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DISCLAIMER
NOT FOR RELEASE, PUBLICATION OR DISTRIBUTION, IN WHOLE OR IN PART, DIRECTLY OR INDIRECTLY IN, INTO OR FROM ANY JURISDICTION WHERE TO DO SO WOULD CONSTITUTE A VIOLATION OF THE RELEVANT LAWS OR REGULATIONS OF SUCH JURISDICTION
(A “RESTRICTED JURISDICTION”).

No offer or solicitation
This presentation is provided for informational purposes only and is not intended to and does not constitute an offer to subscribe for or purchase nor a solicitation of an offer to sell or the solicitation of any vote or approval in any jurisdiction in respect of, shares of Renesas Electronics Corporation (“Renesas”).
In addition, the presentation is not intended to and does not constitute an offer to sell or the solicitation of an offer to subscribed for or purchase, nor shall there be any sale of securities in any jurisdiction in which such offer, solicitation or sale would be unlawful. Especially, this presentation is not intended to and
does not constitute an offer or sale of securities in the United States. Securities may not be offered or sold in the United States absent registration or an exemption from registration under the United States Securities Act of 1933.

Restrictions on certain information under the Code
Renesas is subject to the jurisdiction of the UK Panel on Takeovers and Mergers and the City Code on Takeovers and Mergers (the “Code”). Under the Code, Renesas is prohibited from discussing any material information or significant new opinions which have not been publicly announced. Any person
interested in securities of Renesas is encouraged to consult their professional advisors. We encourage you to read the announcement made under Rule 2.7 of the Code and published on Renesas’ website.

Statements required by the Code
Each of Renesas’ Directors, whose names are set out on the “Renesas Leadership Team” page of Renesas’ website (https://www.renesas.com/eu/en/about/executive-team), accepts responsibility for the information contained in this presentation. To the best of Renesas’ Directors’ knowledge and belief (who have
taken all reasonable care to ensure that such is the case), the information contained in this Presentation is in accordance with the facts and, where appropriate, does not omit anything likely to affect the import of such information

Forward-looking statements
This Presentation includes forward-looking statements. By their nature, forward-looking statements involve known and unknown risks and uncertainties because they relate to events and depend on circumstances that will occur in the future, many of which are beyond the Renesas’ control and include but are not
limited to, general business and market conditions (globally and locally), political, economic and regulatory influences, industry trends and competition, future interest and foreign exchange rates, changes in government and regulation (including health and safety and environmental), employment and labour
relations, tax rates and any future business acquisitions, combinations or disposals. Forward-looking statements are sometimes identified by the use of forward-looking terminology such as "believe", "expects", "may", "will", "could", "should", "shall", "risk", "intends", "estimates", "aims", "plans", "predicts",
"continues", "assumes", "positioned", "targets" or "anticipates" or the negative thereof, other variations thereon or comparable terminology. Such forward-looking statements are based on the Directors' current beliefs and expectations about future events. Although it is believed that the expectations reflected in
such forward-looking statements are reasonable, no assurance can be given that such expectations will provide to be correct and you are therefore cautioned not to place undue reliance on these forward-looking statements which speak only as at the date of this Presentation. Renesas and the Directors expressly
disclaim any obligation or undertaking to update or revise these forward-looking statements contained in this Presentation to reflect any change in their expectations or any change in events, conditions or circumstances on which such statements are based unless required to do so by applicable law.

No reliance
Although reasonable care has been taken to ensure that the facts stated in this Presentation are accurate and that the opinions expressed are fair and reasonable, the contents of this Presentation have not been formally verified by Renesas or any other person. Further, this Presentation does not purport to be all-
inclusive or to contain all of the information that may be required to make a full analysis of any transaction. Accordingly, no representation or warranty, express or implied, is made as to the fairness, accuracy, completeness or correctness of the information and opinions contained in this Presentation and no
reliance should be placed on such information or opinions. No part of this Presentation, or the fact of its distribution, should form the basis of or be relied upon in connection with any contract or transaction or investment decision whatsoever. None of Renesas, or any of its respective members, Directors, officers
or employees nor any other person accepts any liability whatsoever for any loss howsoever arising from any use of such information or opinions or otherwise arising in connection with this Presentation. Recipients of this Presentation are not to construe its contents, or any prior or subsequent communications
from or with Renesas or its representatives as investment, legal or tax advice. Recipients of this Presentation should each make their own independent evaluation of the information and of the relevance and adequacy of the information in this Presentation and should make such other investigations as they deem
necessary.

Publication on a website
In accordance with Rule 26.1 of the Code, a copy of this presentation will be available (subject to certain restrictions relating to persons resident in Restricted Jurisdictions) at https://www.renesas.com/us/en/about/investor-relations/offer-for-dialog by no later than 12 noon (London time) on the Business Day
following this Presentation. Neither the contents of these websites nor the content of any other website accessible from hyperlinks on such websites is incorporated into, or forms part of, this presentation.

Agreement
By participating in this Presentation and/or accepting any copies hereof you agree to be bound by the foregoing restrictions and the other terms of this disclaimer
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TRANSACTION SUMMARY

Transaction 
Consideration

Source of 
Financing

Financial
Impact

Approval & 
Closing

• Equity value of EUR 4.9 billion
- EUR 67.5 per share in all-cash
- Premium of approximately 32.6% to Dialog’s 1-month VWAP from Feb 5th, 2021(1)

• Enterprise value of EUR 4.5 billion (2)

• Bridge facility up to JPY 735 billion yen

• Cash on hand and capital raised through equity issuance to constitute part of permanent financing

• Shelf registration statement for equity issuance filed

• Accretive to non-GAAP gross margin and non-GAAP EBIT margin by approximately 60bps and 40bps, respectively(3)

• Expected cost saving of USD 125m per annum and revenue-driven synergy of USD 200m per annum in approximately 
3 years and 4-5 years, respectively

• Approval by Dialog’s shareholders

• Regulatory clearance (including anti-trust in relevant regions)

• UK court hearing and sanction

• Closing by end of 2021
(1) Source: Factset (2)  Net Cash EUR 360m as of the end of Sep 2020 (3) Simple sum of the figures for both companies (FY2020/9 LTM basis)
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2018 2019 2023E

DIALOG AT-A-GLANCE
• Founded: 1981

• Employees:  Approximately 2,300 employees worldwide

• Headquarters: Reading, United Kingdom

• Listing: Frankfurt (DLG)

• Financials (FY2019, USD m, Underlying-basis): 
Revenue 1,420
Gross Profit 707 (Gross Margin 49.8%)
Operation Profit 324 (Operating Margin 22.8%)
EBITDA 390 (EBITDA Margin 27.5%)

(1) Excluding Adesto Technologies, which Dialog Semiconductor acquired in June 2020 and categorized as Industrial IoT.  

APAC
86%

USA
11%

Europe
2%

Others
0.4%

Revenue Breakdown (FY2019)(1)

By Region

Custom 
Mixed Signal

69%

Advanced 
Mixed Signal

18%

Connectivity 
& Audio

13%

Industrial IoT
0%

By Category

Direct
70%

Channel
30%

By Channel Revenue % of The Largest Customer

70% 66%

25-30%
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PRODUCT OVERVIEW

 Power management IC
 Low power PMIC
 Battery management
 Display PMIC

Connectivity & Audio Industrial Mixed Signal

 Bluetooth low energy IC
 Low power Wi-Fi
 Haptic drivers
 Digital audio and audio 

CODEC IC

 IO-Link
 ASIC
 Industrial ethernet
 NOR flash & resistive RAM

Advanced Mixed Signal

 Configurable mixed-signal IC 
(CMIC)

 AC/DC power conversion IC
 LED driver
 Capacitive divider

Custom Mixed Signal

IoT AutomotiveIndustrial IoTHandheld Gaming, Computing & 
Storage

Key
Product

Application
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CONSISTENT M&A STRATEGY EXECUTION

Analog / MSIG Talent Application

2016 2018 2021
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MCU

Connectivity
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SoC
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Software/Tool
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Signal Chain/Interface

Sensor

Compute

Winning Combo

RF

CMIC

Low Power

Audio

INDUSTRIAL, INFRASTRUCTURE & IOT

I/O Link

NOR Flash

ULP BLE

WiFi

AC/DC

Display Power
LED Driver

CMIC

BLE

Haptics

WiFi

PMIC

COMBINATION OVERVIEW
ENHANCED OFFERINGS WITH DIALOG’S PRODUCTS / TECHNOLOGIES
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BETTER-BALANCED PORTFOLIOS

(1) FY2020/9 LTM    
(2) FY2020/9 LTM and Renesas Internal Analysis

39%

11%
42%

7%
2%

41%

16%

30%

11%

2%

48%
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Balanced and augmented R&D capital to seamlessly serve global customers

EXPANDED R&D TALENT POOLS ACROSS GEOGRAPHIES 

56%
15%

8%

21%

Japan Americas EMEA APAC

3%
20%

54%

24%

46%

16%

16%

21%

~7,400

~1,800

~9,200

R&D Headcount
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COMPELLING FINANCIAL BENEFITS

Revenue(1)

EBITDA(1)

Gross Margin

Operating Margin

(Non-GAAP)

JPY 716bn
(USD 6,820M)

JPY 138bn
(USD 1,318M)

JPY222bn
(USD 2,112M)

JPY 36bn
(USD 338M)

46.8% 50.5%

18.4% 21.1%

JPY 854bn
(USD 8,138M)

JPY 257bn
(USD 2,451M)

47.4%

18.8%

Source: Company Filings

(2) (3)

(1) Based on USD/JPY=105
(2) FY2020/9 LTM

(4)

(3) FY2020/9 LTM
(4) Simple sum of the figures for both companies
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EXPECTED SYNERGIES WITH DIALOG
Successful integrations of past acquisitions have laid a solid foundation for synergies with Dialog

Total
USD 125m

Expected cost synergy (1)

SG&A
• Elimination of public company expenses
• Reduction of outsourcing spend
• Optimization of organization and headcount

CoGS
• Scale benefit in procurement
• Scale benefit in distribution margin

R&D
• Scale benefit in EDA software licenses and 

support
• Project prioritization on a larger scale

Expected revenue-driven synergy (2)

Cross sell
• Complementary product / technology offerings to both 

new customers and existing customers
• Expansion of customer reach for Dialog’s products 

through larger sales force and channels of Renesas
• Complete / full-spectrum solutions to both new 

customers and existing customers

Winning Combos (system solution offerings)
• Combination of Dialog’s low power and connectivity 

products / technologies with Renesas’ MCUs, SoCs 
and MPUs

• Dialog’s differentiated products / technologies to enable 
more solutions to address fast-growing applications 
(e.g. IoT, industrial, automotive etc.)(1) Operating income on an annual run rate basis targeting to achieve in approximately 3 years after close.

(2) Operating income expected from cross-sell and system solution offerings in approximately 4-5 years after close.

Approximately USD 200m by:
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OUR TRACK RECORD – COST SYNERGIES

Synergy with Intersil (1) Synergy with IDT (1)

2017 2018 2019 2020
0

100

Plan Actual

2019 2020
0

100

Plan Actual

($m)

(1) As of Dec 31, 2020
Gross savings on an annual run rate basis, in $m

($m)
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OUR TRACK RECORD – REVENUE SYNERGIES

Winning 
combinations

New customer 
acquisition

Strategy Solution 2019 Actual

LTV of 
$ 129m

11,802 new
customers

Boost sales
per customerDeeper

Win new 
customersBroader

2020 Actual

LTV of 
$ 1,070m

35,366 new
customers
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FINANCING PLAN
 Bridge facility of JPY 735 billion by MUFG Bank and Mizuho 

Bank

 Cash on hand and capital raised by new equity issuance to 
constitute part of permanent financing

 Shelf registration statement for equity issuance filed

Scheduled issue period: From Feb 24, 2021 to Feb 23, 2022

Scheduled issue amount: Up to JPY 270 billion

Use of proceeds: Acquisition or to repay borrowing 
conducted to procure funding for 
Acquisition

Pro-forma EPS (Non-GAAP)

Synergies Other 
expenses

Dilution

Shelf Registration

+

EPS
Accretive
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LEVERAGE

1.0x

Net Debt / EBITDA(1)

Rapid Deleverage

e/o FY21 2+ years

3.5 x

(1) Pro-forma leverage of the combined company, Non GAAP EBITDA basis

Solid cash flow 
for quick deleveraging

Target Net Debt / EBITDA 
of 1.0x in mid-term

Equity issuance for maintaining 
investment grade ratings

Equity 
finance

FCF
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TRANSACTION MILESTONES

 Approval by Dialog’s shareholders

 Regulatory clearance (including anti-trust in relevant regions)

 UK court hearing and sanction

 Closing by end of 2021

 Permanent financing
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KEY TAKEAWAYS

Complementary product offerings and go-to-market 
approaches make combination readily synergistic

Better distribution in product portfolio and in market exposure

Talent reinforcement across geographies to make us more
cosmopolitan

Consistent acquisition strategy to expand analog / mixed signal 
technologies
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