



Exhibit 31.1
CERTIFICATION

I, Dr. William D. Mosley, certify that:

1. I have reviewed this quarterly report on Form 10-Q of Seagate Technology Holdings plc;
2. Based on my knowledge, this report does not contain any untrue statement of a material fact or omit to state a material fact necessary to make the

statements made, in light of the circumstances under which such statements were made, not misleading with respect to the period covered by this
report;

3. Based on my knowledge, the financial statements, and other financial information included in this report, fairly present in all material respects the
financial condition, results of operations and cash flows of the registrant as of, and for, the periods presented in this report;

4. The registrant's other certifying officer and I are responsible for establishing and maintaining disclosure controls and procedures (as defined in
Exchange Act Rules 13a-15(e) and 15d-15(e)) and internal control over financial reporting (as defined in Exchange Act Rules 13a-15(f) and 15d-
15(f)) for the registrant and have:

a. designed such disclosure controls and procedures, or caused such disclosure controls and procedures to be designed under our supervision, to
ensure that material information relating to the registrant, including its consolidated subsidiaries, is made known to us by others within those
entities, particularly during the period in which this report is being prepared;

b. designed such internal control over financial reporting, or caused such internal control over financial reporting to be designed under our
supervision, 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;

c. evaluated the effectiveness of the registrant's disclosure controls and procedures and presented in this report our conclusions about the
effectiveness of the disclosure controls and procedures, as of the end of the period covered by this report based on such evaluation; and

d. disclosed in this report any change in the registrant's internal control over financial reporting that occurred during the registrant's most recent
fiscal quarter (the registrant's fourth fiscal quarter in the case of an annual report) that has materially affected, or is reasonably likely to
materially affect, the registrant's internal control over financial reporting; and

5. The registrant's other certifying officer and I have disclosed, based on our most recent evaluation of internal control over financial reporting, to the
registrant's auditors and the audit committee of the registrant's board of directors (or persons performing the equivalent functions):

a. all significant deficiencies and material weaknesses in the design or operation of internal control over financial reporting which are
reasonably likely to adversely affect the registrant's ability to record, process, summarize and report financial information; and

b. any fraud, whether or not material, that involves management or other employees who have a significant role in the registrant's internal
control over financial reporting.

January 24, 2025 /s/ Dr. William D. Mosley
  Name:   Dr. William D. Mosley

  Title:  
Chief Executive Officer and Director
(Principal Executive Officer)



Exhibit 31.2

CERTIFICATION

I, Gianluca Romano, certify that:
1. I have reviewed this quarterly report on Form 10-Q of Seagate Technology Holdings plc;

2. Based on my knowledge, this report does not contain any untrue statement of a material fact or omit to state a material fact necessary to make the
statements made, in light of the circumstances under which such statements were made, not misleading with respect to the period covered by this
report;

3. Based on my knowledge, the financial statements, and other financial information included in this report, fairly present in all material respects the
financial condition, results of operations and cash flows of the registrant as of, and for, the periods presented in this report;

4. The registrant's other certifying officer and I are responsible for establishing and maintaining disclosure controls and procedures (as defined in
Exchange Act Rules 13a-15(e) and 15d-15(e)) and internal control over financial reporting (as defined in Exchange Act Rules 13a-15(f) and 15d-
15(f)) for the registrant and have:

a. designed such disclosure controls and procedures, or caused such disclosure controls and procedures to be designed under our supervision, to
ensure that material information relating to the registrant, including its consolidated subsidiaries, is made known to us by others within those
entities, particularly during the period in which this report is being prepared;

b. designed such internal control over financial reporting, or caused such internal control over financial reporting to be designed under our
supervision, 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;

c. evaluated the effectiveness of the registrant's disclosure controls and procedures and presented in this report our conclusions about the
effectiveness of the disclosure controls and procedures, as of the end of the period covered by this report based on such evaluation; and

d. disclosed in this report any change in the registrant's internal control over financial reporting that occurred during the registrant's most recent
fiscal quarter (the registrant's fourth fiscal quarter in the case of an annual report) that has materially affected, or is reasonably likely to
materially affect, the registrant's internal control over financial reporting; and

5. The registrant's other certifying officer and I have disclosed, based on our most recent evaluation of internal control over financial reporting, to the
registrant's auditors and the audit committee of the registrant's board of directors (or persons performing the equivalent functions):

a. all significant deficiencies and material weaknesses in the design or operation of internal control over financial reporting which are
reasonably likely to adversely affect the registrant's ability to record, process, summarize and report financial information; and

b. any fraud, whether or not material, that involves management or other employees who have a significant role in the registrant's internal
control over financial reporting.

January 24, 2025 /s/ Gianluca Romano
  Name:   Gianluca Romano

 
Title:

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



Exhibit 32.1

CERTIFICATION PURSUANT TO
18 U.S.C. SECTION 1350,

AS ADOPTED PURSUANT TO
SECTION 906 OF THE SARBANES-OXLEY ACT OF 2002

This certification is not to be deemed "filed" for purposes of Section 18 of the Securities Exchange Act of 1934, as amended, and does not constitute a part
of the Quarterly Report of Seagate Technology Holdings plc (the "Company") on Form 10-Q for the fiscal quarter ended December 27, 2024, as filed with the
Securities and Exchange Commission on the date hereof (the "Report").

In connection with the Report we, Dr. William D. Mosley, Chief Executive Officer of the Company, and Gianluca Romano, Chief Financial Officer of the
Company, certify, pursuant to 18 U.S.C. § 1350, as adopted pursuant to § 906 of the Sarbanes-Oxley Act of 2002, that:

(1) The Report fully complies with the requirements of Section 13(a) or 15(d) of the Securities Exchange Act of 1934; and
(2) The information contained in the Report fairly presents, in all material respects, the financial condition and results of operations of the Company.

Date: January 24, 2025 /s/ Dr. William D. Mosley
Name: Dr. William D. Mosley

Title:
Chief Executive Officer and Director
(Principal Executive Officer)

Date: January 24, 2025   /s/ Gianluca Romano
Name: Gianluca Romano
Title: Executive Vice President and Chief Financial Officer

(Principal Financial and Accounting Officer)


