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UNITED STATES
SECURITIES AND EXCHANGE COMMISSION

WASHINGTON, D.C. 20549

FORM 8-K

CURRENT REPORT
Pursuant to Section 13 or 15(d) of
The Securities Exchange Act of 1934

Date of report (date of earliest event report€dcember 2, 2014

SEAGATE TECHNOLOGY PUBLIC LIMITED COMPANY

(Exact name of Registrant as specified in its anart

Ireland 001-31560 98-0648577
(State or other jurisdiction (Commission File Number) (IRS Employer

of incorporation’ Identification Number

38/39 Fitzwilliam Square

Dublin 2
Ireland NA
(Address of Principal Executive Offic (Zip Code)

Registrant’s telephone number, including area c(®i3) (1) 234-3136

NA
(Former name or former address, if changed sirstadg@ort)

Check the appropriate box below if the Form 8-lijlis intended to simultaneously satisfy the {liobligation of the registrant under any of
the following provisions (see General Instructior2 Abelow):
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Written communications pursuant to Rule 425 underSecurities Act (17 CFR 230.425)
Soliciting material pursuant to Rule 14a-12 undherExchange Act (17 CFR 240.14a-12)
Pre-commencement communications pursuant to Rule2{l#) under the Exchange Act (17 CFR 240.14d-2(b))

Pre-commencement communications pursuant to R@éetld under the Exchange Act (17 CFR 240.13e-4(c))




Item 1.01  Entry into a Material Definitive Agreement.

On December 2, 2014, Seagate HDD Cayman (“Seadaf¥ }{an exempted company with limited liabilityganized under the laws of
the Cayman Islands and an indirect subsidiary afj&& Technology plc (the “Company”), issued $5@0an in aggregate principal amount
of 5.75% Senior Notes due 2034 (the “Notes”), whitdture on December 1, 2034, pursuant to an inderdated as of December 2, 2014
(the “Indenture”), among Seagate HDD, the Compart/d.S. Bank National Association, as trustee (ffrastee”) and a registration rights
agreement, dated as of December 2, 2014 (the “Ratiim Rights Agreement”), among Seagate HDD Gbenpany and Morgan Stanley &
Co. LLC, as representative of the several initigighasers (collectively, the “Initial Purchasers”).

Certain of the Initial Purchasers and their affd@have provided certain commercial banking, figradvisory, investment banking ¢
other services to the Company and its affiliateth@aordinary course of their business, for whledythave received customary fees and
commissions. Affiliates of each of the Initial Phasers act as lenders and affiliates of certatralffurchasers act as agents under our senior
unsecured revolving credit facility. The Trusteaisaffiliate of U.S. Bancorp Investments, Inc.e af the Initial Purchasers.

I ndenture and Notes

The following is a brief description of the matépaovisions of the Indenture and the Notes. Thisatiption of the Indenture and the
Notes is qualified in its entirety by the Indentared the form of 5.75% Senior Note due 2034 (inetlth the Indenture), filed as Exhibits «
and 4.2, respectively, to this Current Report omi8-K, which are incorporated herein by reference.

Interest

Interest on the Notes will be payable in cash semially on June 1 and December 1 of each year, @mimg on June 1, 2015, to
holders of record of the Notes on the May 15 or &oker 15 immediately preceding the interest paymat#.

Guarantee

The obligations of Seagate HDD pursuant to thernhde, including any repurchase obligation resglfiom a Change of Control
Triggering Event (as defined in the Indenture),fatly and unconditionally guaranteed, on a seniosecured basis, by the Company (the
“Guarantee”).

Ranking

The Notes are unsecured and will rank equallyghtrof payment with all of Seagate HDD'’s other &rig and future senior unsecured
indebtedness and senior to any future subordinatiEbtedness of Seagate HDD. The Guarantee wHlegoally in right of payment with all
of the Company’s other existing and future unsegtimdebtedness. The Notes will be effectively sdbwted to the Company’s and Seagate
HDD'’s present and future secured debt, to the ¢xtetihe value of the assets securing that delotyéth be structurally subordinated to all
present and future liabilities, including trade gbles, of Seagate HDD's subsidiaries that do natantee the Notes (including liabilities
pursuant to guarantees of our senior unsecuredviegaredit facility provided by certain of ourlssidiaries).

Optional Redemption

At any time before June 1, 2034 (six months piaathie maturity date), Seagate HDD may redeem sorak of the Notes at a “make-
whole” redemption price. The “make-whole” redetigm price will be equal to (1) 100% of the pringi@mount of the Notes redeemed, plus
(2) the excess, if any of (x) the sum of the présatues of the remaining scheduled payments ocgral and interest on the Notes being
redeemed, discounted to the redemption date omaa®ual basis at a rate equal to the sum of thestirgdrate (as defined in the Indenti
plus 50 basis points, minus accrued and unpaidesiteif any, on the Notes being redeemed to, keltiding, the redemption date over (y) the
principal amount of the Notes being redeemed, {8usiccrued and unpaid interest, if any, on theellieing redeemed to, but excluding, the
redemption date. At any time on or after June0B42 the Company may redeem some or all of thed\&tta redemption price equal to 100%
of the principal amount of the Notes redeemed, picsued and unpaid interest thereon, if any,ubekcluding, the redemption date.
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Repurchase of Notes upon a Change of Control TringdEvent

Not later than 30 days following a Change of Canfiriggering Event (as defined in the Indenturedagate HDD must make an offer to
purchase all outstanding Notes at a purchase equal to 101% of the principal amount thereof glasrued and unpaid interest, if any, to
date of purchase.

Covenants

The Notes will be subject to the covenants in tidehture, which include limitations on liens, liatibns on subsidiary debt, limitations
on sale and lease-back transactions and limitabarsonsolidation, merger and conveyance, trarmsfdiease of assets. Seagate HDD is not
required to make any mandatory redemption or smkimd payments with respect to the Notes.

Events of Default

The Indenture also provides for customary eventetdult which, if any of them occurs, would permitrequire the principal of and
accrued interest on the Notes to become or to blardel due and payable.

Registration Rights Agreement

The Registration Rights Agreement provides thanif Notes are not freely transferable by persotsffiliated with the Company or
Seagate HDD (each, a “Registrable Securityithin 366 days after the original issuance datthefNotes, the Company and Seagate HDI
required to consummate no later than 451 days #iféeoriginal issuance date of the Notes, an effexchange all Registrable Securities fi
new issue of notes with substantially similar tetheg will be registered under the Securities Act@33, as amended (the “Securities Act”),
pursuant to an effective Exchange Offer RegistraBtatement (as defined in the Registration Riglgteement).

If the Company and Seagate HDD fail to comply veigitain of their obligations under the RegistratRights Agreement with respect
any Registrable Security (each, a “RegistrationaDkf), then additional interest will accrue on kWRegistrable Security at a per annum rate
of 0.25% for the first 90 days following such Regision Default, with such additional interest ®ibcreased by an additional 0.25% per
annum with respect to each subsequent 90-day penotb a maximum rate of 1.00% per annum, provitiati all additional interest will
cease to accrue on such Registrable Security upmedrlier of (1) the date on which all Registratizefaults with respect to such Registrable

Security have been cured or (2) the date on which Registrable Security becomes freely transferbpinon-affiliates pursuant to Rule 144
under the Securities Act.

The description of the Registration Rights Agreetadiove is a summary and is qualified in its etyitey the Registration Rights
Agreement, filed as Exhibit 4.3 to this Current Bgmn Form 8-K, which is incorporated herein bference.

Item 2.03  Creation of a Direct Financial Obligation or an Obligation under an Off-Balance Sheet Arrangement of &egistrant.
The information set forth above under Item 1.0hdgeby incorporated by reference into this Iten82.0

Iltem 9.01  Financial Statements and Exhibits.

(d) Exhibits.

The following exhibits are attached to this Curr@eport on Form 8-K:

Exhibit No. Description
4.1 Indenture dated as of December 2, 2014, among &eH@D Cayman, as Issuer, Seagate Technology plGuarantor,
and U.S. Bank National Association, as Trus
4.2 Form of 5.75% Senior Note due 2034 (included inibixi.1).
4.3 Registration Rights Agreement dated as of Decer2p2014, among Seagate HDD Cayman, Seagate Tegyyloand

Morgan Stanley & Co. LLC




SIGNATURE

Pursuant to the requirements of the Securities &xgh Act of 1934, the registrant has duly caussdéport to be signed on its behalf
by the undersigned, thereto duly authorized.

SEAGATE TECHNOLOGY PUBLIC LIMITED COMPANY

By: /s/ PATRICK J. C MALLEY, IlI
Name: Patrick J. C Malley
Title:  Executive Vice President and Chief Financial Offi

Date: December 2, 2014




Exhibit 4.1

EXECUTION VERSION

SEAGATE HDD CAYMAN
as Issuer

SEAGATE TECHNOLOGY PLC
as Guarantor

and

U.S. BANK NATIONAL ASSOCIATION
as Trustee

Indenture

Dated as of December 2, 2014

5.75% Senior Notes due 2034
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INDENTURE, dated as of December 2, 2014, among SEPREHDD CAYMAN, an exempted limited liability compg organized
under the laws of the Cayman Islands, as issuer‘@ompany”), SEAGATE TECHNOLOGY plc, a public limited compgierganized
under the laws of Ireland, as guarantor (tfRaftent”) and U.S. BANK NATIONAL ASSOCIATION, a nationaldnking association, as
trustee (the Trustee”).

RECITALS

The Company has duly authorized the execution afidety of this Indenture to provide for the issoarof up to $500,000,000
aggregate principal amount of the Company’s 5.78%i@ Notes due 2034 as provided herein (thetial Notes ”, and together with the
Exchange Notes and the Additional Notes, tiNotes”). All things necessary to make this Indenturealid agreement of the Company, in
accordance with its terms, have been done, an@dhgany has done all things necessary to make akesNwhen executed by the Company
and authenticated and delivered by the Trustealalydissued by the Company, the valid obligatiohthe Company as hereinafter provided.

In addition, the Parent has duly authorized theetten and delivery of this Indenture as guaranfahe Notes. All things necess:
to make this Indenture a valid agreement of theftam accordance with its terms, have been daméthe Parent has done all things
necessary to make the Parent Guarantee, when the Bie executed by the Company and authenticatededivered by the Trustee and d
issued by the Company, the valid obligations oERtas hereinafter provided.

This Indenture is subject to, and will be goverbgdthe provisions of the Trust Indenture Act thaa required to be made a part of
and govern indentures qualified under the Truséhtdre Act.

THIS INDENTURE WITNESSETH

For and in consideration of the premises and thehase of the Notes by the Holders thereof, thégsanereto covenant and agree,
for the equal and proportionate benefit of all Hok] as follows:

ARTICLE 1
DEFINITIONS AND INCORPORATION BY REFERENCE

Section 1.01 Definitions.
“act” has the meaning assigned to such term in Settidd?.
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“ Additional Interest ” means additional interest owed to the Holderspant to the Registration Rights Agreement.

“ Additional Notes” means notes in an unlimited amount issued franetio time under this Indenture in addition to the
$500,000,000 aggregate principal amount of the foteginally issued hereunder, having the samegénnall respects as the Notes hereu
(other than (i) the payment of interest accruinigmo the issue date of such Additional Notes @ndhe first payment of interest following
the issue date of such Additional Notes).

“ Affiliate " means, with respect to any Person, any otherRaigectly or indirectly controlling, controlled/bor under direct or
indirect common control with, such Person. Fomppses of this definition, €ontrol” (including, with correlative meanings, the tertns
controlling,” “ controlled by’ and “ under common control with with respect to any Person, means the possesdii@atly or indirectly, of
the power to direct or cause the direction of tlemagement and policies of such Person, whethenghrthe ownership of voting securities,
by contract or otherwise.

“ Agent” means any Registrar, Paying Agent or Authenticpthgent.
“ Agent Member” means a member of, or a participant in, the Deans

“ Aggregate Debt” means the sum of the following as of the datdatermination, without duplication: (i) the sumtbé then
outstanding aggregate principal amount of Indet#edmf the Company and its Consolidated Subsigiasighout duplication, incurred after
the Issue Date and secured by Liens not permittel@érnuSection 4.07(a); (ii) the then outstandingregate principal amount of all Subsidiary
Debt incurred after the Issue Date, without dupideg and not permitted under the second paragod@ection 4.08(a); and (iii) the then
existing Attributable Liens of the Company and@@nsolidated Subsidiaries in respect of sale amsklvack transactions, without
duplication, entered into after the Issue Date ypamsto Section 4.09(b). Whenever a calculatido ise made with respect to creation or
incurrence under revolving credit Indebtednessh sadculation may at the Company’s option be deigeh by treating the maximum
committed amount of such revolving credit Indebe=sinas having been incurred on the date of suchlatdbn, whether or not such amount
has actually been drawn upon, and, if such elettambeen made, (i) subsequent borrowings andrmbiogs of such revolving credit
Indebtedness (and related Liens), up to the maximammitted amount, shall not be deemed additiomalirences of Indebtedness (and
related Liens) requiring calculations of the amoofrdggregate Debt (but subsequent borrowings imegtion with increases in such
maximum committed amount shall require calculationder this definition, or shall otherwise complighwSection 4.07, Section 4.08 and
Section 4.09, as applicable), and (ii) for purposes




of subsequent calculations under this definitibie, maximum committed amount of such revolving dredlebtedness on the date of any ¢
calculation shall be deemed to be outstanding titvout such period, whether or not such amounttisadlg outstanding.

“ Attributable Liens " means, in connection with a sale and lease-bacisaction, the lesser of: (i) the fair market eaddi the
assets subject to such transaction, as determingabid faith by the Company’s Board of Directorsg €2) the present value (discounted at a
rate of 10% per annum compounded monthly) of tHeyations of the lessee for rental payments dutiregshorter of the term of the related
lease or the period through the first date on wkiiehCompany may terminate the lease.

“ Authenticating Agent ” refers to a Person engaged to authenticate tiiesNio the stead of the Trustee.

“ Authorized Agent” has the meaning set forth in Section 11.14.

“ Board of Directors ” means the Board of Directors of the Company,nyr @emmittee thereof duly authorized to act on Hedfa
such Board.

“ Board Resolution” means a resolution duly adopted by the Boardioédors which is certified by the Secretary orAasistant
Secretary of the Parent and remains in full fore effect as of the date of its certification.

“ Business Day means each day which is not a Legal Holiday.

“ Capital Lease” means any Indebtedness represented by a leagatidsh of a Person incurred with respect to reapprty or
equipment acquired or leased by such Person amndiugs business that is required to be recordea eapital lease in accordance with
GAAP.

“ Capital Stock” means, with respect to any Person, any and alieshof stock of a corporation, partnership intsres other
equivalent interests (however designated, whetbgng or non-voting) in such Person’s equity, éintit the holder to receive a share of the
profits and losses, and a distribution of assétsy habilities, of such Person.

“ cash transaction” has the meaning assigned to such term in seti@d

“ Certificate of Beneficial Ownership” means a certificate substantially in the formahibit H.

“ Certificated Note ” means a Note in registered individual form withtterest coupons.
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“ Change of Control” means:

(1) any “person” (as such term is used in Sections)1&{d 14(d) of the Exchange Act) (other than, mm¢hse of the
Company, Parent and any of its Wholly Owned Subsigl), is or becomes the “beneficial owner” (aéndel in Rules 13d-3 and
13d-5 under the Exchange Act, except that for psepmf this clause (1) such person shall be de¢orlealve “beneficial ownership”
of all shares that any such person has the rightqoire, whether such right is exercisable imntetlisor only after the passage of
time), directly or indirectly, of more than 50%tbk total voting power of the Voting Stock of ther@pany or the Parent (for
purposes of this clause (1), a person shall be ddémbeneficially own any Voting Stock of a pergthre “specified persot) held
by any other person (theparent entity’) so long as such person is the beneficial owasrdefined in this clause (1)), directly or
indirectly, of more than 50% of the voting powertloé Voting Stock of the parent entitpyovided, howeverthat a transaction will
not be deemed to involve a Change of Control uttderclause (1) if (a) the Company or the Parenblres a direct or indirect
wholly owned subsidiary of a holding company, ab{{(i} the direct or indirect holders of the Votiggock of such holding company
immediately following that transaction are substlytthe same as the holders of the Parent’s \goBtock immediately prior to that
transaction or (ii) immediately following that tigaction no “person” or “group” (other than a holfitompany satisfying the
requirements of this sentence) is the beneficialenwdirectly or indirectly, of more than 50% oétkoting Stock of such holding
company;

(2) the adoption of a plan relating to the liquidatardissolution of the Company or the Parent; or

) the merger or consolidation of the Company or theeRt with or into another Person or the mergematther Persc
with or into the Company or the Parent, or the skl or substantially all the assets of the Campor the Parent (determined on a
consolidated basis) to another Person (other thei@bmpany or any of its Subsidiaries), other hénansaction following which, in
the case of a merger or consolidation transactiolulers of securities that represented 100% o¥/teng Stock of the Company or
the Parent immediately prior to such transactigrotber securities into which such securities amverted as part of such merger or
consolidation transaction) own directly or indifgcit least a majority of the voting power of thetwvig Stock of the surviving Pers
in such merger or consolidation transaction imntetijaafter such transaction and in substantiallysame proportion as before the
transaction.




“ Change of Control Triggering Event” means the occurrence of (x) a Change of Contrat is accompanied or followed by a
downgrade of the Notes within the Ratings Declieed?l by each of Moody’s and S&P (or, in the ev8&P or Moody’s or both shall cease
rating the Notes (for reasons outside the confrth@ Company or the Parent) and the Company shhdtt any other Rating Agency, the
equivalent of such ratings by such other Ratingrsg® and (y) the rating of the Notes on any dayrdusuch Ratings Decline Period is be
the lower of the rating by such Rating Agency ifeef (i) immediately preceding the first public aumcement of the Change of Control (or
occurrence thereof if such Change of Control ocpuy to public announcement) and (ii) the Issused

“ Clearstream” means Clearstream Banking, Société Anonyme, Lubang and any successor thereto.
“ Code” means the Internal Revenue Code of 1986, as agtend

“ Company” means the party named as such in the first papgof this Indenture or any successor obligotsobligations under
this Indenture and the Notes pursuant to Article 5.

“ Comparable Treasury Issu€’ means the United States Treasury security saldnjea Reference Treasury Dealer (as defined
herein) as having an actual or interpolated mataegmparable to the remaining term of the Notesdha called for redemption, that would
utilized, at the time of selection and in accordawnith customary financial practice, in pricing nssues of corporate debt securities of
comparable maturity to the remaining term of Nat&ited for redemption.

“ Comparable Treasury Price” means, with respect to any Redemption Date, Weeaaye, as determined by the Company, of the
Reference Treasury Dealer Quotations for that RetiemDate.

“ Consolidated Net Worth” means, as of any date of determination, the Siwdders’ Equity of the Company and its Consolidated
Subsidiaries on that date.

“ Consolidated Subsidiaries’ means, as of any date of determination and véfipect to any Person, those Subsidiaries of that
Person whose financial data is, in accordance @#&AP, reflected in that Person’s consolidated friahstatements.

“ Corporate Trust Office ” means the office of the Trustee specified in B&c11.03 hereof or such other address as to whieh
Trustee may give notice to the Company.




“ Default ” means any event that is, or after notice or pgs®d time or both would be, an Event of Default.

“ Depositary” means the depositary of each Global Note, whighimitially be DTC.

“ DTC " means The Depository Trust Company, a New Yompooation, and any successor thereto.

“ DTC Legend” means the legend set forth in Exhibit D.

“ Euroclear " means the Euroclear Bank, S.A/N.V., as operat¢th® Euroclear System and any successor thereto.
“ Event of Default” has the meaning assigned to such term in Se6tidh

“ Exchange Act” means the Securities Exchange Act of 1934, asdet

“ Exchange Notes means (i) Exchange Securities as defined in tbgi®ration Rights Agreement and (ii) any Notesertmaring a
Restrictive Legend issued upon cancellation ofdhiflotes or Additional Initial Notes when the ajppble Restricted Period has elapsed.

“ Exchange Offer” means an offer by the Company to the Holderdeflhitial Notes or any Initial Additional Notes ¢éxchange
outstanding Notes for Exchange Notes, as providethfthe Registration Rights Agreement.

“ Exchange Offer Registration Statement means the Exchange Offer Registration Statemedieéined in the Registration Rights
Agreement.

“ expiration date” has the meaning assigned to such term in Seati@®

“ GAAP " means generally accepted accounting principle$osth in the statements and pronouncements ofihancial
Accounting Standards Board or in such other statésrigy such other entity as have been approvedsignificant segment of the accounting
profession, in each case, which are in effect dheflate of determination.

“ Global Note” means a Note in registered global form withouéiast coupons.

“ Governmental Obligations” means securities that are (i) direct obligatiohthe United States of America for the payment of

which its full faith and credit is pledged or (@bligations of a Person controlled or supervise@iy acting as an agency or instrumentality of
the United States of America, the




payment of which is unconditionally guaranteed &dldaith and credit obligation by the United &sa of America that, in either case, are not
callable or redeemable at the option of the isthemeof, and shall also include a depositary réésfued by a bank (as defined in Section 3(a)
(2) of the Securities Act) as custodian with respe@ny such Governmental Obligation or a spegéigment of principal of or interest on ¢
such Governmental Obligation held by such custotbathe account of the holder of such depositageipt;provided howeverthat (except

as required by law) such custodian is not authdrisemake any deduction from the amount payabthadiolder of such depositary receipt
from any amount received by the custodian in retspeihe Governmental Obligation or the specifigqmant of principal of or interest on the
Governmental Obligation evidenced by such depgsiegeipt.

“ Guarantee” means any obligation, contingent or otherwiseaiy Person directly or indirectly guaranteeing brdebtedness of
any other Person and, without limiting the genégyalf the foregoing, any obligation, direct or irglit, contingent or otherwise, of such Pe
(1) to purchase or pay (or advance or supply fdadthe purchase or payment of) such Indebtedriessah other Person (whether arising by
virtue of partnership arrangements, or by agreesenteep-well, to purchase assets, goods, sexsudtiservices (unless such purchase
arrangements are on arm’s-length terms and areeehiteo in the ordinary course of business), ketar-pay, or to maintain financial
statement conditions or otherwise) or (2) entengéd fior purposes of assuring in any other manrneotiligee of such Indebtedness of the
payment thereof or to protect such obligee agéasstin respect thereof (in whole or in papipvidedthat the term “Guarantee” shall not
include endorsements for collection or deposihmardinary course of business. The term “Guarantsed as a verb has a corresponding
meaning.

“ Guarantor " means Parent, or any successor obligor under tlemP@uarantee pursuant to Article 5, and eachyeti@t, pursuar
to Section 4.08(c), executes a supplemental indemduthis Indenture providing for the Guarante¢hef payment of the Notes, in each case
unless and until such Guarantor is released frefNdte Guarantee pursuant to this Indenture.

“ Guaranteed Obligations” has the meaning set forth in Section 10.01(b).

“ Holder " or “ Noteholder” means the registered holder of any Note.

“ Indebtedness’ of any specified Person means any indebtednesssivect of borrowed money.

“ Indenture " means this indenture, as amended or supplemémedtime to time.
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“ Initial Additional Notes " means Additional Notes issued in an offering regtistered under the Securities Act and any Notes
issued in replacement thereof, but not including Bxchange Notes issued in exchange therefor.

“ Initial Notes ” means the Notes issued on the Issue Date antlai®g issued in replacement thereof, but not inotpdny
Exchange Notes issued in exchange therefor.

“ Initial Purchasers ” means the initial purchasers party to a purchasseagent with the Company and the Parent relatirbesalt
of the Notes by the Company.

“interest”, in respect of the Notes, unless the contextmetlee requires, refers to interest and Additiomaétest, if any.
“ Interest Payment Date” means each June 1 and December 1 of each yeamencing June 1, 2015.
“ Issue Date” means December 2, 2014.

“ Legal Holiday " means a Saturday, a Sunday or a day on which @nial banking institutions are not required toopen in the
State of New York or in the place of payment.

“ Lien " means any lien, security interest, charge or erimance of any kind (including any conditional satether title retention
agreement, any lease in the nature thereof, andgmement to give any security interest).

“ Moody’s " means Moody'’s Investors Service, Inc. and itxessors.

“ Notes” has the meaning assigned to such term in thet&eci

“ Note Guarantee” means the guarantee of the Notes by a Guarantsupnt to this Indenture.
“ o ffer " has the meaning assigned to such term in Seé&tiad.

“ Offer to Purchase” has the meaning assigned to such term in Se8tiad

“ Officer " means the chairman of the board of directors pitesident or chief executive officer, any vicegident, the chief
financial officer, the treasurer or any assistagdisurer, or the secretary or any assistant segrefdhe Company.
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“ Officers’ Certificate ” means a certificate signed in the name of the @amy (i) by the chairman of its board of directais,
president or chief executive officer or any vicegident and (ii) by its chief financial officerersurer or any assistant treasurer or secretary c
any assistant secretary.

“ Offshore Global Note” means a Global Note representing Notes issuedaltbpursuant to Regulation S.

“ Opinion of Counsel” means a written opinion signed by legal counsélp may be an employee of or counsel to the Parethie
Company, who is satisfactory to the Trustee.

“ Original Notes” means the Initial Notes and any Exchange Notased in exchange therefor.

“ Parent” means the party named as such in the first papdgof this Indenture or any successor obligotstolbligations under this
Indenture and the Notes pursuant to Article 5.

“ Parent Guarantee” means the guarantee by the Parent of the Companiigations with respect to the Notes.

“ Paying Agent” refers to a Person engaged to perform the olitigatof the Trustee in respect of payments maderats held
hereunder in respect of the Notes.

“ Permanent Offshore Global Note’ means an Offshore Global Note that does not treaf emporary Offshore Global Note
Legend.

“ Permitted Bank Indebtedness’ means any Indebtedness of Parent or any Subgidid?arent pursuant to one or more credit
facilities with banks or other lenders providing fevolving credit loans or term loans or the isseof letters of credit or bankers’
acceptances or the like and Guarantees of suchtedigess by Parent or any Subsidiary of Papentidedthat the aggregate principal
amount at any time outstanding does not exceedtilidh.

“ Permitted Liens” means:

(a) Liens existing on the Issue Date other than Lietsisng Permitted Bank Indebtedness;
(b) Liens securing Permitted Bank Indebtedness;
(c) Liens on any assets, created solely to secureatldits incurred to finance the refurbishment, improent or construction

of such asset, which obligations are incurred ter ldnan 12 months after completion of such
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refurbishment, improvement or construction, andexlewals, extensions, refinancings, replacementsfondings of such obligations;

(d) () Liens given to secure the payment of the puseharice incurred in connection with the acquisitiimcluding acquisitior
through merger or consolidation) of any Principadgerty, including Capital Lease transactions inraction with any such acquisition, and
(ii) Liens existing on any Principal Property a¢ttime of acquisition thereof or at the time of gisgion by the Company of any Person then
owning such property whether or not such existifens were given to secure the payment of the psechéce of the property to which they
attach;providedthat with respect to clause (i), the Liens shalgben within 12 months after such acquisition ahdll attach solely to the
Principal Property acquired or purchased and amyorements then or thereafter placed thereon apgeteeds thereof;

(e) pre-existing Liens on assets acquired after theel &ate;
) Liens in favor of the Parent, the Company or a #lidxy of the Company;
(9) purchase money Liens or purchase money securéyesits upon or in any Principal Property acquineletd by the

Company in the ordinary course of business to ettt purchase price of such Principal Propertp secure Indebtedness incurred solely
for the purpose of financing the acquisition ofts&eincipal Property;

(h) Liens on any Principal Property in favor of the teédi States of America or any State thereof or aiigal subdivision
thereof to secure progress or other payments sgdore Indebtedness incurred for the purpose affimg the cost of acquiring, constructing
or improving such Principal Property;

(0 Liens imposed by law, such as carriers’, warehoesesrand mechanic’s Liens and other similar Liém&ach case for
sums not yet overdue by more than 30 calendar alalysing contested in good faith by appropriatepedlings or other Liens arising out of
judgments or awards against such Person with respaich such Person shall then be proceediniy &ntappeal or other proceedings
review and Liens arising solely by virtue of angtatory or common law provision relating to bankdriens, rights of set-off or similar rights
and remedies as to deposit accounts or other fuadlstained with a creditor depository institution;

()] Liens for taxes, assessments or other governmeimiagies not yet due or payable or subject to pesdtir nonpayment ol
which are being contested in good faith by appeiprproceedings;
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(k) Liens to secure the performance of bids, traderaotd, leases, statutory obligations, surety apeabonds, performance
bonds and other obligations of a like nature, ichezase in the ordinary course of business;

)] licenses of intellectual property of the Compang @s Subsidiaries granted in the ordinary coufdausiness or otherwise;
or

(m) any extension, renewal, substitution or replacerf@mguccessive extensions, renewals, substituonsplacements), in
whole or in part, of any Lien referred to in thawdes (a) to (l), inclusive.

“ Person” means any individual, corporation, partnershifnf venture, association, limited liability compaioint-stock company,
trust, unincorporated organization or governmergror agency or political subdivision thereof.

“ principal " of any Indebtedness means the principal amouniaf thndebtedness, (or if such Indebtedness waedssith origina
issue discount, the face amount of such Indebtedess the remaining unamortized portion of thgioal issue discount of such
Indebtedness), together with, unless the contéwdratise indicates, any premium then payable on fubdbtedness.

“ Principal Property " means, with respect to any Person, all of sualsd?es interests in any kind of property or asset (iditlg the
capital stock in and other securities of any off@rson), except such as the Company’s Board otie by resolution determines in good
faith (taking into account, among other things, itiegteriality of such property to the business,firal condition and earnings of the Comp
and its Consolidated Subsidiaries taken as a winoleo be material to the business of the Compamits Consolidated Subsidiaries, taken
as a whole.

“ purchase amount”’ has the meaning assigned to such term in Se8tiad

“ purchase date” has the meaning assigned to such term in Seatia®

“ Rating Agency” means a nationally recognized statistical rafggncy or agencies, as the case may be, selecthd Bpmpany
(as certified by a resolution of the Board of Dimgs of the Company) which shall be substitutedS&P or Moodys, or both, as the case n
be.

“ Ratings Decline Period’ means the period that (i) begins on the earlfgapthe date of the first public announcemerihef
occurrence of a Change of Control or of the intanby the Company or a shareholder of the Compansffect a Change of Control or

(b) the occurrence thereof and (ii) ends 60 dajjeving consummation of such Change of Contpobvidedthat such period
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shall be extended for so long as the rating oNb&es, as noted by the applicable rating agenaynder publicly announced consideration for
downgrade by the applicable rating agency.

“ Redemption Date” shall mean the date specified for redemptiorheflotes in accordance with the terms of Sectiof.3.
“ Reference Treasury Dealef means Morgan Stanley & Co. LLC and three othémpry U.S. Government securities dealers
selected by the Company, and each of their resgesticcessors. If any of the foregoing shall céade a primary U.S. Government

securities dealer, the Company will substitute heonhationally recognized investment banking filrattis a primary U.S. Government
securities dealer.

“ Reference Treasury Dealer Quotation$ means, on any Redemption Date, the average,tasntiaed by the Company, of the bid
and asked prices for the Comparable Treasury k&qmessed in each case as a percentage of itsgalimmount) quoted in writing to the
Company by each Reference Treasury Dealer as 0fi88., New York City time, on the third Businesaylpreceding that Redemption Dz

“ Register” has the meaning assigned to such term in Se2tia

“ Registrar " means a Person engaged to maintain the Register.

“ Registration Rights Agreement’ means (i) the Registration Rights Agreement datedr about the Issue Date among the
Company, Parent and the Initial Purchasers paeteth with respect to the Initial Notes, and (iijharespect to any Additional Notes, any
registration rights agreements among the Compaangr® and the Initial Purchasers party theretdingldo rights given by the Company and
the Parent to the purchasers of Additional Notaggister such Additional Notes or exchange thenNfates registered under the Securities
Act.

“ Regular Record Date” for the interest payable on any Interest Payniiie means the May 15 or November 15 (whether bano
Business Day) next preceding such Interest PayDate.

“ Regulation S” means Regulation S promulgated under the Seesrfict.
“ Regulation S Certificate” means a certificate substantially in the formxhibit E hereto.

“ Responsible Officer” means, when used with respect to the Trustee, ffiogrowithin the Corporate Trust office of the FEtee (o1
any successor of the
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group of the Trustee having direct responsibildy the administration of this Indenture) and alssams, with respect to a particular corporate
trust matter, any other officer to whom such mateeferred because of his knowledge of and famifji with the particular subject.

“ Restricted Legend” means the legend set forth in Exhibit C.

“ Restricted Period” means the 40-day distribution compliance perisdiafined in Regulation S.

“ Rule 144A” means Rule 144A under the Securities Act.

“ Rule 144A Certificate” means (i) a certificate substantially in the foofmExhibit F hereto or (ii) a written certificaticaddressed
to the Company and the Trustee stating that theoRenaking such certification (x) is acquiring sidte (or beneficial interest) for its own
account or one or more accounts with respect talwitiexercises sole investment discretion anditleatd each such account is a “qualified
institutional buyer” within the meaning of Rule J4y) is aware that the transfer to it or excharageapplicable, is being made in reliance
upon the exemption from the provisions of Sectiaf the Securities Act provided by Rule 144A, amgdgcknowledges that it has received
such information regarding the Parent as it hagasigd pursuant to Rule 144A(d)(4) or has deteminio to request such information.

“ S&P " means Standard & Poor’s Ratings Services, aidivisf McGraw Hill, Inc. and its successors.

“ Securities Act” means the Securities Act of 1933, as amended.

“ self-liquidating paper ” has the meaning assigned to such term in Sectia®

“ Senior Officer ” of any specified Person means the chief execuffieer, any president, any vice president, thiefctinancial
officer, the treasurer, any assistant treasurersétretary or any assistant secretary.

“ Shareholders’ Equity ” of a Person means, as of any date of determimagioareholders’ equity as reflected on such P&rsoast
recent consolidated balance sheet prepared indammoe with GAAP.

“ Significant Subsidiary” has the meaning set forth in Regulation S-X, putrated by the Commission, as may be amended from
time to time.

“ Stated Maturity " means (i) with respect to any Indebtedness, #te dpecified as the fixed date on which the finstiallment of
principal of such Indebtedness is due and payat(i) avith respect to any scheduled installment
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of principal of or interest on any Indebtedness,dhte specified as the fixed date on which sustaliment is due and payable as set forth in
the documentation governing such Indebtednessnaloiding any contingent obligation to repay, rede@ repurchase prior to the regularly
scheduled date for payment.

“ Subsidiary " of a Person means a corporation, partnershiptdahiability company or other similar entity a jodaty of whose
Voting Stock is owned by such Person or a Subsidibsuch Person.

“ Temporary Offshore Global Note” means an Offshore Global Note that bears the Tearg Offshore Global Note Legend.

“ Temporary Offshore Global Note Legend’ means the legend set forth in Exhibit .

“ Treasury Rate” means, with respect to any Redemption Date, ke per annum equal to the semi-annual equivalelt to
maturity (computed as of the third Business Day adiately preceding that Redemption Date) of the amable Treasury Issue, assuming a
price for the Comparable Treasury Issue (expreasedpercentage of its principal amount) equaleécdomparable Treasury Price for that

Redemption Date.

“ Trustee” means the party named as such in the first papdigof this Indenture or any successor trusteeruh@elndenture
pursuant to Article 7.

“ Trust Indenture Act ” means the Trust Indenture Act of 1939, as amended

“ U.S. Global Note” means a Global Note that bears the Restricte@hégepresenting Notes issued and sold pursuant to
Rule 144A.

“ Voting Stock” of a Person means all classes of capital stoaktwer interests (including partnership interestguch Person then
outstanding and normally entitled (without regardhe occurrence of any contingency) to vote inetleetion of directors, managers or
trustees thereof.

“ Wholly Owned " means, with respect to any Subsidiary, a Subsidil of the outstanding Capital Stock of whiclth@r than any
director’s qualifying shares) is owned by Parert ane or more Wholly Owned Subsidiaries (or a caoration thereof) of Parent.

Section 1.02 Rules of ConstructionUnless the context otherwise requires or exceptlarwise expressly provided,
(1) an accounting term not otherwise defined has thenimg assigned to it in accordance with GAAP;
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(2) “herein,” “hereof” and other words of similar impaefer to this Indenture as a whole and not toenyicular
Section, Article or other subdivision;

(3) all references to Sections or Articles or Exhibéfer to Sections or Articles or Exhibits of orthds Indenture unless
otherwise indicated;

(4) references to agreements or instruments, or totsgabr regulations, are to such agreements oumsnts, or statutes
or regulations, as amended from time to time (@ucessor statutes and regulations); and

(5 inthe event that a transaction meets the crit#friaore than one category of permitted transactmnisted exceptior
the Company may classify such transaction as itsigole discretion, determines.

Section 1.03 Incorporation by Reference of Trust Indenturé. Alhenever this Indenture refers to a provision efThust
Indenture Act, as applicable to this Indenture,gh@rision is incorporated by reference in and magart of this Indenture. The following
Trust Indenture Act terms used in connection whik tndenture have the following meanings:

“indenture securitiesmeans the Notes;

“indenture security holdérmeans a Holder of a Note;

“indenture to be qualifietimeans this Indenture;

“indenture trusteé or “ institutional truste€ means the Trustee; and

“ obligor " on the Notes and the Parent Guarantee meanscimp&hy and Parent, respectively, and any succebsigor upon the
Notes and the Parent Guarantee, respectively.

ARTICLE 2
THE NOTES

Section 2.01 Form, Dating and Denominationga) The Notes and the Trustee’s certificate of antication will be substantially in
the form attached as Exhibit A. The terms and isioms contained in the form of the Notes annexseBxhibit A constitute, and are hereby
expressly made, a part of this Indenture. The &ptay have notations, legends or endorsementseedoy law, rules of or agreements with
national securities exchanges to which the Comjmny
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subject, or usage. Each Note will be dated the dhits authentication. The Notes will be isseabl minimum denominations of $2,000 and
integral multiples of $1,000 in excess thereof.

(b) (1) Except as otherwise provided in paragraphSegtion 2.09(b)(4), or Section 2.10(b)(3), (b)(B)®), each Initial Note or
Initial Additional Note (other than a Permanentsbffre Global Note) will bear the Restricted Legend.

(2 Each Global Note, whether or not an Initial Notedolditional Note, will bear the DTC Legend.
3) Each Temporary Offshore Global Note will bear tlemporary Offshore Global Note Legend.

4 Initial Notes and Initial Additional Notes offereshd sold in reliance on Regulation S will be issasgbrovided in
Section 2.11(a).

(5) Initial Notes and Initial Additional Notes offereshd sold in reliance on any exception under thei@éxs Act othel
than Regulation S and Rule 144A will be issued, @moh the request of the Company to the TrustegedNaffered and sold in
reliance on Rule 144A may be issued, in the forr@efificated Notes.

(6) Exchange Notes will be issued, subject to Secti6A(®), in the form of one or more Global Notes.
@) Notes sold or transferred to Affiliates shall beuisd in the form of Certificated Notes.

(c) (1) When the Company determines (upon the advie®afisel and such other certifications and evideisate Company
may reasonably require) that a Note is eligiblet{aut limits) for resale pursuant to Rule 144 urttier Securities Act (or a successor
provision) and that the Restricted Legend is ngéymecessary or appropriate in order to ensutesthmsequent transfers of the Note (or a
beneficial interest therein) are effected in comupdie with the Securities Act, or (2) after an Alifilote or any Initial Additional Note is
(x) sold pursuant to an effective registrationestagnt under the Securities Act (pursuant to thadRagjon Rights Agreement or otherwise),
or (y) validly tendered for exchange into an Exa@iote pursuant to an Exchange Offer, the Comphal} instruct in writing the Trustee
cancel the Notes and issue to the non-affiliatedela thereof (or to their transferees) new Notd&eftenor and amount, registered in the
name of the Holder thereof (or to their transfeyemt does not bear the Restricted Legend, amd thstee will comply with such instructic
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(d) By its acceptance of any Note bearing the Restticegend (or any beneficial interest in such a Natach Holder thereof
and each owner of a beneficial interest thereimaskedges the restrictions on transfer of such Nael any such beneficial interest) set f
in this Indenture and in the Restricted Legend agrées that it will transfer such Note (and anyhsaeneficial interest) only in accordance
with this Indenture and such legend.

Section 2.02 Execution and Authentication; Exchange Noteglith@hal Notes. (a) An Officer shall execute the Notes for
the Company by facsimile or manual signature inrtiime and on behalf of the Company. If an Offigkose signature is on a Note no lor
holds that office at the time the Note is authexidd, the Note will nevertheless be valid.

(b) A Note will not be valid until the Trustee manuadigns the certificate of authentication on thee\etith the signature
conclusive evidence that the Note has been auttatati under this Indenture.

(c) At any time and from time to time after the exesntand delivery of this Indenture, the Company mi@lver Notes execute
by the Company to the Trustee for authenticatibhe Trustee will authenticate and deliver:

0] Initial Notes for original issue in the aggregatmpipal amount not to exceed $500,000,000,
(i) Additional Notes from time to time for original iss in aggregate principal amounts specified byGbmpany, and

(iii) Exchange Notes from time to time for issue in exgfeafor a like principal amount of Initial Notes laitial
Additional Notes,

after the following conditions have been met:

(1) Receipt by the Trustee of a written order from@wmpany signed by an Officer specifying:

(A) the amount of Notes to be authenticated and treatatvhich the Notes are to be authenticated,
(B) whether the Notes are to be Initial Notes, AddiiloNotes or Exchange Notes,

(©) whether the Notes are to be issued as one or mob&lNotes or Certificated Notes, and

(D) other information the Company may determine toudelor the Trustee may reasonably request.
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(2) Inthe case of Additional Notes, if such AdditiotNdtes are not fungible with the Original Notes h. federal
income tax purposes, then such Additional Note#l bhse a separate CUSIP number from the Origir@kll.

(3) Inthe case of Exchange Notes issued in an Exchaffge, effectiveness of an Exchange Offer RegigtnaStatemen
and consummation of the Exchange Offer thereuratdet (eceipt by the Trustee of an Officers’ Cerdifecto that effect). Initial
Notes or Initial Additional Notes exchanged for Bange Notes will be cancelled by the Trustee.

Section 2.03 Registrar, Paying Agent and Authenticating Ag&atying Agent to Hold Money in Trusa) The Company may
appoint one or more Registrars and one or morenBaygents, and the Trustee may appoint an Authatimig Agent, in which case each
reference in this Indenture to the Trustee in reispkthe obligations of the Trustee to be perfairbg that Agent will be deemed to be
references to the Agent. The Company may act gstRar or (except for purposes of Article 8) Payikgent. In each case the Company
the Trustee will enter into an appropriate agregméth the Agent implementing the provisions ofstimdenture relating to the obligations of
the Trustee to be performed by the Agent and tla¢ert rights. The Company initially appoints theifiee as Registrar and Paying Agent.

(b) The Company will require each Paying Agent othantthe Trustee to agree in writing that the Payiggnt will hold in trus
for the benefit of the Holders or the Trustee atiy held by the Paying Agent for the payment afgipal of and interest on the Notes and
will promptly notify the Trustee of any default Bye Company in making any such payment. The Cognpaany time may require a Paying
Agent to pay all money held by it to the Trusted ancount for any funds disbursed, and the Trust@eat any time during the continuance
of any payment default, upon written request t@gmy Agent, require the Paying Agent to pay alheyheld by it to the Trustee and to
account for any funds disbursed. Upon doing s&Pying Agent will have no further liability fdié money so paid over to the Trustee.

Section 2.04 Replacement Note#f a mutilated Note is surrendered to the Trusted @ Holder claims that its Note has been lost,
destroyed or wrongfully taken, the Company wiluis&nd the Trustee will authenticate a replacemete of like tenor and principal amount
and bearing a number not contemporaneously ouisgnévery replacement Note is an additional dadlign of the Company and entitled to
the benefits of this Indenture. The requestingddomust furnish an indemnity that is sufficienthie judgment of both the Trustee and the
Company to protect the Company and the Trustee &ayrioss they may suffer if a Note is replacetie Tompany may charge the
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Holder for the expenses of the Company and thetdeus replacing a Note. In case the mutilatest, ldestroyed or wrongfully taken Note
has become or is about to become due and payabl€dampany in its discretion may pay the Note subtef issuing a replacement Note.

Section 2.05 Outstanding Notes(a) Notes outstanding at any time are all Noteshhse been authenticated by the Trustee except
for:

(1) Notes cancelled by the Trustee or delivered toricAncellation;

(2) any Note which has been paid pursuant to Sectieh @d any Note which has been replaced pursu&@gdtion 2.04
unless and until the Trustee and the Company reqevof satisfactory to them that the replaced Noteld by sona fide
purchaser; and

(3) on or after the maturity date or any Redemptiorel@atdate for purchase of the Notes pursuant ©ffar to
Purchase, those Notes payable or to be redeenmdarased on that date for which the Trustee (gmgaAgent, other than the
Company or an Affiliate of the Company) holds moseificient to pay all amounts then due.

(b) A Note does not cease to be outstanding becauseoigany or one of its Affiliates holds the Ngtegvidedthat in
determining whether the Holders of the requisitagipal amount of the outstanding Notes have giwetaken any request, demand,
authorization, direction, notice, consent, waiveother action hereunder, Notes owned by the Compaany Affiliate of the Company will
be disregarded and deemed not to be outstandidmgifig understood that in determining whetherTthestee is protected in relying upon any
such request, demand, authorization, directioriceptonsent, waiver or other action, only Notescwla Responsible Officer of the Trustee
actually knows to be so owned will be so disregdydéotes so owned which have been pledged in ¢mitdmay be regarded as outstanc
if the pledgee establishes to the satisfactiomeflirustee the pledgeeright so to act with respect to such Notes aadttie pledgee is not tl
Company or any Affiliate of the Company.

Section 2.06 Temporary NotesUntil definitive Notes are ready for delivery, tie@mpany may prepare and the Trustee will
authenticate temporary Notes. Temporary Notesheilbubstantially in the form of definitive Notag Imnay have insertions, substitutions,
omissions and other variations determined to becgiate by the Officer executing the temporaryééptas evidenced by the execution ol
temporary Notes. If temporary Notes are issuesldbmpany will cause definitive Notes to be pregavéhout unreasonable delay. After
the preparation of definitive Notes, the tempondotes will be exchangeable for definitive Notes mgarrender of the temporary Notes at
office or agency of
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the Company designated for the purpose pursugédton 4.02, without charge to the Holder. Upoemender for cancellation of any
temporary Notes the Company will execute and thestBe will authenticate and deliver in exchangeetioe a like principal amount of
definitive Notes of authorized denominations. Usi exchanged, the temporary Notes will be entittethe same benefits under this
Indenture as definitive Notes.

Section 2.07 Cancellation.The Company at any time may deliver to the Trufteeancellation any Notes previously authentici
and delivered hereunder which the Company may hegaired in any manner whatsoever, and may delivére Trustee for cancellation a
Notes previously authenticated hereunder whictCiiapany has not issued and sold. Any RegistréfteoPaying Agent will forward to tr
Trustee any Notes surrendered to it for transferhange or payment. The Trustee will cancel aledsurrendered for transfer, exchange,
payment or cancellation and dispose of them inrzswe with its normal procedures. The Company nmyssue new Notes to replace
Notes it has paid in full or delivered to the Taesfor cancellatior

Section 2.08 CUSIP NumbersThe Company in issuing the Notes may use “CUSIRhipers, and the Trustee will use CUSIP
numbers in notices of redemption or exchange @ffars to Purchase as a convenience to Holders\dtiee to state that no representation is
made as to the correctness of such numbers egh@irded on the Notes or as contained in any aafaedemption or exchange or Offer to
Purchase. The Company will promptly notify the Stae in writing of any change in the CUSIP numbers.

Section 2.09 Registration, Transfer and Exchang@) The Notes will be issued in registered formyonlithout coupons, and the
Company shall cause the Trustee to maintain atezdihie “Register”) of the Notes, for registering the record ownédpstf the Notes by the
Holders and transfers and exchanges of the Notes.

(b) (1) Each Global Note will be registered in the nashthe Depositary or its nominee and, so long &€ s serving as the
Depositary thereof, will bear the DTC Legend.

(2) Each Global Note will be delivered to the Trusteeastodian for the Depositary. Transfers of éb@ldNote (but
not a beneficial interest therein) will be limitewtransfers thereof in whole, but not in partthte Depositary, its successors or their
respective nominees, except (i) as set forth ini@e2.09(b)(4) and (ii) transfers of portions thef in the form of Certificated Notes
may be made upon request of an Agent Member @elfior on behalf of a beneficial owner) by writtestice given to the Trustee
or on behalf of the Depositary in accordance
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with customary procedures of the Depositary ancbimpliance with this Section and Section 2.10.

(3) Agent Members will have no rights under this Indeatwith respect to any Global Note held on theinddf by the
Depositary, and the Depositary may be treated &yCibmpany, the Trustee and any agent of the Compatie Trustee as the
absolute owner and Holder of such Global Note flop@rposes whatsoever. Notwithstanding the fohegiathe Depositary or its
nominee may grant proxies and otherwise authorngePerson (including any Agent Member and any Retisat holds a beneficial
interest in a Global Note through an Agent Memberpke any action which a Holder is entitled teetainder this Indenture or the
Notes, and nothing herein will impair, as betwdsnDepositary and its Agent Members, the operatfaustomary practices
governing the exercise of the rights of a holdearof security.

(4) If (x) the Depositary notifies the Company thasitinwilling or unable to continue as DepositanyddGlobal Note
and a successor depositary is not appointed b€ dnepany within 90 days of the notice or (y) an BwafrDefault has occurred and
is continuing and the Trustee has received a rédums the Depositary, the Trustee will promptlyceange each beneficial interest
in the Global Note for one or more Certificated &in authorized denominations having an equaleggge principal amount
registered in the name of the owner of such beia¢fitterest, as identified to the Trustee by thepBsitary, and thereupon the Glc
Note will be deemed canceled. If such Note do¢dear the Restricted Legend, then the Certifichtetes issued in exchange
therefor will not bear the Restricted Legend. uifls Note bears the Restricted Legend, then théfiCaréd Notes issued in exchange
therefor will bear the Restricted Legepdpvidedthat any Holder of any such Certificated Note issineexchange for a beneficial
interest in a Temporary Offshore Global Note wilk the right upon presentation to the Trusteedafliacompleted Certificate of
Beneficial Ownership after the Restricted Periogxtohange such Certificated Note for a Certificdtete of like tenor and amount
that does not bear the Restricted Legend, registardhe name of such Holder.

(c) Each Certificated Note will be registered in thenezof the Holder thereof or its nominee.

(d) A Holder may transfer a Note (or a beneficial intrtherein) to another Person or exchange a ot lfeneficial interest
therein) for another Note or Notes of any authatidenomination by presenting to the Trustee a@awitequest therefor stating the name of
the proposed transferee or requesting such an egehaccompanied by any certification, opinion thveo document
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required by Section 2.10. The Trustee will promp#gister any transfer or exchange that meetseiipgirements of this Section by noting the
same in the register maintained by the Trusteéhf®purposeprovidedthat:

(x) no transfer or exchange will be effective untikiregistered in such register; and

) neither the Company nor the Trustee will be reqlieto issue, register the transfer of or excleaagy Note for a
period beginning at the opening of business 15caledays before the Company sends a notice ofmetiten of Notes to be
redeemed or makes an Offer to Purchase and entihg elose of business on the day such noticea#mption is sent or such Of
to Purchase is made, (ii) to register the transfer exchange of any Note so selected for redempr subject to purchase in such
Offer to Purchase in whole or in part, excepth@ tase of a partial redemption or purchase, thrdiop of any Note not being
redeemed or subject to purchase, or (iii) if a negiigon or a purchase pursuant to an Offer to Pweligto occur after a Regular
Record Date but on or before the correspondingdstéPayment Date, to register the transfer okohange any Note on or after the
Regular Record Date and before the date of redempti purchase. Prior to the registration of aapdfer, the Company, the
Trustee and their agents will treat the Persontinsg name the Note is registered as the owner aftttiHthereof for all purposes
(whether or not the Note is overdue), and will betaffected by notice to the contrary.

From time to time the Company will execute andThastee will authenticate additional Notes as nemsgsin order to permit the
registration of a transfer or exchange in accordamith this Section.

No service charge will be imposed in connectiorhwity transfer or exchange of any Note, but the @&y or the Parent may
require payment of a sum sufficient to cover aapgfer tax or similar governmental charge payabloinnection therewith (other than a
transfer tax or other similar governmental charggaple upon exchange pursuant to subsection (b)(4))

(e) Q) Global Note to Global Note If a beneficial interest in a Global Note isnséerred or exchanged for a beneficial
interest in another Global Note, the Trustee willrécord a decrease in the principal amount of3labal Note being transferred or
exchanged equal to the principal amount of suafsteat or exchange and (y) record a like increaskearmprincipal amount of the other Global
Note. Any beneficial interest in one Global Ndtattis transferred to a Person who takes delivetiieé form of an interest in another Glo
Note, or exchanged for an interest in another Glbloge, will, upon transfer or exchange, ceasegaib interest in such Global Note ¢
become an interest in

22




the other Global Note and, accordingly, will théteabe subject to all transfer and exchange i&giris, if any, and other procedures
applicable to beneficial interests in such othesb@l Note for as long as it remains such an interes

(2) Global Note to Certificated Notelf a beneficial interest in a Global Note isrtséerred or exchanged for a
Certificated Note, the Trustee will (x) record admse in the principal amount of such Global Nmpeal to the principal amount of
such transfer or exchange and (y) deliver one aemew Certificated Notes in authorized denomimetibaving an equal aggregate
principal amount to the transferee (in the casa toAnsfer) or the owner of such beneficial inte(iesthe case of an exchange),
registered in the name of such transferee or ovaseapplicable.

(3) Certificated Note to Global Notelf a Certificated Note is transferred or excheshdor a beneficial interest in a
Global Note, the Trustee will (x) cancel such Gidited Note, (y) record an increase in the priatgmount of such Global Note
equal to the principal amount of such transfenmhange and (z) in the event that such transfexonange involves less than the
entire principal amount of the canceled Certifidatote, deliver to the Holder thereof one or magw/iCertificated Notes in
authorized denominations having an aggregate jaheimount equal to the untransferred or unexchapgdion of the canceled
Certificated Note, registered in the name of thédiliothereof.

(4) Certificated Note to Certificated Notelf a Certificated Note is transferred or exchesh@or another Certificated
Note, the Trustee will (x) cancel the Certificatédte being transferred or exchanged, (y) deliver @nmore new Certificated Notes
in authorized denominations having an aggregateijpal amount equal to the principal amount of stuahsfer or exchange to the
transferee (in the case of a transfer) or the Halflthe canceled Certificated Note (in the casaroéxchange), registered in the
name of such transferee or Holder, as applicabkt(z) if such transfer or exchange involves lasstthe entire principal amount of
the canceled Certificated Note, deliver to the ldolithereof one or more Certificated Notes in autiear denominations having an
aggregate principal amount equal to the untrarefleor unexchanged portion of the canceled Cenéitalote, registered in the
name of the Holder thereof.

Section 2.10 Restrictions on Transfer and Exchanga) The transfer or exchange of any Note (or a tig@akinterest therein) may
only be made in accordance with this Section arudi®@e2.09 and, in the case of a Global Note (bemeficial interest therein), the applica
rules and procedures of the Depositary, EurocledrGlearstream. The Trustee shall refuse to sty requested transfer or exchange that
does not comply with the preceding sentence.
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(b) Subject to paragraph (c), the transfer or exchafgay Note (or a beneficial interest therein)ted type set forth in column
A below for a Note (or a beneficial interest thajesf the type set forth opposite in column B belmay only be made in compliance with the
certification requirements (if any) described ie tlause of this paragraph set forth opposite innso C below.

A B

U.S. Global Not¢ U.S. Global Not¢ Q)
U.S. Global Not¢ Offshore Global Not (2)
U.S. Global Not¢ Certificated Note 3)
Offshore Global Not U.S. Global Not¢ 4
Offshore Global Not Offshore Global Not Q)
Offshore Global Not Certificated Note (5)
Certificated Note U.S. Global Note 4)
Certificated Note Offshore Global Not (2)
Certificated Note Certificated Note 3)

(1) No certification is required.

(2) The Person requesting the transfer or exchangeaeliger or cause to be delivered to the Registrdnly
completed Regulation S Certificaggpvidedthat if the requested transfer or exchange is rbgdbe Holder of a Certificated Note
that does not bear the Restricted Legend, therertiication is required.

(3) The Person requesting the transfer or exchange deliser or cause to be delivered to the Regigipa duly
completed Rule 144A Certificate, (y) a duly compteRegulation S Certificate or (z) a duly compldtestitutional Accredited
Investor Certificate, and/or an Opinion of Couread such other certifications and evidence as tmapgany may reasonably require
in order to determine that the proposed transfexohange is being made in compliance with the @&si1Act and any applicable
securities laws of any state of the United Statesyidedthat if the requested transfer or exchange is ngdbe Holder of a
Certificated Note that does not bear the Restrictgknd, then no certification is required. In évent that (i) the requested transfer
or exchange takes place after the Restricted Paridda duly completed Regulation S Certificateeivered to the Registrar or (ii) a
Certificated Note that does not bear the Restrictggknd is surrendered for transfer or exchangen tiansfer or exchange the
Trustee will deliver a Certificated Note that doed bear the Restricted Legend.

(4) The Person requesting the transfer or exchange deliser or cause to be delivered to the Registréuly
completed Rule 144A Certificate.
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(5) Notwithstanding anything to the contrary contaihedein, no such exchange is permitted if the regdesxchanc
involves a beneficial interest in a Temporary OffigshGlobal Note. If the requested transfer invelaebeneficial interest in a
Temporary Offshore Global Note, the Person regugstie transfer must deliver or cause to be dadivéo the Registrar a duly
completed (x) Rule 144A Certificate or (y) a dubnmpleted Institutional Accredited Investor Certifie and/or an Opinion of
Counsel and such other certifications and evidesdie Parent may reasonably require in ordertermée that the proposed
transfer is being made in compliance with the SéearAct and any applicable securities laws of atafe of the United States. If
requested transfer or exchange involves a benkifitezest in a Permanent Offshore Global Notecauification is required and the
Trustee will deliver a Certificated Note that doed bear the Restricted Legend.

(c) No certification is required in connection with amngnsfer or exchange of any Note (or a benefioiarest therein):
Q) after such Note is eligible for resale pursuarRtbe 144 under the Securities Act (or a successigion); providedthat
the Company may require from any Person requeatingnsfer or exchange in reliance upon this Se&it0(c) an opinion of counsel and

any other reasonable certifications and eviden@eder to support such certificate; or

(2) (x) sold pursuant to an effective registrationestaént (pursuant to the Registration Rights Agre¢roentherwise) or
(y) which is validly tendered for exchange intoErchange Note pursuant to an Exchange Offer.

Any Certificated Note delivered in reliance upoistharagraph will not bear the Restricted Legend.

(d) The Trustee and the Registrar will retain copiealb¢ertificates, opinions and other documentgirae in connection with
the transfer or exchange of a Note (or a benefiatatest therein), and the Company will have tghtrto inspect and make copies thereof at
any reasonable time upon written notice to the fEris

(e) Each Holder of a Note agrees to indemnify the Cowipthe Guarantors, the Trustee and the Regiggainst any liability
that may result from the transfer, exchange ogassent of such Holder's Note in violation of anyyision of this Indenture and/or
applicable United States federal or state secaritia.
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() Neither the Trustee nor the Registrar shall hawecdotigation or duty to monitor, determine or inguas to compliance with
any restrictions on transfer imposed under thigividre or under applicable law with respect to taagsfer of any interest in any Note
(including any transfers between or among Agent lders or beneficial owners of interests in any Gldbate) other than to require delivery
of such certificates and other documentation cd@vie as are expressly required by, and to doaswifvhen expressly required by the terms
of, this Indenture, and to examine the same torchitte substantial compliance as to form with thpregs requirements hereof.

(9) Neither the Trustee nor any Agent Member shall laweresponsibility for any actions taken or n&etaby the Depositary.

Section 2.11 Temporary Offshore Global Noteg&) Each Note originally sold by the Initial Purebgs in reliance upon Regulation
S will be evidenced by one or more Offshore Gldbades that bear the Temporary Offshore Global Nle@gend.

(b) An owner of a beneficial interest in a Temporarysbére Global Note (or a Person acting on behatuch an owner) may
provide to the Registrar (and the Registrar witlegat) a duly completed Certificate of Beneficial @#ship at any time after the Restricted
Period (it being understood that the Registrar moll accept any such certificate during the Rastli®eriod). Promptly after acceptance of a
Certificate of Beneficial Ownership with respectstich a beneficial interest, the Trustee will caaiseh beneficial interest to be exchangec
an equivalent beneficial interest in a Permanefgi@fe Global Note, and will (x) permanently redtiee principal amount of such
Temporary Offshore Global Note by the amount ohsbeneficial interest and (y) increase the princgmaount of such Permanent Offshore
Global Note by the amount of such beneficial irgere

(c) Notwithstanding paragraph (b), if after the RestidcPeriod any Initial Purchaser owns a benefinterest in a Temporary
Offshore Global Note, such Initial Purchaser maggqruwritten request to the Trustee accompanieddgytification as to its status as an
Initial Purchaser, exchange such beneficial intfagsan equivalent beneficial interest in a PererdrOffshore Global Note, and the Trustee
will comply with such request and will (x) permatigrreduce the principal amount of such Temporaffglre Global Note by the amount
such beneficial interest and (y) increase the pralamount of such Permanent Offshore Global Mgtéhe amount of such beneficial
interest.
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ARTICLE 3
REDEMPTION; OFFER TO PURCHASE

Section 3.01 Optional RedemptionAt any time on or after June 1, 2034, the Compaay nedeem some or all of the Notes at a
redemption price equal to 100% of the principal ammf the Notes redeemed, plus accrued and umpickst thereon, if any, to, but
excluding, the Redemption Date. At any time befhree 1, 2034, the Company may redeem some of thik dNotes at a redemption price
equal to (1) 100% of the principal amount of the@éaedeemed, plus (2) the excess, if any, ohgstum of the present values of the
remaining scheduled payments of principal and &sieon the Notes being redeemed, discounted tBeldemption Date on a semi-annual
basis (assuming a 360-day year of twelve 30-daythsdmt a rate equal to the sum of the Treasurg Rlas 50 basis points, minus accrued
and unpaid interest, if any, on the Notes beingeetkd to, but excluding, the Redemption Date guethé principal amount of the Notes
being redeemed, plus (3) accrued and unpaid intéresy, on the Notes being redeemed to, butualinl, the Redemption Date.

Section 3.02 Method and Effect of Redemptidia) If the Company elects to redeem Notes, it mosfy the Trustee of the
Redemption Date and the principal amount of Natdsetredeemed by delivering an Officers’ Certifécat least 60 days before the
Redemption Date (unless a shorter period is sat@fato the Trustee). If fewer than all of thetBbare being redeemed, the Officers’
Certificate must also specify a record date nat than 15 days after the date of the notice ofrmgdien is given to the Trustee, and the
Trustee will select the Notes to be redeemedrata, by lot or by any other method the Trustee irsdke discretion deems fair and
appropriate in minimum denominations of $2,000 andtiples of $1,000 principal amount in excess ¢oé(provided that no Notes in
denominations of $2,000 or less may be redeempdri) and, in respect of Global Notes, in accordanith the procedures of DTC (subject
to adjustments so that no Note in an unauthorizgmhination remains outstanding). The Trusteemnwitify the Company promptly of the
Notes or portions of Notes to be called for redéomt Notice of redemption must be sent by firsissl mail (or delivered electronically in 1
case of Global Notes held by DTC) by the Compangtdhe Company’s request, by the Trustee in tineen@and at the expense of the
Company, to Holders whose Notes are to be redearriedst 30 days but not more than 60 days befier®edemption Date, except that a
notice of redemption may be sent more than 60 gegs to a Redemption Date if the notice is issuredonnection with a defeasance of the
Notes or a satisfaction and discharge of this Ihgenn accordance with the provisions of Article

(b) The notice of redemption will identify the Noteadiuding CUSIP numbers) to be redeemed and wiluohe or state the
following:
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1)
(@)
(3)
(4)
()

the Redemption Date;

the redemption price, including the portion thenegdresenting any accrued and unpaid interest;
the place or places where Notes are to be surredder redemption;

Notes called for redemption must be so surrendieredder to collect the redemption price;

on the Redemption Date the redemption price witidmee due and payable on Notes called for redemyiuh

interest on Notes called for redemption will cemsaccrue on and after the Redemption Date;

(6)

if any Note is redeemed in part, on and after taddfption Date, upon surrender of such Note, netes\Nequal in

principal amount to the unredeemed portion wilisgsaied; and

(7)

if any Note contains a CUSIP number, no represiemtéd being made as to the correctness of the €u8mber

either as printed on the Notes or as containedddmbtice of redemption and the Holder should oglly on the other identification
numbers printed on the Notes.

(c) Once notice of redemption is sent to the Holderstehl called for redemption become due and payalte aedemption pric
on the Redemption Date, and upon surrender of tted\talled for redemption, the Company shall redsech Notes at the redemption
price. Commencing on the Redemption Date, Notdsamed will cease to accrue interest. Upon suereofdany Note redeemed in part, the
Holder will receive a new Note equal in principai@unt to the unredeemed portion of the surrendied.

Section 3.03 Offer to Purchase(a) An “ Offer to Purchase” means an offer by the Company to purchase Notesgasred by thi:
Indenture. An Offer to Purchase must be made liyanroffer (the “offer ") sent to the Holders. The Company will notifietfirustee at
least 15 days (or such shorter period as is adolepta the Trustee) prior to sending the offer tudérs of its obligation to make an Offer to
Purchase, and the offer will be sent by the Compmangt the Company’s written request, by the Teesh the name and at the expense of the

Company.

(b) The offer must include or state the following ashe terms of the Offer to Purchase:
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(1) the provision of this Indenture pursuant to whicé Offer to Purchase is being made;
(2 the aggregate principal amount of the outstandiatedloffered to be purchased by the Company putsoidime

Offer to Purchase (including, if less than 100%, ttenner by which such amount has been determimsdant to this Indenture)
(the “purchase amount”);

3) the purchase price, including the portion therepfesenting accrued and unpaid interest;

(4) an expiration date (theéxpiration date ") not less than 30 days or more than 60 days #itedate of the offer, and
a settlement date for purchase (thmutchase date’) not more than five Business Days after the eatfon date;

(5) information concerning the business of Parent m8ubsidiaries (which information may be incorpedaby

reference in such Offer to Purchase), which the @ in good faith believes will enable the Hold@rsnake an informed decision
with respect to the Offer to Purchase, at a minintoimmclude:

(A) the most recent annual and quarterly financiakstants and “Management’s Discussion and Analysis of
Financial Condition and Results of Operations”RFairent,

(B) a description of material developments in Pardmi'siness subsequent to the date of the lateseof th
financial statements (including a description & #vents requiring the Company to make the Offé&uihase), and

© if applicable, appropriate pro forma financial infation concerning the Offer to Purchase and tleasv
requiring the Company to make the Offer to Purchase

(6) that a Holder may tender all or any portion ofNtstes pursuant to an Offer to Purchase, subjetigoequirement
that any portion of a Note tendered must be inrimmam denomination of $2,000 or integral multiptéss1,000 principal amount in
excess thereof (provided that no Notes in denoneinsiof $2,000 or less may be tendered in part);

@) the place or places where Notes are to be surredder tender pursuant to the Offer to Purchase;
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(8) that each Holder electing to tender a Note pursteatite offer will be required to surrender suchéNat the place ¢
places specified in the offer prior to the closdwos$iness on the expiration date (such Note bditige Company or the Trustee so
requires, duly endorsed or accompanied by a dudgued written instrument of transfer);

(9) that interest on any Note not tendered, or tendeu¢dot purchased by the Company pursuant to ffer @
Purchase, will continue to accrue;

(10) that on the purchase date the purchase price adbhime due and payable on each Note accepted fdigae
pursuant to the Offer to Purchase, and interedairs purchased will cease to accrue on and &féegpuarchase date;

(11) that Holders are entitled to withdraw Notes tenddrg giving notice, which must be received by tlmrpany, as
applicable, or the Trustee not later than the ctddmisiness on the expiration date, setting firtthname of the Holder, the principal
amount of the tendered Notes, the certificate nurobthe tendered Notes and a statement that theeHs withdrawing all or a
portion of the tender;

(12) (i) that if Notes in an aggregate principal amadess than or equal to the purchase amount aretelnéiered and not
withdrawn pursuant to the Offer to Purchase, them@any, as applicable, will purchase all such Nates, (i) that if the Offer to
Purchase is for less than all of the outstandintedland Notes in an aggregate principal amountdéess of the purchase amount are
tendered and not withdrawn pursuant to the offer,Gompany, as applicable, will purchase Notesrtgpan aggregate principal
amount equal to the purchase amount proarata basis, with adjustments so that only Notes in mimindenominations of $2,000
integral multiples of $1,000 principal amount ircegs thereof will be purchased:;

(13) that if any Note is purchased in part, new Notasém principal amount to the unpurchased portibthe Note wil
be issued; and

(14) thatif any Note contains a CUSIP number, no repregion is being made as to the correctness dtislP
number either as printed on the Notes or as caedaimthe offer and the Holder should rely onlytlea other identification numbers
printed on the Notes.
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(c) Prior to the purchase date the Company will actaptered Notes for purchase as required by the @ffleurchase and
deliver to the Trustee all Notes so accepted tagetlith an Officers’ Certificate specifying whichobés have been accepted for purchase. Or
the purchase date the purchase price will becoraeadd payable on each Note accepted for purchadent@rest on Notes purchased will
cease to accrue on and after the purchase dawTrilistee will promptly return to Holders any Nobes accepted for purchase and send to
Holders new Notes equal in principal amount to angurchased portion of any Notes accepted for @sein part.

(d) The Company will comply with Rule 14e-1 under theange Act and all other applicable laws in maling Offer to
Purchase, and the above procedures will be deeroddiet as necessary to permit such compliance.

ARTICLE 4
COVENANTS

Section 4.01 Payment of Noteqga) The Company shall duly and punctually makgajyiments in respect of the Notes in accord
with the terms of the Notes and this Indenturey payments made or due pursuant to this Indenhak lse considered paid on the applici
date due if by 11:00 a.m., New York City time, arcls date the Paying Agent holds, in accordance thithindenture, cash sufficient to pay
all such amounts then due. Payment of the prineipdlinterest on the Notes shall be in such cotumency of the United States of America
as at the time of payment is legal tender for payroé public and private debts.

(b) The principal amount and accrued interest on the$\shall be payable at the offices of the Payiggm; providedthat,
except in the case of a Global Note, the Compaifiypay interest (i) by check mailed to the addresthe Person entitled thereto as such
address shall appear in the Register or (ii) by wiansfer in immediately available funds to a Hobdith an aggregate principal amount of
Notes of any series in excess of $2.0 million i place and account designated in writing at [Bastalendar days prior to the inter
payment date by the Person entitled thereto asfigabin the Register.

(c) The Company agrees to pay interest on overdueipahand overdue installments of interest at the p@r annum specified
in the Notes.

Section 4.02 Maintenance of Office or Agencyhe Company will maintain in the United States afiérica an office or agency
where Notes may be surrendered for registratidnaofsfer or exchange or for presentation for paytraad where notices and demands to or
upon the Company in respect of the Notes and titisriture may be served. The Company hereby Igitial
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designates the Corporate Trust Office of the Truatesuch office of the Company. The Companygiilk prompt written notice to the
Trustee of the location, and any change in thetioeaof such office or agency. If at any time tbempany fails to maintain any such
required office or agency or fails to furnish theiStee with the address thereof, such presentasanenders, notices and demands may be
made or served to the Trustee.

The Company may also from time to time designate@mmore other offices or agencies in the UnitiedeS of America where the
Notes may be surrendered or presented for anyobf gurposes and may from time to time rescind slesdignations. The Company will gi
prompt written notice to the Trustee of any sucbigigation or rescission and of any change in tbation of any such other office or agency.

Section 4.03 Existence.The Company will do or cause to be done all thimgsessary to preserve and keep in full force afedtef
its existence and the existence of each Subsitiaagcordance with their respective organizatiattauments, and the material rights,
licenses and franchises of the Company and eacsidaty, providedthat the Company is not required to preserve anl sght, license or
franchise, or the existence of any Subsidianhéfinaintenance or preservation thereof is no lodgsirable in the conduct of the business of
the Company and its Subsidiaries taken as a whaldprovided, further, that this Section does not prohibit any transactitherwise
permitted by Article 5.

Section 4.04.Reports and Delivery of Certain Informationa) The Company covenants to comply with Sec3ib#(a) of the Trust
Indenture Act as it relates to information, docutseand reports which the Company may be requirditetavith the Trustee pursuant to such
Section 314(a) and with the Commission pursuafetction 13 or 15(d) of the Exchange Act or otheeviig the Exchange Act, the Trust
Indenture Act or other rules and regulations of@oenmission and to file such information, documemtd reports with the Trustee within 15
calendar days after the same is filed with the Ca@sion;providedthat in each case the delivery of materials toTthestee by electronic
means or filing of documents pursuant to the Comimiss “EDGAR” system (or any successor electrditiieg system) shall be deemed to
be “filed” with the Trustee for purposes of thiscBen 4.04 provided, howeverthat the Trustee shall have no obligation whatsp&
determine whether or not such information, docusentreports have been filed pursuant to the “EDG#®tem (or its successor) and
provided, further that the Company shall promptifify the Trustee in writing whenever it shall haefiled such materials; apiovided
further, that so long as Parent is a Guarantor of thes\ithe information, documents and reports requiduk filed and provided as
described in this Section 4.04 may, at the Compaaption, be filed and provided by, and be thos®afent rather than the Company.
Delivery of such information, documents and reptatthe Trustee is for informational purposes anyg the
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Trustee’s receipt of such shall not constitute troltive notice of any information contained tharer determinable from information
contained therein, including the Company’s compeawith any of its covenants hereunder (as to wthiehTrustee is entitled to rely
exclusively on Officers’ Certificates).

(b) For so long as any of the Notes remain outstanaimbconstitute “restricted securities” under Ruld,ithe Company will
furnish to the Holders of the Notes and prospedtivestors, upon their request, the informatioruiesl to be delivered pursuant to
Rule 144A(d)(4) under the Securities Act.

Section 4.05 Payment of Taxes and Other Clainfhe Company will pay or discharge, and cause ehith Subsidiaries to pay or
discharge before the same become delinquent (atkrial taxes, assessments and governmentaleshignged or imposed upon the
Company or any Subsidiary or its income or prdfitproperty, and (ii) all material lawful claimsrfmbor, materials and supplies that, if
unpaid, might by law become a Lien upon the prgpefthe Company or any Subsidiary, other thansugh tax, assessment, charge or ¢
the amount, applicability or validity of which i®img contested in good faith by appropriate procegdand for which adequate reserves have
been established.

Section 4.06 Maintenance of Properties and Insuran¢a) The Company will cause all properties usedsaful in the conduct of
its business or the business of any of its Sub$édido be maintained and kept in good conditiepair and working order as in the judgment
of the Company may be necessary so that the bssifidse Company and its Subsidiaries may be plppenducted at all timegrovided
that nothing in this Section prevents the Compargny Subsidiary from discontinuing the use, operadr maintenance of any of such
properties or disposing of any of them, if suctcdiginuance or disposal (i)(A) is, in the judgmehthe Company, desirable in the conduc
the business of the Company and its Subsidiarientas a whole or (B) would not have a materiakasky effect on the ability of the
Company and the Parent to satisfy their obligatiomger this Indenture and, to the extent applicéiblés not otherwise prohibited by this
Article 4.

(b) The Company will provide or cause to be provided ,jtself and its Subsidiaries, insurance (inclgdappropriate self-
insurance) against loss or damage of the kindsith#te good faith opinion of the Board of Directpis adequate and appropriate for the
conduct of the business of the Company and itsiSialbies.

Section 4.07 Limitation on Liens.(a) Neither the Company nor any of its Subsidgvigl create or incur any Lien on any Principal
Property, whether now owned or hereafter acquiredrder to secure any Indebtedness, without eéffelgt providing that the Notes shall be
equally and ratably secured, until such time a$ $ndebtedness is no longer secured by such Lierps:
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0] Liens existing as of the Issue Date;
(i) Liens granted after the Issue Date created in faf/tite Holders of the Notes;

(iii) Liens created in substitution of, or as replacemént, any Liens permitted by clause (i) or (ii)tbfs Section 4.0°
providedthat based on a good faith determination of orth@iCompany’s Senior Officers, the Principal Propencumbered under
any such substitute or replacement Lien is sulistBnsimilar in nature to the Principal Propertycembered by the otherwise
permitted Lien which is being replaced; and

(iv) Permitted Liens.

(b) Notwithstanding Section 4.07(a), the Company or @npsidiary of the Company may, without equally eatdbly securin
the Notes, create or incur Liens which would othsewe subject to the restrictions set forth inti®act.07(a) if, after giving effect thereto,
Aggregate Debt does not exceed the greater 06%) &f Consolidated Net Worth calculated as of thie @f the creation or incurrence of s
Lien or (ii) $780.0 million. The Company or anylSidiary of the Company also may, without equalig aatably securing the Notes, create
or incur Liens that extend, renew, substitute ptaee (including successive extensions, renewabstiutions or replacements), in whole or
in part, any Lien permitted pursuant to this Setda7(b).

Section 4.08 Limitation on Subsidiary Deb{a) The Company will not permit any of its Subsida to create, assume, incur,
Guarantee or otherwise become liable for or suffexist any Indebtedness (any Indebtedness obaidiary of the Company, Subsidiary

Debt "), without Guaranteeing the payment of the priatipf, premium, if any, and interest on the Notesao unsecured unsubordinated
basis.

The foregoing restriction shall not apply to, ahdre shall be excluded from Indebtedness in anypatetion under such restriction,
Subsidiary Debt constituting:

0] Indebtedness of a Person existing at the time Bacson is merged into or consolidated with any Blidry of the
Company or at the time of a sale, lease or ottsgradiition of the properties and assets of suchoR€ms a division thereof) as an
entirety or substantially as an entirety to anysdibry of the Company and is assumed by such 8ialpgj providedthat any such
Indebtedness was not incurred in contemplatioretifeand is not Guaranteed by any other SubsiditiyeoCompany (other than &
Guarantee existing at the time of such
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merger, consolidation or sale, lease or other disipo of properties and assets and that was soesin contemplation thereof);

(i) Indebtedness of a Person existing at the time Bacbon becomes a Subsidiary of the Comparoyidedthat any
Indebtedness was not incurred in contemplatioretifer

(iii) Indebtedness owed to Parent or any Subsidiary reina

(iv) any Guarantee of Permitted Bank Indebtedness; or

(v) Indebtedness outstanding on the date of this Indemtot referred to in clause (iv) above or angrsion, renews

replacement or refunding of any Indebtedness exgjsin the date of this Indenture or referred tolauses (i), (i), (iii) or (iv);
providedthat any such extension, renewal, replacementfondig of such Indebtedness shall be created mvitBimonths of
repaying, or terminating the commitments with respe, the Indebtedness referred to in this claus#auses (i), (i), (iii) or

(iv) above and the principal amount of the Indebts shall not exceed the principal amount of Itetbtess plus any premium or
fee payable in connection with any such extensiemewal, replacement or refunding, so securedestirie of such extension,
renewal, replacement or refunding.

(b) Notwithstanding Section 4.08(a), the Company or @ualgsidiary of the Company may, create, incur,@asassume or
Guarantee Subsidiary Debt which would otherwissuigect to the restrictions set forth in the prénggaragraph, without Guaranteeing the
Notes, if after giving effect thereto, Aggregatebbdoes not exceed the greater of (i) 15% of Caodatdd Net Worth calculated as of the ¢
of the creation, incurrence, issuance or assumpftiguch Subsidiary Debt or (i) $780.0 millionhd Company or any Subsidiary of the
Company may, without Guaranteeing the Notes, cremitecur Indebtedness that extends, renews, sutestior replaces (including succes:
extensions, renewals, substitutions or replaceméntashole or in part, any Indebtedness permifiedsuant to the preceding sentence;
providedthat any such extension, renewal, substitutioreplacement of such Indebtedness shall be creatbthvi2 months of repaying the
Indebtedness referred to in this sentence or theepiing sentence and the principal amount of tleltedness shall not exceed the principal
amount of Indebtedness plus any premium or feelpaya connection with any such extension, renesuatbstitution or replacement, so
secured at the time of such extension, renewastgution or replacement.

(c) Any Subsidiary of the Company required to GuarattieeNotes pursuant to Section 4.08(a) or that sb®to Guarantee the
Notes shall (i) execute and deliver to the Trustsepplemental indenture substantially in
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form of Exhibit B or in such other form satisfagtdo the Trustee pursuant to which such Subsidiba}ll unconditionally Guarantee all of the
Company’s obligations under the Notes and thishitute in respect of the Notes on the terms set farthis Indenture and (ii) deliver to the
Trustee an Opinion of Counsel. The execution mhssubsidiary of a supplemental indenture purstatitis Section 4.08(c) shall evidence
the Note Guarantee of such Subsidiary, whethepbthe person signing as an officer of such Subsyditill holds that office at the time of
authentication of any Note. The delivery of anytéNby the Trustee after authentication shall ctutstidue delivery of such Note Guarantee
set forth in this Indenture on behalf of such Sdiasy. The Note Guarantee of a Subsidiary willrtigrate upon:

() the release or discharge of the Indebtedness bfSubsidiary that resulted in the obligation to Gn¢ee the
Notes pursuant to Section 4.08(a) (other thanehdige of such Indebtedness (A) if such Indebteslises guarantee, as a result of
payment under such guarantee or (B) as a restheaicceleration of such Indebtedness due to alltlefaan event of default under
the terms thereof);

(i) a sale or other disposition (including by way ofisolidation or merger) of the Capital Stock of s&etbsidiary
such that such Subsidiary is no longer a Subsidiatiie Parent;

(iii) defeasance or discharge of the Notes, as providedriArticle 8; or

(iv) if such Subsidiary was not required to GuaranteeNbtes pursuant to Section 4.08(a) but did sts aation, the

request by such Subsidiary of release at any f{mmjidedthat after giving effect to such release the Comppaould be in
compliance with the covenant set forth in this ®ect.08.

Upon delivery by the Company to the Trustee of #ic€rs’ Certificate and an Opinion of Counsel, fhreistee will execute any documents
reasonably requested by the Company in order tteace the release of any Subsidiary Guarantor fi®obligations under its Note
Guarantee.

Section 4.09 Limitation on Sale and Lease-Back Transactiof@g.Neither the Company nor any of its Subsidgvid! enter into
any sale and lease-back transaction for the saldéeasing back of any Principal Property, whettmx mwned or hereafter acquired, unless:

0] such transaction was entered into prior to thed $3ate;
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(i) such transaction was for the sale and leasing tmattle Company of any Principal Property by onéf
Subsidiaries;

(iii) such transaction involves a lease for not more thege years (or which may be terminated by the @om
within a period of not more than three years);

(iv) the Company would be entitled to incur Indebtedrsessired by a mortgage on the property to be leaszu
amount equal to the Attributable Liens with resgectuch sale and lease-back transaction withauwalgand ratably securing the
Notes, pursuant to Section 4.07(a); or

(v) the Company applies an amount equal to the neepdscfrom the sale of the Principal Property toptiinehase of
another Principal Property or to the retiremenibafy-term Indebtedness within 12 months beforefter she effective date of any
such sale and lease-back transactiwayidedthat in lieu of applying such amount to such retieat, the Company may deliver
Notes to the Trustee for cancellation, such Naidsetcredited at the cost thereof to the Company.

(b) Notwithstanding Section 4.09(a), the Company asi&itbsidiaries may enter into any sale and leasletb@nsaction which
would otherwise be subject to the foregoing restnirs if after giving effect thereto and at the diwf determination, Aggregate Debt does not
exceed the greater of (i) 15% of Consolidated NetttV/calculated as of the closing date of the aatklease-back transaction or (ii) $780.0
million.

Section 4.10 Repurchase of Notes upon a Change of Contrglgéring Event.(a) Not later than 30 days following a Change of
Control Triggering Event, the Company will make@iffer to Purchase all outstanding Notes at a pwelpaice equal to 101% of the princi
amount thereof plus accrued and unpaid intereahyif to the date of purchase pursuant to Sectia® 3

(b) The Company will not be required to make an OftePtrchase following a Change of Control Triggeiivgnt with respect
to the Notes if a third party (including the Pajenakes the Offer to Purchase in the manner, dfrties and otherwise in compliance with
requirements set forth in this Indenture applicablan Offer to Purchase made by the Company archases all Notes validly tendered and
not withdrawn under such Offer to Purchase. Notstahding anything to the contrary herein, an QffdPurchase may be made in advanc
a Change of Control, conditional upon such Charigeonitrol, if a definitive agreement is in place fbe Change of Control at the time of
making of such Offer to Purchase.
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Section 4.11 Reports to Trustega) The Company will deliver to the Trustee withi?O days after the end of each fiscal year a
certificate from the principal executive, financialaccounting officer of the Company stating tihat officer has conducted or supervised a
review of the activities of the Company and itsfpenance under this Indenture and that, based apon review, the Company has fulfilled
its obligations hereunder or, if there has beerefallt, specifying the Default and its nature atadus and what action the Company is taking
or proposes to take with respect thereto.

(b) The Company will deliver to the Trustee, as soopassible and in any event within 30 days afterGbenpany becomes
aware of the occurrence of a Default, an Offic@waitificate setting forth the details of the Detaahd the action which the Company
proposes to take with respect thereto.

Section 4.12 Additional Interest Noticeln the event that the Company is required to paglii@hal Interest to Holders of Notes
pursuant to the Registration Rights AgreementQbmpany will provide written notice @dditional Interest Notice ") to the Trustee of its
obligation to pay Additional Interest no later thEdays prior to the proposed payment date foAdditional Interest, and the Additional
Interest Notice shall set forth the amount of Aubdial Interest to be paid by the Company on sugtmeat date. The Trustee shall not at any
time be under any duty or responsibility to any déwlof Notes to determine the Additional Interestwith respect to the nature, extent, or
calculation of the amount of Additional Interestexly or with respect to the method employed in siadtulation of the Additional Interest.

ARTICLE 5
CONSOLIDATION, MERGER OR SALE OF ASSETS

Section 5.01.The Company May Consolidate, Etc., Only on Cerf@mms. The Company shall not consolidate with or mergéd wit
or into any other Person or convey, transfer asdesll or substantially all of its properties aisdets to any Person, in a single transaction
a series of related transactions, unless:

(a) either (i) the Company shall be the continuing Bersr (ii) the Person (if other than the Compamyjrfed by such
consolidation or into which the Company is mergethe Person which acquires by conveyance or teansf which leases, all or
substantially all of the properties and assethe@fGompany (the Successor Company), (A) shall be organized and validly existing @md
the laws of the Cayman Islands, the laws of Irelanthe laws of the United States of America, atatéSthereof or the District of Columbia;

38




(b) the Successor Company expressly assumes the Corapdnligations with respect to the Notes and thieiure pursuant
a supplemental indenture, in form satisfactonht Trusteeprovidedthat, if such Successor Company is organized umhédaws of Ireland,
such supplemental indenture shall contain a custppravision (including customary exceptions) whsrall payments made by the
Successor Company will be made free and clearafaathout withholding or deduction for, or on acobwf, any taxes unless the
withholding or deduction of such taxes is then meguby law and that, if any deduction or withhaolglifor, or on account of, any taxes
imposed or levied by or on behalf of Ireland or aojitical subdivision or governmental authoritgthof or therein having power to tax will
at any time be required from any payments made mgpect to any Note, including payments of priakipedemption price, premium, if any,
interest or Additional Interest, if any, the Sucm@sCompany will pay (together with such paymestg)h additional amounts (the “
Additional Amounts ") as may be necessary in order that the net arsaentived in respect of such payments by the Holoethe Trustee,
as the case may be, after such withholding or demtu@including any such deduction or withholdimgrh such Additional Amounts), will not
be less than the amounts that would have beernvegtai respect of such payments on any such Ndteeimbsence of such withholding or
deduction;

(c) immediately after giving effect to such transactina Event of Default, and no event which, aftetiaeoor lapse of time or
both, would become an Event of Default, shall haseurred and be continuing; and

(d) the Company or the Successor Company has deliterthé Trustee an Officers’ Certificate and an @pirof Counsel, each
stating that such consolidation, merger, conveyatnaasfer or lease and, if a supplemental indenturequired in connection with such
transaction, such supplemental indenture, comptly this Section 5.01.

Section 5.02.Parent May Consolidate, Etc., Only on Certain Termarent shall not consolidate with or merge witlntw any othe
Person or convey, transfer or lease all or sutisthnéll of its properties and assets to any Peréoa single transaction or in a series of
related transactions, unless:

(a) either (i) Parent shall be the continuing Persofiipthe Person (if other than Parent) formed bghsconsolidation or into
which Parent is merged or the Person which acqbiyeonveyance or transfer, or which leases, alutastantially all of the properties and
assets of Parent (theSuccessor Parent), shall be organized and validly existing under thed of the Cayman Islands, the laws of Irelar
under the laws of the United States of America, @tate thereof or the District of Columbia
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(b) the Successor Parent shall expressly assume, ingamture supplemental hereto, in form satisfactorthe Trustee, execul
and delivered to the Trustee, all of the obligadiofi Parent under the Notes, the Parent Guarahiedndenture and the Registration Rights
Agreement;

(c) immediately after giving effect to such transactina Event of Default, and no event which, aftetiaeoor lapse of time or
both, would become an Event of Default, shall haseurred and be continuing; and

(d) Parent or the Successor Parent has delivered firtiséee an Officers’ Certificate and an OpiniorCaiunsel, each stating
that such consolidation, merger, conveyance, temmmsflease and, if a supplemental indenture isired in connection with such transaction,
such supplemental indenture comply with this Seci®2.

Section 5.03 Successor Substituteth) Upon any consolidation of the Company withiarger of the Company into, any other
Person or any conveyance, transfer or lease of allibstantially all the properties and asseteh®Qompany in accordance with Section 5.01,
the Successor Company shall succeed to, and bgtstdusfor, and may exercise every right and poefethe Company under this Indenture
with the same effect as if such Successor Compadybken named as the Company herein, and theresdtept in the case of a lease, the
predecessor Person shall be relieved of all oliigatand covenants under this Indenture and thedNot

(b) Upon any consolidation of Parent with, or mergePafent into, any other Person or any conveyaraesfer or lease of all
substantially all the properties and assets ofiRaneaccordance with Section 5.02, the Succesamm® shall succeed to, and be substituted
for, and may exercise every right and power ofeRannder this Indenture with the same effect as¢h Successor Parent had been named &
Parent herein, and thereafter, except in the chadease, the predecessor Person shall be rel@hedtiobligations and covenants under this
Indenture, the Parent Guarantee and the Notes.
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ARTICLE 6
DEFAULT AND REMEDIES

Section 6.01 Events of Default! Event of Default,” wherever used herein, means any one of theviitig events (whatever the
reason for such Event of Default and whether itldgfevoluntary or involuntary or be effected byeoation of law or pursuant to any
judgment, decree or order of any court or any gnadee or regulation of any administrative or gawvaental body)

(a) the Company defaults in any payment of interesfifuing Additional Interest) on any Note when thene becomes due and
payable, and such default continues for a peridgDatalendar days;

(b) the Company defaults in the payment of the pridajpar premium (if any) on any Note when the sdmeeomes due and
payable at its Stated Maturity, upon optional repom, upon required repurchase (including purstaiain Offer to Purchase), upon
declaration of acceleration or otherwise;

(c) default in the performance of the Company’s obi@a under Section 3.03 and Section 4.10 in coimmeetith a Change of
Control Triggering Event and such default continfeesa period of 30 calendar days;

(d) default in the performance of any covenant, agre¢mecondition of the Company or any of its Submigs or Parent in this
Indenture or the Notes (other than a default sjgetifh Section 6.01(a), (b) or Section 6.01(c)) anch default continues for a period of 90
calendar days after there has been given, by ezgisbr certified mail, to the Company by the Teastr to the Trustee and the Company by
the Holders of at least 25% in aggregate princpabunt of the outstanding Notes a written notiacEping such default and requiring it to
be remedied and stating that such notice idatfce of Default” hereunderprovided howevethat, with respect to Section 4.04, the 90
calendar day period shall be extended to 150 cafenalys;

(e) the entry by a court having jurisdiction in thempises of (i) a decree or order for relief in resp#dche Company or any
Significant Subsidiary of a voluntary case or pemtiag under any applicable bankruptcy, insolvenegrganization or other similar law, (ii
decree or order adjudging the Company or such fiignt Subsidiary as bankrupt or insolvent, or apprg as properly filed a petition
seeking reorganization, arrangement, adjustmeodmposition of or in respect of the Company or s8ignificant Subsidiary under any
applicable law or (iii) appointing a custodian,e&er, liquidator, assignee, trustee, sequestmtother similar official of the Company or
such Significant Subsidiary or of any substant&t pf the property or assets of the Company oh 8ignificant Subsidiary, or ordering the
winding up or liquidation of its affairs, and thertinuance of any such decree or order for reliefny such
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other decree or order unstayed and in effect fogréod of 60 consecutive calendar days; or

) the commencement by the Company or any SignifiSabisidiary of a voluntary case or proceeding uadgrapplicable
bankruptcy, insolvency, reorganization or otherisimaw or of any other case or proceeding to djedicated a bankrupt or insolvent, or the
consent by it to the entry of a decree or orderdbef in respect of the Company or such Significubsidiary in an involuntary case or
proceeding under any applicable bankruptcy, ingalyereorganization or other similar law or to teenmencement of any bankruptcy or
insolvency case or proceeding against it, or thegfby it of a petition or answer or consent sagkieorganization or relief under any
applicable law, or the consent by it to the filiofgsuch petition or to the appointment of or takpagsession by a custodian, receiver,
liquidator, assignee, trustee, sequestrator orr gihglar official of the Company or such SignifiteSubsidiary or of any substantial part of its
property, or the making by it of an assignmenttf@r benefit of creditors, or the admission by iwiriting of its inability to pay its debts
generally as they become due, or the taking ofaatp action by the Company or such Significants®liary in furtherance of any such
action.

Section 6.02 Acceleration of Maturity; Rescission and Annuiine(a) If an Event of Default (other than those $ipetin 6.01
(e) and 6.01(f)) occurs and is continuing, then ianelvery such case the Trustee or the Holder®bless than 25% in aggregate principal
amount of the Notes may declare the principal arhplus accrued and unpaid interest on the Notég tdue and payable immediately, by a
notice in writing to the Company (and to the Tresfegiven by Holders), and upon any such declanasiuch principal amount plus accrued
and unpaid interest shall become immediately ddeparyable.

Notwithstanding the foregoing, if an Event of Ddfapecified in Section 6.01(e) or 6.01(f) has geed and is continuing, the
principal amount plus accrued and unpaid interaghe Notes wilipso factobecome due and payable without any declaratiornhar@ct on
the part of the Trustee or any Holder.

(b) At any time after such a declaration of acceleratipany automatic acceleration under Section 8)0d( Section 6.01(f) has
been made and before a judgment or decree for payshéhe money due has been obtained by the Tr@stdnereinafter provided, the
Holders of a majority in aggregate principal amoeinthe Notes, by written notice to the Company & Trustee, may rescind and annul
such declaration and its consequences if:

0] such rescission and annulment will not conflicthaany judgment or decree of a court of competargdiction;
and
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(i) all Events of Default, other than the non-paymérihe principal amount plus accrued and unpaid@sieon the
Notes which have become due solely by such actetepayment requirement, have been cured or waisgmtovided in
Section 6.12.

Section 6.03 Collection of Indebtedness and Suits for Enforest by TrusteeThe Company covenants that if a default is made in
the payment of the principal amount of or premiufnaify) on any Note when the same becomes due ayabfe at its Stated Maturity, upon
optional redemption, upon required repurchase, wemtaration of acceleration or otherwise, the Camypwill, upon demand of the Trustee,
pay to it, for the benefit of the Holders of thetBls the whole amount then due and payable onNats and, in addition thereto, such
further amount as shall be sufficient to coverdbsts and expenses of collection, including theaeable compensation, expenses,
disbursements and advances of the Trustee, it¢saged counsel.

If an Event of Default occurs and is continuingg frustee may, but shall not be obligated to, pueswy available remedy to collect
the payment of the principal amount, premium (if)eaind accrued and unpaid interest on the Notés enforce the performance of any
provision of the Notes or this Indenture. The Teesmay maintain a proceeding even if the Trustes ahot possess any of the Notes or does
not produce any of the Notes in the proceeding.

Section 6.04 Trustee May File Proofs of Clainin case of any judicial proceeding relative to @@mpany (or any other obligor
upon the Notes), its property or its creditors, Tihestee shall be entitled and empowered, by ietfen in such proceeding or otherwise, to
take any and all actions authorized under the Tndsnture Act in order to have claims of the Hotdand the Trustee allowed in any such
proceeding. In particular, the Trustee shall th@nized to collect and receive any moneys or oineperty payable or deliverable on any
such claims and to distribute the same; and anpdias, receiver, assignee, trustee, liquidataqusstrator or other similar official in any
such judicial proceeding is hereby authorized lhddolder to make such payments to the Trusteeianle event that the Trustee shall
consent to the making of such payments directth¢oHolders, to pay to the Trustee any amount tioe the reasonable compensation,
expenses, disbursements and advances of the Triistegents and counsel and any other amountghéuErustee under Section 7.07.

No provision of this Indenture shall be deemedutharize the Trustee to authorize or consent coept or adopt on behalf of any
Holder any plan of reorganization, arrangementjstdient or composition affecting the Notes or thbts of any Holder thereof or to
authorize the Trustee to vote in respect of thincte# any Holder in any such proceeding.
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Section 6.05 Application of Money CollecteddAny money or property collected by the Trustee pars to this Section 6.05 shall be
applied in the following order, at the date or ddtred by the Trustee and, in case of the distidiouof such money or property to Holders,
upon presentation of the Notes and the notatioretimeof the payment if only partially paid and upamrender thereof if fully paid:

FIRST: to the payment of all amounts due the Bwistnder Section 7.07;

SECOND: to the payment of the amounts then dueuapdid on the Notes for the principal amount, puem(if any) and accrued
and unpaid interest in respect of which or forttkeefit of which such money has been collectedbiat without preference or priority of any
kind, according to the amounts due and payableioh Blotes; and

THIRD: to the Company.

Section 6.06 Limitation on SuitsNo Holder of any Note shall have any right to ingé any proceeding, judicial or otherwise, with
respect to this Indenture, or for the appointméra eceiver or trustee, or for any other remedgtieder (other than in the case of an Event
of Default specified in Section 6.01(a) or 6.01(l))less:

0] such Holder has previously given written noticéh® Trustee of a continuing Event of Default;

(i) the Holders of not less than 25% in aggregate grah@amount of the outstanding Notes shall haveenadtten
request to the Trustee to institute proceedingsspect of such Event of Default in its own namé&rasstee hereunder;

(iii) such Holder or Holders have offered to the Trustdemnity satisfactory to it against any loss, ilipbor expense
to be incurred in compliance with such request;

(iv) the Trustee for 60 calendar days after its readigtich notice, request and offer of security deimnity has failes
to institute any such proceeding; and

(v) no direction, in the opinion of the Trustee, indstent with such written request has been givethéoTrustee
during such 60 calendar day period by the Holdéesrajority in aggregate principal amount of thestanding Notes;
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it being understood and intended that no one oerftmiders shall have any right in any manner whetbey virtue of, or by availing itself of,
any provision of this Indenture to affect, distorbprejudice the rights of any other Holders, oolain or to seek to obtain priority or
preference over any other Holders or to enforcerayit under this Indenture (it being understoaat the Trustee does not have an affirme
duty to ascertain whether or not such actions dodfarances are unduly prejudicial to such Holders)ept in the manner herein provided and
for the equal and ratable benefit of all the Hadder

Section 6.07 Unconditional Right of Holders to Receive Payméotwithstanding any other provision of this Indenetuthe right
of any Holder to receive payment of the principalbant, premium (if any) and accrued and unpaid-@stein respect of the Notes held by
such Holder, on or after the respective due datpsessed in the Notes or this Indenture, or todsinit for the enforcement of any such
payment on or after such respective dates, shabeompaired or affected adversely without thessm of such Holder.

Section 6.08 Restoration of Rights and Remedifshe Trustee or any Holder has instituted anycpealing to enforce any right or
remedy under this Indenture and such proceedin@péas discontinued or abandoned for any reasdm®been determined adversely to the
Trustee or to such Holder, then and in every sasle csubject to any determination in such proceedie Company, the Trustee and the
Holders shall be restored severally and respegtigetheir former positions hereunder and thereafeights and remedies of the Trustee
the Holders shall continue as though no such pdingéhad been instituted.

Section 6.09 Rights and Remedies Cumulati¥xcept as otherwise provided with respect to tibaeement or payment of
mutilated, destroyed, lost or stolen Notes in $&cH.04, no right or remedy herein conferred uporeserved to the Trustee or to the Holders
is intended to be exclusive of any other rightemedy, and every right and remedy shall, to therggermitted by law, be cumulative and in
addition to every other right and remedy given bader or now or hereafter existing at law or iniggar otherwise. The assertion or
employment of any right or remedy hereunder stalipnevent the concurrent assertion or employmeahy other appropriate right or
remedy.

Section 6.10 Delay or Omission Not WaiveNo delay or omission of the Trustee or of any Holafeany Note to exercise any ric
or remedy accruing upon any Event of Default sinaflair any such right or remedy or constitute awsaof any such Event of Default or an
acquiescence therein. Every right and remedy diyethis Section 6.10 or by law to the Trusteeoathie Holders may be exercised from ti
to time, and as often as may be deemed expedigttighTrustee or by the Holders, as the case may be
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Section 6.11 Control by Holders.The Holders of a majority in principal amount oétNotes shall have the right to direct the time,
method and place of conducting any proceedingrigmramedy available to the Trustee with respetéoNotes or exercising any trust or
power conferred on the Trustee by the Holders ®MNbtesprovidedthat the Trustee, in good faith, may refuse taofslany direction that
conflicts with any rule of law or with this Indem&uor that the Trustee determines is unduly prejatifo the rights of any other Holder or that
would involve the Trustee in personal liabilitywveould otherwise be contrary to applicable law, aray take any other action it deems proper
that is not inconsistent with any such directioceieed from Holders of Notes.

Section 6.12 Waiver of Past DefaultsThe Holders of not less than a majority in printg@ount of the Notes may on behalf of the
Holders of all the Notes waive any past Defaulebader and its consequences, except a Default:

0] described in Section 6.01(a) or 6.01(b); or

(i) in respect of a covenant or provision hereof whinber Article 9 cannot be modified or amended withthe
consent of the Holder of each outstanding Notecs#fi

Upon any such waiver, such Default shall ceaseitt,eand any Event of Default arising therefroralshe deemed to have been
cured, for every purpose of this Indenture; busaoh waiver shall extend to any subsequent or @kéult or impair any right consequent
thereon.

Section 6.13 Undertaking for Costsln any suit for the enforcement of any right or esiy under this Indenture or in any suit
against the Trustee for any action taken or omitied as Trustee, in either case in respect ofNbtes, a court may require any party litigant
in such suit to file an undertaking to pay the sastthe suit, and the court may assess reasooasig, including reasonable attorney’s fees
and expenses, against any party litigant in thelswing due regard to the merits and good faitthefclaims or defenses made by the party
litigant; but the provisions of this Section 6.1l not apply to any suit instituted by the Compao any suit instituted by the Trustee, to
suit instituted by any Holder, or group of Holddrs|ding in the aggregate more than 10% in princpaount of the Notes, or to any suit
instituted by any Holder for the enforcement of plagyment of the principal amount or premium (if pag any Note when the same becomes
due and payable at its Stated Maturity, upon opfioedemption, upon required repurchase, upon deia of acceleration or otherwise.

Section 6.14 Waiver of Stay or Extension LawSach of the Company and the Parent covenantsdtextent that it may lawfully
do so) that it will not at any time insist upon,pbead, or in any manner whatsoever claim or thke t
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benefit or advantage of, any stay, or extensiondrever enacted, now or at any time hereaftéorie, which may affect the covenants or
the performance of this Indenture; and each ofxbmpany and the Parent (to the extent that it raafullly do so) hereby expressly waives
all benefit or advantage of any such law and contnhat it will not hinder, delay or impede theewtion of any power herein granted to the
Trustee, but will suffer and permit the executidrewery such power as though no such law had beacted.

ARTICLE 7
THE TRUSTEE

Section 7.01 General.(a) The duties and responsibilities of the Trusteeas provided by the Trust Indenture Act andea$osth
herein. Whether or not expressly so provided,\epeovision of this Indenture relating to the contlar affecting the liability of or affording
protection to the Trustee is subject to this Aeti@l

(b) Except during the continuance of an Event of Defahé Trustee need perform only those dutiesahaspecifically set fort
in this Indenture and no others, and no impliedec@nts or obligations will be read into this Indeatagainst the Trustee. In case an Eve
Default has occurred and is continuing, the Trustesl exercise those rights and powers vestetthiy this Indenture, and use the same
degree of care and skill in their exercise, asual@nt person would exercise or use under the cstamoes in the conduct of such person’s
own affairs.

(c) No provision of this Indenture shall be construzdelieve the Trustee from liability for its ownglgent action, its own
negligent failure to act or its own willful miscounct.

Section 7.02 Certain Rights of TrusteeSubject to Trust Indenture Act Sections 315(a)ubfo(d):

(1) In the absence of bad faith on its part, the Teustay conclusively rely, and will be protected atirrg or refraining
from acting, upon any resolution, certificate, staént, instrument, opinion, report, notice, requgiseéction, consent, order, bond,
debenture, note, other evidence of indebtednesther paper or document believed by it to be gemaimnd to have been signed or
presented by the proper Person. The Trustee readvestigate any fact or matter stated in theudoent, but, in the case of any
document which is specifically required to be fsh@d to the Trustee pursuant to any provision lietie® Trustee shall examine the
document to determine whether it conforms to tlyggiirements of this Indenture (but need not confimmvestigate the accuracy of
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mathematical calculations or other facts statetethg The Trustee, in its discretion, may makehier inquiry or investigation into
such facts or matters as it sees fit.

(2) Before the Trustee acts or refrains from actingyaly require an Officers’ Certificate or an OpinmitCounsel
pursuant to Section 11.04 and conforming to Sectib5 and the Trustee will not be liable for antian it takes or omits to take in
good faith in reliance on such certificate or opmi

3) The Trustee may act through its attorneys and agerd will not be responsible for the misconduategligence of
any agent appointed with due care.

4 The Trustee will be under no obligation to exeresg of the rights or powers vested in it by timddnture at the
request or direction of any of the Holders, unkssh Holders have offered to the Trustee securitgdemnity satisfactory to it
against the costs, expenses and liabilities thghttie incurred by it in compliance with such resjuar direction.

(5) The Trustee will not be liable for any action ikéa or omits to take in good faith that it beliet@®e authorized or
within its rights or powers or for any action ikés or omits to take in accordance with the diogctf the Holders in accordance w
Section 6.11 relating to the time, method and ptdanducting any proceeding for any remedy abéélao the Trustee, or
exercising any trust or power conferred upon thestee, under this Indenture.

(6) The Trustee may consult with counsel of its setegtand the written advice of such counsel or apyion of
Counsel will be full and complete authorization gmdtection in respect of any action taken, suffeseomitted by it hereunder in
good faith and in reliance thereon.

@) No provision of this Indenture will require the Btae to expend or risk its own funds or otherwigii any
financial liability in the performance of its dusiéereunder, or in the exercise of its rights avgrs, unless it receives indemnity
satisfactory to it against any loss, liability cpense.

(8) In no event shall the Trustee be responsible bidifor special, indirect, punitive or consequédrbas or damage of
any kind whatsoever (including, but not limited lmss of profit) irrespective of whether the Trustes been advised of the
likelihood of such loss or damage and regardleseeoform of action.
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(9) The Trustee shall not be deemed to have noticeyoDefault or Event of Default unless a Respongibfiéicer of
the Trustee has actual knowledge thereof or unleisen notice of any event which is in fact suctiedault is received by the Trus
at the Corporate Trust Office of the Trustee, amthshotice references the Notes and this Indenture.

(10) The rights, privileges, protections, immunities dmeshefits given to the Trustee, including, withbnitation, its
right to be indemnified, are extended to, and dbaknforceable by, the Trustee in each of itsdtipa hereunder, and each agent,
custodian and other Person employed to act hereunde

(11) The Trustee shall not be required to give any bmmslirety in respect of the performance of its povesd duties
hereunder.

(12) The Trustee may request that the Company delicertificate setting forth the names of individuafsl/or titles of
officers authorized at such time to take specifietions pursuant to this Indenture.

Section 7.03 Individual Rights of Trusteelhe Trustee, in its individual or any other capaaitay become the owner or pledgee of
Notes and may otherwise deal with the Companysohftiliates with the same rights it would havetifvere not the Trustee. Any Agent m
do the same with like rights. However, the Trussesubject to Trust Indenture Act Sections 31@fd 311. For purposes of Trust Indenture
Act Section 311(b)(4) and (6):

€) “ cash transaction” means any transaction in which full payment foods or securities sold is made within seven
days after delivery of the goods or securitiesurr@ncy or in checks or other orders drawn uporkdan bankers and payable upon
demand; and

(b) “ self-liquidating paper ” means any draft, bill of exchange, acceptancabtigation which is made, drawn,
negotiated or incurred for the purpose of finandhmg purchase, processing, manufacturing, shiprstarage or sale of goods, wares
or merchandise and which is secured by documeidemesing title to, possession of, or a lien upte, goods, wares or merchandise
or the receivables or proceeds arising from the siathe goods, wares or merchandise previouslgtitating the securityprovided
the security is received by the Trustee simultasowith the creation of the creditor relationshising from the making, drawing,
negotiating or incurring of the draft, bill of exaige, acceptance or obligation.
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Section 7.04 Trustee’s DisclaimerThe Trustee (i) makes no representation as todlidity or adequacy of this Indenture or the
Notes, (i) is not accountable for the Comp’'s use or application of the proceeds from the Blated (iii) is not responsible for any statement
in the Notes other than its certificate of autheatton.

Section 7.05 Notice of Defaultlf any Default occurs and is continuing and is knadw a Responsible Officer of the Trustee, the
Trustee will send notice of the Default to eachdéolwithin 90 days after it occurs, unless the Ditflaas been curegrovidedthat, except in
the case of a default in the payment of the pridad or interest on any Note, the Trustee may lattl the notice if and so long as the board
of directors, the executive committee or a trushiuttee of directors of the Trustee in good faiftedmines that withholding the notice is in
the interest of the Holders. Notice to Holdersemtiis Section will be given in the manner antheextent provided in the Trust Indenture
Act Section 313(c).

Section 7.06 Reports by Trustee to Holderg/ithin 60 days after each May 1, beginning with May015, the Trustee will mail to
each Holder, as provided in Trust Indenture Actti®ac313(c), a brief report dated as of such Mal fequired by Trust Indenture Act
Section 313(a), and file such reports with eachksexchange upon which the Notes are or may bedliahd with the Commission, if required
by Trust Indenture Act Section 313(d). Parent er@ompany will promptly notify the Trustee in winigj when any Notes are listed on any
national securities exchange and of any delisting.

Section 7.07 Compensation and Indemnitga) The Company will pay the Trustee compensatagaeed upon in writing for its
services. The compensation of the Trustee isimiteld by any law on compensation of a Trusteenoéxgoress trust. The Company will
reimburse the Trustee upon written request foregsonable out-of-pocket expenses, disbursemedtadwances incurred or made by the
Trustee, including the reasonable compensatioreapdnses of the Trustee’s agents and counsel.

(b) The Company will indemnify each of the Trustee ang predecessor Trustee for, and hold it harmlgamst, any and all
loss, liability, damage, claim or expense incutigdt without negligence or willful misconduct ots ipart arising out of or in connection with
the acceptance or administration of this Inden&ume its duties under this Indenture and the Natetyding the costs and expenses of
defending itself against any claim (whether assdniethe Company, the Parent, a Holder or any d®eeson) or liability and of complying
with any process served upon it or any of its efficor authorized signatories in connection withdRercise or performance of any of its
powers or duties under this Indenture and the Notes
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(c) To secure the Company’s payment obligations in$lgistion, the Trustee will have a lien prior to Nates on all money or
property held or collected by the Trustee, in #pacity as Trustee, except money or property metdust to pay principal of, and interest on
particular Notes.

(d) When the Trustee incurs expenses or renders ssivia@@nnection with an Event of Default specifie@ection 6.01(e) or
Section 6.01(f), the expenses (including the realslenfees and expenses of its counsel) and thearmsapion for the services are intended to
constitute expenses of administration under anjicgipe federal or state bankruptcy, insolvencyitrer similar law.

(e) The provisions of this Section 7.07 shall surving germination or cancellation of this Indenture.
Section 7.08 Replacement of Truste@)(1) The Trustee may resign at any time by writietice to the Company.

(2) The Holders of a majority in principal amount oéthutstanding Notes may remove the Trustee byenritbtice to
the Trustee and the Company.

3) If the Trustee is no longer eligible under Secfiob0 or in the circumstances described in Trusemhagre Act
Section 310(b), any Holder that satisfies the negmeéents of Trust Indenture Act Section 310(b) metjtipn any court of competent
jurisdiction for the removal of the Trustee and éippointment of a successor Trustee.

4 The Company may remove the Trustee if: (i) thesTaea is no longer eligible under Section 7.10;ti@ Trustee is
adjudged a bankrupt or an insolvent; (iii) a reeeior other public officer takes charge of the Teesor its property; or (iv) the
Trustee becomes incapable of acting.

A resignation or removal of the Trustee and appoéantt of a successor Trustee will become effectivg opon the successor Trustee’s
acceptance of appointment as provided in this &eatio8.

(b) If the Trustee has been removed by the Holdersjéislof a majority in principal amount of the Nobteay appoint a
successor Trustee with the consent of the Compénlyerwise, if the Trustee resigns or is removedf, @ vacancy exists in the office of
Trustee for any reason, the Company will prompgip@nt a successor Trustee. If the successordaukies not deliver its written accepte
within 30 days after the retiring Trustee resigngsaemoved, the retiring Trustee, the CompangherHolders of a majority in principal
amount
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of the outstanding Notes may petition, at the egpesf the Company, any court of competent jurigatictor the appointment of a successor
Trustee.

(c) Upon delivery by the successor Trustee of a wridtereptance of its appointment to the retiring f@snd to the Company,
(i) the retiring Trustee will transfer all propettgld by it as Trustee to the successor Trustdgestto the lien provided for in Section 7.07,
(i) the resignation or removal of the retiring $tee will become effective, and (i) the succestustee will have all the rights, powers and
duties of the Trustee under this Indenture. Ummuest of any successor Trustee, the Companyxeiige any and all instruments for fully
and vesting in and confirming to the successort€ruall such rights, powers and trusts. The Compalhgive notice of any resignation and
any removal of the Trustee and each appointmeatsofccessor Trustee to all Holders, and includieémotice the name of the successor
Trustee and the address of its Corporate Trust&ffi

(d) Notwithstanding replacement of the Trustee purst@ttiis Section, the Company’s obligations undect®n 7.07 will
continue for the benefit of the retiring Trustee.

(e) The Trustee agrees to give the notices providethf@and otherwise comply with, Trust Indenture Setction 310(b).

Section 7.09 Successor Trustee by Mergéirthe Trustee consolidates with, merges or comviatb, or transfers all or substantially
all of its corporate trust business to, anothepomtion or national banking association, the tesyl surviving or transferee corporation or
national banking association without any furthenaid be the successor Trustee with the same eéfedf the successor Trustee had been
named as the Trustee in this Indenture.

Section 7.10 Eligibility. This Indenture must always have a Trustee thatfiegithe requirements of Trust Indenture Act
Section 310(a) and has a combined capital andusugilat least $25,000,000 as set forth in its mexnt published annual report of
condition.

Section 7.11 Money Held in TrustThe Trustee will not be liable for interest on angney received by it except as it may agree in
writing with the Company. Money held in trust etTrustee need not be segregated from other fexwpt to the extent required by law
and except for money held in trust under Article 8.
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ARTICLE 8
DEFEASANCE AND DISCHARGE

Section 8.01 Defeasance and Discharge of Indentuféne Company may discharge its obligations underltidenture with respe

to the Notes when:

(a) either

(0 all the Notes that have been authenticated andedeli have been accepted by the Trustee for catioellother
than any Notes which shall have been destroyetipfastolen and which shall have been replacedhat @s provided in
Section 2.04); or

(i) all the Notes that have not been accepted by thstde for cancellation (A) shall have become dukpayable,
(B) are by their terms to become due and payahieeat Stated Maturity within one year or (C) achaduled for redemption within
one year and the Company shall have made irrevee@atdngements satisfactory to the Trustee fogitving of notice of such
redemption by the Trustee in the Company’s nameaaitite Company’ expense; and provided, in each @s (B) or (C), the
Company shall have irrevocably deposited or catsée deposited with the Trustee sufficient furalpay and discharge the entire
indebtedness all outstanding Notes at their StatuNty or scheduled Redemption Date; and

(b) the Company shall have paid or caused to be phidredr sums then due and payable under this Indenand

(c) the Company shall have delivered to the Truste®ffiners’ Certificate and an Opinion of Counselleatating that all

conditions precedent under this Indenture reldiintpe satisfaction and discharge of this Indenhanee been complied with.

If the foregoing conditions are met, the Trusteedemand of the Company accompanied by an Officestificate and an Opinion

of Counsel and at the cost and expense of the Quynphall execute proper instruments prepared &yibmpany acknowledging such
satisfaction of and discharging this Indenture pkes to:

0] rights of registration of transfer and exchangélofes;
(i) the Company’s right of optional redemption;
(iii) substitution of mutilated, defaced, destroyed, tosttolen Notes;
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(iv) rights of Holders to receive payment of the priatipmount, premium (if any) and interest when due gayable;
(v) the rights, powers, trusts, duties and immunitiethe Trustee hereunder; and

(vi) the rights of the Holders as beneficiaries heratf vespect to the property so deposited with thestee payable
to all or any of them; and the rights of the Comptmbe repaid any money pursuant to Sections &1@53.06.

Section 8.02 Legal DefeasanceAfter the 91st calendar day following the deposferred to in (a), the Company will be deemed to
have paid and will be discharged from its obligagian respect of the Notes and this Indenture rdtfem its obligations in Article 2 and
Sections 4.01, 4.02, 7.07, 7.08 and as set forthaimses (i) through (vi) of Section 8.@&kpvidedthat the following conditions have been
satisfied:

€)) the Company has irrevocably deposited or caused teposited with the Trustee as trust funds ®ptirpose of making the
following payments, specifically pledged as seguiatr, and dedicated solely to the benefits ofttmdders in cash in U.S. dollars or
Governmental Obligations or a combination theretfi¢r than moneys repaid by the Trustee or anyngadgent to the Company in
accordance with Section 8.06) in each case sufifieiithout reinvestment, in the written opinionasf internationally recognized firm of
independent financial advisors to pay and dischage which shall be applied by the Trustee toguay discharge, all of the principal,
premium (if any) and interest when the same becatnesand payable at Stated Maturity, upon optioedémption, upon required repurch
or otherwise or if the Company has made irrevocabi@ngements satisfactory to the Trustee for iliagyof notice of redemption by the
Trustee in the Company’s name and at the Compaxgsnse;

(b) the Company has delivered to the Trustee an Opwii@@ounsel stating that, as a result of an IRBigubr a change in
applicable U.S. federal income tax law, the berafmwners of the Notes will not recognize gairiams for U.S. federal income tax purposes
as a result of the deposit, defeasance and disshauge effected and will be subject to the sarderfd income tax as would be the case if the
deposit, defeasance and discharge did not occur;

(c) no Default with respect to the outstanding Notesdwrurred and is continuing at the time of sughod@ after giving effect
to the deposit or, in the case of legal defeasammégfault relating to bankruptcy or insolvency loacurred and is continuing at any time on
or before the 91st calendar day after the
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date of such deposit, it being understood thatdbiglition is not deemed satisfied until after #ist calendar day;

(d) the defeasance will not cause the Trustee to haweaflicting interest within the meaning of the $tundenture Act,
assuming all Notes were in default within the magrof such Act;

(e) the deposit will not result in a breach or violatiof, or constitute a default under, any other agrent or instrument to which
the Company is a party or by which it is bound;

() the defeasance will not result in the trust arignogn such deposit constituting an investment camgpaithin the meaning of
the Investment Company Act of 1940, as amende@gsarthe trust is registered under such Act or exénoim registration; and

(9) the Company has delivered to the Trustee an Officertificate and an Opinion of Counsel, in eaabecstating that all
conditions precedent provided for herein relatmghe defeasance have been complied with.

Prior to the end of the 91 calendar day periodenafithe Company’s obligations under this Indenturthe Notes will be
discharged. Thereafter, the Trustee upon requiésicknowledge in writing the discharge of the Qmany’s obligations under the Notes and
this Indenture except for the surviving obligatiapecified above.

Section 8.03 Covenant Defeasanc&ollowing the deposit referred to in Section 8.92(ae Company’s obligations set forth in
Sections 4.04, 4.07, 4.08, 4.09, 4.10 and Sectiddiiqc) and (d) will no longer constitute an EvehDefault; providedthat the following
conditions have been satisfied:

(a) the Company has complied with clauses (a), (c),(&) (f) and (g) of Section 8.02; and

(b) the Company has delivered to the Trustee an Opivfid@@ounsel to the effect that the beneficial oven&frthe Notes will not
recognize gain or loss for U.S. federal incomepasposes as a result of the deposit and covenégrashince to be effected and will be subject
to the same federal income tax as would be theit#se deposit and covenant defeasance did natrocc

Except as specifically stated above, none of then@amy’s obligations under this Indenture will bediarged.

Section 8.04 Application by Trustee of Funds Deposited foyiant of NotesSubject to 8.06, all moneys deposited with the
Trustee pursuant to 8.01 shall be held in trustappldied by it to the payment, either directly lorough
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any Paying Agent (including the Company actingte®wn Paying Agent), to the Holders of the patticiNotes for the payment or
redemption of which such moneys or Governmentalgabibns have been deposited with the Trusteell stiens due and to become due
thereon for principal, premium (if any) and intdreSuch money need not be segregated from othelsfaxcept to the extent required by law.

Section 8.05 Repayment of Moneys Held by Paying Agémtonnection with the satisfaction and discharfghis Indenture with
respect to the Notes, all moneys then held by ayyn§ Agent under the provisions of this Indentsinall, upon demand of the Company, be
repaid to the Company or paid to the Trustee aarktipon such Paying Agent shall be released frofarétier liability with respect to such
moneys or Governmental Obligations.

Section 8.06 Return of Moneys Held by Trustee and Paying Ageclaimed for Two YearsSubject to applicable abandoned
property law, any moneys or Governmental Obligatidaposited with or paid to the Trustee or any iRgpgent for the payment of the
principal of or premium (if any) on or interest any Note and not applied but remaining unclaimedvo years after the date upon which
such principal, premium or interest shall have bbeedue and payable, shall, at the Company’s regoesepaid to the Company by the
Trustee or such Paying Agent, and the Holder oo shall, unless otherwise required by mandgtooyisions of applicable escheat or
abandoned or unclaimed property laws, thereaftds amly to the Company for any payment which sudididr may be entitled to collect, a
all liability of the Trustee or any Paying Agenttivrespect to such moneys shall thereupon ceasheNthe Trustee nor any Paying Agent
will be liable for those payments after the Comphag been repaid.

ARTICLE 9
AMENDMENTS, SUPPLEMENTS AND WAIVERS

Section 9.01 Supplemental Indentures without Consent of Helde/ithout the consent of any Holders, each of the gamy and
Parent and the Trustee, at any time and from tntarte, may enter into one or more indentures spphtal hereto, in form satisfactory to
the Trustee, for any of the following purposes:

0] to evidence the succession of another Person t6dhgany and the assumption by any such succektw o
covenants, agreements and obligations of the Coyniparrein and in the Notes;
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(i) to evidence the succession of another Person emPand the assumption by any such successor cbtrenants,
agreements and obligations of Parent herein atfieiNotes and the Parent Guarantee;

(iii) to add to the covenants of the Company and Pavetiié benefit of the Holders, or to surrender aglgt or
power herein conferred upon the Company or therRare

(iv) to add any additional Events of Default for the dfrof the Holders;

(v) to add, change or eliminate any provision of thideinture applying to the Notgmovidedthat the Company
deems such action necessary or advisable andutiatstion does not adversely affect the interefstsy Holder of the Notes;

(vi) to evidence and provide for a successor Trustdenegpect to the Notes or to add to or change emwigion to thi
extent necessary to appoint a separate Trustdbeddotes;

(vii) to cure any ambiguity or defect, to correct or depnt any provision herein which may be inconsistéth any
other provision herein, or to make any other priovis with respect to matters or questions arisimgeu this Indenture which shall
not be inconsistent with the provisions of thiséntlre providedthat such action pursuant to this clause (vii) dossadversely
affect the rights of the Holders of the Notes;

(viii) to supplement any provision of this Indenture tohsextent as shall be necessary to permit or fatglithe
defeasance or discharge of the Nopeeyidedthat such change or modification does not adveisffyct the interests of the Holders
of the Notes;

(ix) to add, change or eliminate any provision of thigenture in accordance with the Trust Indenture prtvided
that such action does not adversely affect thedste of any Holder of Notes;

(x) to convey, transfer, assign, mortgage or pleddgeddrustee as collateral security for the Notgsmoperty or
assets or to release collateral in accordanceS@ttion 4.07;

(xi) to provide for or release Guarantors in accordavitte Section 4.08;

(xii) to provide for the issuance of Additional Noteskiag equally with the Notes in all respects (ottien (A) the
payment of
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interest accruing prior to the issue date of sudbi#tonal Notes and (B) the first payment of instrollowing the issue date of such
Additional Notes)providedthat if such Additional Notes are not fungible witte Original Notes for U.S. federal income tax
purposes, then such Additional Notes shall haweparate CUSIP number from the Original Notes;

(xiii) to conform any provision to the “Description of Mst contained in the Offering Memorandum dated
November 24, 2014 relating to the Notes; or

(xiv) to make any change in the Parent Guarantee thdtlwmotiadversely affect the Holders.

Section 9.02 Supplemental Indentures with Consent of Hold®vien authorized by a Board Resolution, the ComptmeyParent
and the Trustee may enter into an indenture omitutles supplemental hereto for the purpose of gdality provisions to or changing in any
manner or eliminating any of the provisions of tlmdenture or of modifying in any manner the rigbtshe Holders under this Indenture if
Company obtains the written consent of the Holdéi& least a majority in aggregate principal antafroutstanding Notes affected by such
supplemental indenturprovided, howeverthat no such supplemental indenture shall, wittio& consent of the Holder of each outstanding
Note affected thereb

0] reduce the rate of or change the time for paymeinterest on any Note;
(i) reduce the principal amount of, or change the 8tstaturity of, any Note;
(iii) reduce the redemption price, including upon a ChafgControl Triggering Event, of any Note or amemd

modify in any manner adverse to the Holders of Blde Company’s obligation to make such paymerfigtier through an
amendment or waiver of provisions in the covenatefinitions or otherwise (other than amendmentsi¢odefinition of “Change of
Control” prior to the occurrence of a Change of €alrTriggering Event);

(iv) make the principal, premium if any, or interestal Note payable in money other than that statéderiNote or
other than in accordance with the provisions of thdenture;

(v) reduce the quorum or voting requirements underltienture;
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(vi) impair the right of any Holder to receive paymehthe principal amount of, premium (if any) on atdrest on a
Holder's Notes on or after the due dates theréfioiuding waiving any Default with respect to theeyment of principal, premium or
interest thereon, or to institute suit for the eéoément of any payment on or with respect to suchiét’s Notes;

(vii) change the ranking of the Notes in a manner adverf® Holders of the Notes;

(viii) reduce the percentage in principal amount of thetanding Notes, the consent of whose Holdersgsired for
any modification of this Indenture for any waivéroompliance with certain provisions of this Inder&, for waiver of certain
defaults hereunder and their consequences, opfaent to take any action under this Indentureaith case where this Indenture
requires the consent of the Holder of each outstgndote affected thereby; or

(ix) waive any Default in the payment of principal, prem, if any, or interest of or on the Notes.

It shall not be necessary for any act of Holdemeurthis 9.02 to approve the particular form of pnyposed supplemental indenture,
but it shall be sufficient if such act approves shibstance thereof.

Section 9.03 Execution of Supplemental Indenturés.executing, or accepting the additional trustsated by, any supplemental
indenture permitted by this Article 9 or the mochifiions thereby of the trusts created by this Itatenthe Trustee shall receive, and (subject
to Section 7.01) shall be fully protected in cosahely relying upon, in addition to the documergquired by Sections 11.04 and 11.05, an
Opinion of Counsel and an Officers’ Certificatecleatating that the execution of such supplementinture is authorized or permitted by
this Indenture and is a legal, valid and bindin{igattion of each of the Company and Parent, enfitiilgeagainst it in accordance with its
terms. Subject to the preceding sentence, thadawshall sign such supplemental indenture if #eesdoes not adversely affect the Trustee
own rights, duties or immunities under this Indeatar otherwise. The Trustee may, but shall nattidgyated to, enter into any such
supplemental indenture that adversely affects thist€e’s own rights, duties or immunities undes thidenture or otherwise.

Section 9.04 Effect of Supplemental Indenturddgpon the execution of any supplemental indentudeuthis Article 9, this
Indenture shall be modified in accordance therevaitid such supplemental indenture shall form agfattis Indenture for all purposes; and
every Holder of Notes theretofore or thereaftehanticated and delivered hereunder shall be bcuereiby.
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Section 9.05 Conformity with Trust Indenture AcEvery supplemental indenture executed pursuatmigoAtrticle 9 shall conform
to the requirements of the Trust Indenture Act.

Section 9.06 Reference in Notes to Supplemental Indentuxeges authenticated and delivered after the exacwi any
supplemental indenture pursuant to this Articld&lisbear a notation in form approved by the Traste to any matter provided for in such
supplemental indenture. If the Company shall gerdgne, new Notes so modified as to conform, édpinion of the Trustee and the
Company, to any such supplemental indenture mayrdygared and executed by the Company and authtetiaad delivered by the Trustee
in exchange for outstanding Notes.

ARTICLE 10
PARENT GUARANTEE

Section 10.01 Parent GuaranteeParent hereby unconditionally and irrevocably gotes to each Holder and to the Trustee and
its successors and assigns:

(a) the full and punctual payment of principal of, piam (if any) on and interest on the Notes whensthime becomes due and
payable at its Stated Maturity, upon optional reggom, upon required repurchase, upon declarati@cceleration or otherwise, and all other
monetary obligations of the Parent under this Ihalenand the Notes; and

(b) the full and punctual performance within applicagptace periods of all other obligations of the Campunder this Indentu
and the Notes (all the foregoing under (a) andfhhis Section 10.01 being hereinafter collectvedlled the “Guaranteed Obligations”).

Parent further agrees that the Guaranteed Obligatitay be extended or renewed, in whole or in pattout notice or further asse
from Parent and that Parent will remain bound urldisrArticle 10 notwithstanding any extension enewal of any Guaranteed Obligation.

Parent waives presentation to, demand of, paymemt &nd protest to the Parent of any of the Guasth©Obligations and also
waives notice of protest for nonpayment. Parenv@gnotice of any default under the Notes or thi@r@nteed Obligations. The obligations
of Parent hereunder shall not be affected by:

(0 the failure of any Holder or the Trustee to asasyt claim or demand or to enforce any right or r@yregainst the
Parent or any
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other Person under this Indenture, the Notes oo#mr agreement or otherwise;
(i) any extension or renewal of any thereof;

(iii) any rescission, waiver, amendment or modificatibany of the terms or provisions of this Indentuhes Notes or
any other agreement;

(iv) the release of any security held by any HoldeherTrustee for the obligations of any of them;

(v) the failure of any Holder or the Trustee to exer@ay right or remedy against any other guararfttireo
Guaranteed Obligations; or

(vi) except as set forth in Section 10.05, any changieeimownership of Parent.

Parent further agrees that the Parent Guaranteeteamstitutes a guarantee of payment, performandecompliance when due (e
not a guarantee of collection) and waives any rigltequire that any resort be had by any HoldeherTrustee to any security held for
payment of the Guaranteed Obligations.

Except as expressly set forth in Sections 8.021én@5, the obligations of Parent hereunder shalbeasubject to any reduction,
limitation, impairment or termination for any reasincluding any claim of waiver, release, surrand#eration or compromise, and shall not
be subject to any defense of setoff, counterclagmpupment or termination whatsoever or by rea$aheoinvalidity, illegality or
unenforceability of the Guaranteed Obligationss thdenture, the Notes or otherwise. Without lingitthe generality of the foregoing, the
obligations of Parent herein shall not be dischdugrempaired or otherwise affected by the failaf@ny Holder or the Trustee to assert any
claim or demand or to enforce any remedy underitidenture, the Notes or any other agreement, pynaiver or modification of any
thereof, by any default, failure or delay, willfol otherwise, in the performance of the obligatjiamsby any other act or thing or omission or
delay to do any other act or thing which may orhiig any manner or to any extent vary the riskPafent or would otherwise operate as a
discharge of Parent as a matter of law or equity.

Parent further agrees that the Parent Guarantdecehtinue to be effective or be reinstated, &dhse may be, if at any time
payment, or any part thereof, of principal of cemium (if any) on or interest on any Guaranteed
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Obligation is rescinded or must otherwise be restdry any Holder or the Trustee upon the bankrupteyorganization of the Company or
otherwise.

In furtherance of the foregoing and not in limitettiof any other right which any Holder or the Tagshas at law or in equity against
Parent by virtue hereof, upon the failure of thenpany to pay the principal of or premium (if any) ar interest on any Guaranteed
Obligation when or to perform or comply with anyet Guaranteed Obligation, Parent hereby promgsaad shall, upon receipt of written
demand by the Trustee, forthwith pay, or causeetpdid, in cash, to the Holders or the Trusteenaouat equal to the sum of (1) the unpaid
amount of such Guaranteed Obligations, (2) accamedunpaid interest on such Guaranteed Obligatmutsonly to the extent not prohibited
by law) and (3) all other monetary Guaranteed Glilns of the Company to the Holders and the Teuste

Parent further agrees that, as between it, onrieéhand, and the Holders and the Trustee, on e band, (x) the maturity of the
Guaranteed Obligations Guaranteed hereby may ledemated as provided in Article 6 for the purposkthe Parent Guarantee herein,
notwithstanding any stay, injunction or other pltion preventing such acceleration in respechefGuaranteed Obligations guaranteed
hereby, and (y) in the event of any declarationaafeleration of such Guaranteed Obligations asigeedvin Article 6, such Guaranteed
Obligations (whether or not due and payable) dbathwith become due and payable by Parent foptirposes of this Section.

Parent also agrees to pay any and all costs arehsgp (including reasonable attorndgs’s and expenses) incurred by the Trust
any Holder in enforcing any rights under this Satti

Section 10.02 Successors and Assignghis Article 10 shall be binding upon Parent asdsiiccessors and assigns and shall en
the benefit of the successors and assigns of th&tde and the Holders and, in the event of angfieaor assignment of rights by any Holder
or the Trustee, the rights and privileges confetpgan that party in this Indenture and in the Neteall automatically extend to and be vested
in such transferee or assignee, all subject teettmes and conditions of this Indenture.

Section 10.03 No Waiver.Neither a failure nor a delay on the part of eittiner Trustee or the Holders in exercising any rigbtver
or privilege under this Article 10 shall operateaasaiver thereof, nor shall a single or partiareise thereof preclude any other or further
exercise of any right, power or privilege. Thehtigy remedies and benefits of the Trustee and thadrs herein expressly specified are
cumulative and not exclusive of any other rightsnedies or benefits which either may have underAhicle 10 at law, in equity, by statute
or otherwise.
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Section 10.04 Modification. No modification, amendment or waiver of any promisdf this Article 10, nor the consent to any
departure by Parent therefrom, shall in any evergffective unless the same shall be in writing sigded by the Trustee, and then such
waiver or consent shall be effective only in thedfic instance and for the purpose for which givéio notice to or demand on Parent in any
case shall entitle Parent to any other or furtltice or demand in the same, similar or other civstances.

Section 10.05 Release of Parent Guarantor and Termination afdat Guaranteelf Parent and the Company merge with each
other or consolidate together in a transaction fiegchby Sections 5.01 and 5.02, then the Pareat&uee shall automatically be terminated
upon the consummation of such merger or consotidatind shall no longer have any effect from sucke tivithout any further action requir
on the part of the Trustee or any Holder. At thguest of the Company, the Trustee shall executalalikr an appropriate instrument
evidencing such termination.

ARTICLE 11
MISCELLANEOUS

Section 11.01 Trust Indenture Act of 193%his Indenture shall incorporate and be governetheyprovisions of the Trust Indenti
Act that are required to be part of and to govadentures qualified under the Trust Indenture Act.

Section 11.02 Noteholder Communications; Noteholder Actio(e). The rights of Holders to communicate with otHelders with
respect to this Indenture or the Notes are as geavby the Trust Indenture Act, and the Companythedrustee shall comply with the
requirements of Trust Indenture Act Sections 31a(a) 312(b). Neither the Company nor the Trustdeow held accountable by reason of
any disclosure of information as to names and adeeof Holders made pursuant to the Trust Indemat.

(b) (1) Any request, demand, authorization, directiwtjce, consent to amendment, supplement or waivether action
provided by this Indenture to be given or takeraliyolder (an ‘act”) may be evidenced by an instrument signed byHblgler delivered to
the Trustee. The fact and date of the executidhefnstrument, or the authority of the persorcetiag it, may be proved in any manner that
the Trustee deems sufficient.

(2) The Trustee may make reasonable rules for actiar lay a meeting of Holders, which will be bindiog all the
Holders.
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(c) Any act by the Holder of any Note binds that Holded every subsequent Holder of a Note that eviefetite same debt as
the Note of the acting Holder, even if no notatibereof appears on the Note. Subject to paragidpla Holder may revoke an act as to its
Notes, but only if the Trustee receives the nabiceevocation before the date the amendment orevaiv other consequence of the
becomes effective.

(d) The Company may, but is not obligated to, fix eordadate (which need not be within the time lintteerwise prescribed by
Trust Indenture Act Section 316(c)) for the purpokdetermining the Holders entitled to act witspect to any amendment or waiver or in
any other regard, except that during the contineari@n Event of Default, only the Trustee mayasetcord date as to notices of default, any
declaration or acceleration or any other remediedtter consequences of the Event of Default. réficrd date is fixed, those Persons that
were Holders at such record date and only thossoRswill be entitled to act, or to revoke any jwas act, whether or not those Persons
continue to be Holders after the record date. &anwll be valid or effective for more than 90 daafser the record date.

Section 11.03 Notices.(a) Any notice or communication to the Company wéldeemed given if in writing (i) when delivered i
person or (i) five calendar days after mailing wheailed by first class mail, postage prepaid igryihen sent by facsimile transmission, w
transmission confirmed. Notices or communicatittng Guarantor will be deemed given if given to @@mpany. Any notice to the Trustee
will be effective only upon receipt. In each c#se notice or communication should be addressédallasvs:

if to the Company:

SEAGATE HDD CAYMAN
PO Box 309, Ugland House
Grand Cayman

KY1-1104

Cayman Islands

with a copy ta
Simpson Thacher & Bartlett LLP
2475 Hanover Street
Palo Alto, CA 94304
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Attention: William Hinman
Daniel N. Webb
Fax: (650) 251-5002

if to the Trustee

U.S. Bank National Association
One California Street, Suite 1000
Mail Code - SF-CA-SFCT

San Francisco, CA 94111
Attention: Andrew Fung

Fax: (415) 677-3769

The Company or the Trustee by notice to the otrey designate additional or different addressestbsequent notices or communications.

(b) Except as otherwise expressly provided with resgmeptiblished notices (which are deemed given erfitet date on which
such publication is made), any notice or commuiocatio a Holder will be deemed given five calendays after mailing to the Holder at its
address as it appears on the Register by first ohesl, postage prepaid or, as to any Global Negéstered in the name of DTC or its nomil
in accordance with the procedures of DTC. Copfemg notice or communication to a Holder, if givienthe Company, will be mailed to t
Trustee at the same time. Defect in mailing aceotir communication to any particular Holder witk mffect its sufficiency with respect to
other Holders.

(c) Where this Indenture provides for notice, the retitay be waived in writing by the Person entitledetceive such notice,
either before or after the event, and the waivélrivei the equivalent of the notice. Waivers oficety Holders must be filed with the
Trustee, but such filing is not a condition preaede the validity of any action taken in reliangson such waivers.

Section 11.04 Certificate and Opinion as to Conditions PrecetddJpon any request or application by the Companyé¢oTirustee
to take any action under this Indenture, the Compdh furnish to the Trustee:

(1) an Officers’ Certificate stating that, in the opiniof the signers, all conditions precedent, if,grgvided for in this
Indenture relating to the proposed action have loeenplied with; and

(2) an Opinion of Counsel stating that all such condgiprecedent have been complied witloyided, howeverthat
no such Opinion of Counsel shall be required téubeished in connection with the issuance of thégmn the Issue Date.
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Section 11.05 Statements Required in Certificate or Opini@ach certificate or opinion with respect to comptia with a
condition or covenant provided for in this Indemtunust include:

Q) a statement that each person signing the cergfimabpinion has read the covenant or conditionthadelated
definitions;

(2) a brief statement as to the nature and scope @xhmination or investigation upon which the staetror opinion
contained in the certificate or opinion is based;

3) a statement that, in the opinion of each such petbat person has made such examination or ima&tn as is
necessary to enable the person to express an iedoopinion as to whether or not such covenant ndition has been complied
with; and

(4) a statement as to whether or not, in the opiniomach such person, such condition or covenant éas tomplied
with, providedthat an Opinion of Counsel may rely on an Offic&sttificate or certificates of public officials Wwirespect to matte
of fact.

Section 11.06 Payment Date Other Than a Business D@any payment with respect to a payment of anpgpial of, premium, if
any, or interest on any Note (including any paymerite made on any date fixed for redemption oclpase of any Note) is due on a day
which is not a Business Day, then the payment neethe made on such date, but may be made on xt@&ansiness Day with the same force
and effect as if made on such date, and no intesidsiccrue for the intervening period.

Section 11.07 Governing Law; Waiver of Jury TrialThis Indenture, including any Note Guarantee, &iedNotes shall be goverr
by, and construed in accordance with, the lawbd®f3tate of New York. Each of the Company, theRtaand the Trustee hereby irrevocably
waives, to the fullest extent permitted by applledbw, any and all right to trial by jury in angdal proceeding arising out of or relating to
this Indenture, including any Note Guarantee, téehl or the transactions contemplated hereby.

Section 11.08 No Adverse Interpretation of Other Agreemendisis Indenture may not be used to interpret anatidanture or loa
or debt agreement of the Company or any Subsidiitlye Company, and no such indenture or loan bt dgreement may be used to
interpret this Indenture.

Section 11.09 SuccessorsAll agreements of the Company or the Parent inltidenture and the Notes will bind its successaéus.
agreements of the Trustee in this Indenture wiltidts successor.
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Section 11.10 Duplicate Originals.The parties may sign any number of copies of thiehture. Each signed copy shall be an
original, but all of them together represent themsagreement. The exchange of copies of this Indesind of signature pages by facsimili
PDF transmission shall constitute effective exerutind delivery of this Indenture as to the paitie®to and may be used in lieu of the
original Indenture for all purposes. Signaturethef parties hereto transmitted by facsimile or BB&ll be deemed to be their original
signatures for all purposes.

Section 11.11 Separability.In case any provision in this Indenture or in thetes is invalid, illegal or unenforceable, the i,
legality and enforceability of the remaining pragiss will not in any way be affected or impaire@itgby.

Section 11.12 Table of Contents and HeadingBhe Table of Contents and headings of the Artiales Sections of this Indenture
have been inserted for convenience of referengg and not to be considered a part of this Indenéund in no way modify or restrict any of
the terms and provisions of this Indenture.

Section 11.13 No Liability of Directors, Officers, Employeéscorporators, Members and Stockholdeio director, officer,
employee, incorporator, member or stockholder ef@ompany or the Parent, as such, will have ailitiafor any obligations of the
Company or the Parent under the Notes, any NotegBtee or this Indenture or for any claim basedrorespect of, or by reason of, such
obligations or their creation. Each Holder of Nolyy accepting a Note waives and releases alllglility. The waiver and release are part
of the consideration for issuance of the Notes.

Section 11.14 Consent to Jurisdiction; Appointment of AgemntService of ProcessThe Company and the Parent, jointly and
severally, agree that:

(a) Any suit, action or proceeding against the Compamhe Parent arising out of or relating to thiddnture and the Notes m
be instituted in any state or U.S. federal couthiznBorough of Manhattan, The City of New York viN¥ork, and any appellate court from
any thereof, and the Company and the Parent iredlgpsubmits to the non-exclusive jurisdiction o€k courts in any suit, action or
proceeding. The Company and the Parent irrevocaaiyes, to the fullest extent permitted by lawy abjection to any suit, action or
proceeding that may be brought in connection with indenture, the Notes and the Registration Riglgireement, including such actions,
suits or proceedings relating to the securitieslafithe United States of America or any stateetbiin such courts whether on the grounc
venue, residence or domicile or on the grounddhgtsuch suit, action or proceeding has been btangin inconvenient forum. The final
judgment in any such suit, action or proceedingight in such court shall be conclusive and bindipgn the Company or tt
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Parent and may be enforced in any court to thedigtiion of which the Company or the Parent is scthpy a suit upon such judgment;
providedthat service of process is effected upon the Compathe Parent in the manner provided by thisiSecdt1.14.

(b) The Company and the Parent has appointed Seagatediegy (US) Holdings, Inc., located at 10200 &ddeAnza
Boulevard, Cupertino, CA 95014, Attn: Stephen X4qy Chief Executive Officer and Chairman, as ittharized agent (theAuthorized
Agent”), upon whom process may be served in any suiipmor proceeding arising out of or relating testindenture or the transactions
contemplated herein which may be instituted in staye or U.S. federal court in the Borough of Madtam The City of New York, New Yor
and expressly accepts the non-exclusive jurisdiatioany such court in respect of any such suitpa®r proceeding. Seagate Technology
(US) Holdings, Inc. has accepted such appointmeditas agreed to act as said agent for serviceooégs. Service of process upon the
Authorized Agent shall be deemed, in every respfactive service of process upon the Companyth@dParent. Notwithstanding the
foregoing, any action involving the Company or Baent arising out of or relating to this Indentdhe Notes and the Registration Rights
Agreement may be instituted in any court of compigiierisdiction in any other jurisdiction.

The provisions of this Section 11.14 shall sunawng termination or cancellation of this Indenture.

Section 11.15 Force Majeure.In no event shall the Trustee be responsible bidifor any failure or delay in the performancatsf
obligations hereunder arising out of or causedlirgctly or indirectly, forces beyond its contrimicluding, without limitation, strikes, work
stoppages, accidents, acts of war or terrorisnil, aivmilitary disturbances, nuclear or naturalasitophes or acts of God, and interruptions,
loss or malfunctions of utilities, communicationscomputer (software and hardware) services; idpeinderstood that the Trustee shall use
reasonable efforts which are consistent with agtkeptactices in the banking industry to resumegperdnce as soon as practicable under the
circumstances.

Section 11.16 U.S.A. PATRIOT AcfThe parties hereto acknowledge that in accordariteSection 326 of the U.S.A. PATRIOT
Act, the Trustee is required to obtain, verify, aadord information that identifies each persoiegal entity that establishes a relationship or
opens an account with the Trustee. The parti#tisdndenture agree that they will provide theskee with such information as it may
request in order for the Trustee to satisfy theliregnents of the U.S.A. PATRIOT Act.
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Section 11.17 Judgment Currency If for the purposes of obtaining judgment in @ayrt it is necessary to convert a sum due
hereunder into any currency other than United Stdtdlars, the parties hereto agree, to the fudlgtnt permitted by law, that the rate of
exchange used shall be the rate at which in acnoedaith normal banking procedures the Trusteedcputchase United States dollars with
such other currency in The City of New York on thesiness day preceding that on which final judgnegtven. The obligation of the
Company and the Parent with respect to any sunfrdoeit to the Trustee and the Holders shall, ntitstanding any judgment in a currency
other than United States dollars, not be dischauygitithe first business day following receipttine Trustee or the Holders of any sum in
such other currency, and only to the extent thafTitustee may in accordance with normal bankingextares purchase United States dollars
with such other currency. If the United Statedatelso purchased are less than the sum origidafyto the Trustee or the Holders, the
Company and the Parent, jointly and severallyh®eaxtent permitted by law, agree as a separaigatibh and notwithstanding any such
judgment, to indemnify the Trustee and such Holdgeasnst such loss. If the United States dollargwschased are greater than the
originally due to the Trustee or the Holders, thestee and the Holders hereby agrees to pay tGdhgany an amount equal to the excess of
the dollars so purchased over the sum originally tdusuch person.

[Signature Pages Follow]
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IN WITNESS WHEREOF, the parties hereto have catisisdndenture to be duly executed as of the degeviritten above.

SEAGATE HDD CAYMAN
as Issue

By: /s/ Patrick J. ( Malley, IlI

Name: Patrick J. C Malley, IlI
Title:  Executive Vice President and Chief Financial Offi

[SIGNATURE PAGE TO INDENTURE]




U.S. BANK NATIONAL ASSOCIATION
as Trustet

By: /s/ Andrew Fung

Name: Andrew Func
Title:  Vice Presiden

[SIGNATURE PAGE TO INDENTURE]




GIVEN under the Common Seal

SEAGATE TECHNOLOGY PLC,

as Guaranta

in the presence o

Seagate Technology plc /sl Patrick J. ¢ Malley, Il

Common See¢
AUTHORISED OFFICER

Patrick J. O’Malley, llI
Executive Vice President and Chief Financial Offi

Witness signature: /s/ Reagan Macphersi

Name: Reagan Macphers

Address: 10200 S. De Anza Blvd., Cup. CA 95014
Occupation: Deputy General Counsel

[SIGNATURE PAGE TO INDENTURE]




EXHIBIT A
SEAGATE HDD CAYMAN

5.75% Senior Notes due 2034

[CUSIP][ISIN] [ ]

No. [Up to] 9]

Seagate HDD Cayman, an exempted limited liabiltgnpany organized under the laws of the Caymandslétihe “Company,”
which term includes any successor under the Inderitereinafter referred to), for value receivednpises to pay to [ ], or its registe
assigns, the principal sum of [set forth on theeSicie of Exchanges of Notes attached hereto][[ ] DOLLARS ($[ J[oal
December 1, 2034.

Interest Rate 5.75% per annun

Interest Payment Date June 1 and December 1, commencing June 1, :

Regular Record Date May 15 and November 1

Reference is hereby made to the further provisidribis Note set forth on the reverse hereof, whidhfor all purposes have the
same effect as if set forth at this place.
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IN WITNESS WHEREOF, the Company has caused thie Mobe signed manually or by facsimile by its dalyhorized officers.

SEAGATE HDD CAYMAN

By:

Name:
Title:

Exhibit A-2




(Form of Trustee’s Certificate of Authentication)

This is one of the 5.75% Senior Notes due 2034riestin the Indenture referred to in this Note.

U.S. BANK NATIONAL ASSOCIATION, as Truste

By:

Authorized Signator
Dated:
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[REVERSE SIDE OF NOTE]
SEAGATE HDD CAYMAN
5.75% Senior Notes due 2034
1. Principal and Interest.
The Company promises to pay the principal of thigeNon December 1, 2034.

The Company promises to pay interest on the prat@mount of this Note on each interest paymerd, det set forth on the face of
this Note, at the rate of 5.75% per annum (sulifeatjustment as provided below).

Interest will be payable semiannually on each adepayment date, commencing June 1, 2015, todlders of record of the Notes
at the close of business on the May 15 and Novertth@nmediately preceding the interest payment.del@wever, the Company will pay
the interest payable on the Notes at their StatatliMy to the Persons to whom the Company paygtineipal amount of the Notes.

The Holder of this Note is entitled to the benefitshe Registration Rights Agreement, dated Deamb2014, between the
Company, the Parent and the Initial Purchasers ddhezein (the ‘Registration Rights Agreement”), which provides in certain
circumstances for the payment of additional intet@sertain Holders of Notes, subject to the teamd conditions of such agreement.

Interest on this Note will accrue from the moster@odate to which interest has been paid on thie K, if there is no existing
default in the payment of interest and if this Nistauthenticated between a regular record dat¢rendext interest payment date, from such
interest payment date) or, if no interest has lpead, from the Issue Date. Interest will be conedubn the basis of a 360-day year of twelve
30-day months.

The Company will pay interest on overdue principatmium, if any, and interest at the rate applieétb this Note. Interest not paid
when due and any interest on principal, premiunmtarest not paid when due will be paid to the Besshat are Holders on a special record
date, which will be the 15th day preceding the diaed by the Company for the payment of such ggrwhether or not such day is a
Business Day. At least 15 days before a speaiakdedate, the Company will send to each Holdertartde Trustee a notice that sets forth
the special record date, the payment date andloeirat of interest to be paid.
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2. Indenture.

This is one of the Notes issued under an Indemtated as of December 2, 2014 (as amended fromttiti@e, the “Indenture "),
among the Company, the Parent and U.S. Bank Nat#@sciation, as Trustee. Capitalized terms us@din are used as defined in the
Indenture unless otherwise indicated. The ternth@Notes include those stated in the Indentudetlamse specifically made part of the
Indenture by reference to the Trust Indenture Adie Notes are subject to all such terms, and Hisldee referred to the Indenture and the
Trust Indenture Act for a statement of all suclmtgr To the extent permitted by applicable lawthi event of any inconsistency between the
terms of this Note and the terms of the Indentilve terms of the Indenture will control.

The Notes are general unsecured obligations o€timpany. The Indenture limits the original aggtegaincipal amount of the
Notes to $500,000,000, but Additional Notes maysBaed pursuant to the Indenture, and the originsdlued Notes and all such Additiol
Notes vote together for all purposes as a singlgscl This Note is guaranteed by the Parent, dsriein the Indenture

3. Redemption and Repurchase; Discharge Prior to Rgtiemor Maturity.

This Note is subject to optional redemption, ang i@ the subject of an Offer to Purchase, as fudkscribed in the Indenture.
There is no sinking fund or mandatory redemptiopliapble to this Note.

If the Company deposits with the Trustee money @&. Government Obligations sufficient to pay thentloutstanding principal of,
premium, if any, and accrued and unpaid interegherNotes to redemption or maturity, the Compamy in certain circumstances be
discharged from the Indenture and the Notes or Ineagischarged from certain of its obligations unmiatain provisions of the Indenture.

4. Registered Form; Denominations; Transfer; Exchange.

The Notes are in registered form without inter@stpons in minimum denominations of $2,000 and irglegultiples of $1,000 in
excess thereof. A Holder may register the tramsf@xchange of Notes in accordance with the IndentThe Trustee may require a Holder
to furnish appropriate endorsements and transfeurdents and to pay any taxes and fees requireavibpi permitted by the Indenture.
Pursuant to the Indenture, there are certain pedoding which the Trustee will not be requiredstsue, register the transfer of or exchange
any Note or certain portions of a Note.

Exhibit A-5




5. Defaults and Remedies.

If an Event of Default (other than certain bankoypEvents of Default with respect to the Compangmy of its significant
subsidiaries) under the Indenture occurs with resfoethe Notes and is continuing, then the Trustethe Holders of not less than 25% in
aggregate principal amount of the Notes may, bjtewinotice, require the Company to repay immelidtes entire principal amount of the
outstanding Notes, together with all accrued arghidthinterest. If a bankruptcy Event of Defaultiwiespect to the Company or any of its
significant subsidiaries occurs and is continuthgn the entire principal amount of the outstandiioges will automatically become due
immediately and payable without any declarationtber act on the part of the Trustee or any Hold¢slders of Notes may not enforce the
Indenture or the Notes except as provided in tderture. The Trustee is not obligated to enfdneendenture or the Notes unless it has
received indemnity satisfactory to it. The Indeatpermits, subject to certain limitations theneiovided, Holders of a majority in aggregate
principal amount of the Notes then outstandingitead the Trustee in its exercise of any trust@wver. The Trustee may withhold from
Holders of Notes notice of certain continuing déifaar Events of Default if it determines that viithding notice is in their interest.

6. Amendment and Waiver.

Subject to certain exceptions, the Indenture and\thtes may be amended, or default may be waivitd tlne consent of the Holde
of a majority in principal amount of the outstargiidotes. Without notice to or the consent of amyddr, the Company and the Trustee may
under certain circumstances amend or supplemembdemture or the Notes.

7. Authentication.

This Note is not valid until the Trustee (or Autkieating Agent) manually signs the certificate afteentication on the other side of
this Note.

8. Governing Law.

This Note shall be governed by, and construed ¢éom@ance with, the laws of the State of New York.
9. Abbreviations.

Customary abbreviations may be used in the naraeHuflder or an assignee, such as: TEN COM (= teriarcommon), TEN ENT
(= tenants by the entireties), JT TEN (= joint tetsawith right of survivorship and not as tenantsémmon), CUST (= Custodian) and
U/G/M/A/ (= Uniform Gifts to Minors Act).
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The Company will furnish a copy of the Indentureatty Holder upon written request and without charge
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[FORM OF TRANSFER NOTICE]
FOR VALUE RECEIVED the undersigned registered holiereby sell(s), assign(s) and transfer(s) unto

Insert Taxpayer Identification N

Please print or typewrite name and address inaugiim code of assigne

the within Note and all rights thereunder, herabgviocably constituting and appointi

attorney to transfer said Note on the books ofGbmpany with full power of substitution in the prises.
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[THE FOLLOWING PROVISION TO BE INCLUDED ON ALL CERIFICATES BEARING A RESTRICTED LEGEND]

In connection with any transfer of this Note octgrprior to December 2, 2015, the undersignediomsfthat such transfer is made
without utilizing any general solicitation or geakadvertising and further as follows:

Check One

O (1) This Note is being transferred to a “qualifiadtitutional buyer” in compliance with Rule 144Ader the Securities Act of
1933, as amended, and certification in the forrdfibit F to the Indenture is being furnished hatkew

O (2) This Note is being transferred to a NGr&. Person in compliance with the exemption fregistration under the Securities ,
of 1933, as amended, provided by Regulation S timgler, and certification in the form of Exhibit & the Indenture is being furnished
herewith.

or

O (3) This Note is being transferred other than icoadance with (1) or (2) above and documents arggldarnished which comply
with the conditions of transfer set forth in thistd and the Indenture.

If none of the foregoing boxes is checked, the fEiss not obligated to register this Note in thene of any Person other than the
Holder hereof unless and until the conditions tg such transfer of registration set forth hereid amthe Indenture have been satisfied.

Date:

Seller:

By:

NOTICE: The signature to this assignment mustespond with the name as written upon the face of
the within-mentioned instrument in every particulaithout alteration or any change whatsoever.
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Signature Guarantee:(

(5) Signatures must be guaranteed by aligible guarantor institution ” meeting the requirements of the Registrar, which
requirements include membership or participatiothenSecurities Transfer Association Medallion Paog (“ STAMP” ) or such other “
signature guarantee program” as may be determined by the Registrar in additioror in substitution for, STAMP, all in accoraawith
the Securities Exchange Act of 1934, as amended.
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OPTION OF HOLDER TO ELECT PURCHASE
If you wish to have all of this Note purchased by Company pursuant to Section 4.10 of the Indentireck the box

If you wish to have a portion of this Note purchéhby the Company pursuant to Section 4.10 of tderiture, state the amount (in
original principal amount) below:

$

Date:

Your Signature

(Sign exactly as your name appears on the otherdfithis Note

Signature Guarantee:(

(1) Signatures must be guaranteed by aligible guarantor institution " meeting the requirements of the Trustee, which
requirements include membership or participatiothenSecurities Transfer Association Medallion Paog (“ STAMP ) or such other “
signature guarantee program” as may be determined by the Trustee in additiomt in substitution for, STAMP, all in accordangith the
Securities Exchange Act of 1934, as amended.
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SCHEDULE OF EXCHANGES OF NOTES(1)

The initial outstanding principal amount of thisoBal Note is $[ ]. The followimgchanges of a part of this Global Note for
Certificated Notes or a part of another Global Nwge been made:

Principal amount of

this Global Note Signature of
Amount of decrease Amount of increase following such authorized signatory
in principal amount in principal amount decrease (or of
Date of Exchange of this Global Note of this Global Note increase) Trustee

(1) This schedule should be included only if Hwte is issued in global form.

Exhibit A-12




SUPPLEMENTAL INDENTURE
dated as of ,
among
SEAGATE HDD CAYMAN,

U.S. BANK NATIONAL ASSOCIATION
as Trustee

and

The Guarantors Party Hereto

5.75% Senior Notes due 2034
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THIS SUPPLEMENTAL INDENTURE (this ‘Supplemental Indenture”), entered into as of , among SEAGATE
HDD CAYMAN, an exempted limited liability companyganized under the laws of the Cayman Islands"“(tBempany "), [insert each
Guarantor executing this Supplemental Indentureitardrisdiction of incorporation or organizatioftjollectively “Undersigned”) and U.S.
Bank National Association, as trustee (thErtistee”).

RECITALS

WHEREAS, the Company, Parent and the Trustee ehiete the Indenture, dated as of December 2, 204" Indenture "),
relating to the Company’s 5.75% Senior Notes dug43the “Notes”);

WHEREAS, the Indenture provides that under certaitumstances a Subsidiary shall execute and adtivilhe Trustee a
supplemental indenture pursuant to which the Sidogighall unconditionally Guarantee all of the Gramy’s obligations under the Notes ¢
the Indenture on the terms and conditions set togtiein; and

WHEREAS , pursuant to Section 9.01 of the Indenture, thestEe is authorized to execute and deliver thipapental Indenture.

AGREEMENT

NOW THEREFORE, in consideration of the foregoing éor other good and valuable consideration, ticeipg of which is hereby
acknowledged, the Undersigned, the Company, thenPand the Trustee mutually covenant and agreinéoequal and ratable benefit of
Holders as follows:

1. Capitalized Terms Capitalized terms used herein without definitibrall have the meanings assigned to them in the
Indenture.
2. Guarantee The Undersigned hereby agrees to become atfpatitte Indenture as a Guarantor and shall hawaf glle

rights and be subject to all of the obligations agoeements of a Guarantor under the Indenture. Urtdersigned agrees to be bound by ¢
the provisions of the Indenture applicable to ar@ntor and to perform all of the obligations andeggnents as follows:

(a) Subject to the provisions of this glemental Indenture, the Undersigned hereby irrelslycand unconditionally
Guarantees on an unsecured unsubordinated basfsilltand punctual payment (whether at stated ritgfwpon redemption,
purchase pursuant to an offer to purchase or aetigle, or otherwise) of the principal of, interestand
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all other amounts payable under, each Note, antuthend punctual payment of all other amountsagidg by the Company under
Indenture in respect of the Notes. Upon failuréh®yCompany to pay punctually any such amount, &adrantor shall forthwith on
demand pay the amount not so paid at the placinahé manner specified in the Indenture.

(b)

The obligations of the Undersigned hadar are unconditional and absolute and, withooitiihg the generality of

the foregoing, will not be released, dischargedtberwise affected by:

1.

any extension, renewal, settlement, compromiseyevair release in respect of any obligation of@oenpany
under the Indenture or any Note, by operation wfda otherwise;

any modification or amendment of or supplemenhtlhdenture or any Note;

any change in the corporate existence, structuosvaership of the Company, or any insolvency, baptay,
reorganization or other similar proceeding affegtine Company or its assets or any resulting releaslischarge
of any obligation of the Company contained in theédnture or any Note;

the existence of any claim, set-off or other righitéch the Undersigned may have at any time ag#iest
Company, the Trustee or any other Person, whethasrinection with the Indenture or any unrelataddactions,
providedthat nothing herein prevents the assertion of aich slaim by separate suit or compulsory countargla

any invalidity or unenforceability relating to ogainst the Company for any reason of the Inderduany Note, o
any provision of applicable law or regulation puttpa to prohibit the payment by the Company of phiecipal of
or interest on any Note or any other amount paylapltne Company under the Indenture; or

any other act or omission to act or delay of amghkiy the Company, the Trustee or any other Payssany other
circumstance whatsoever which might, but for thevgions of this paragraph, constitute a legalcuritable
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discharge of or defense to the Undersigned’s ofitiga hereunder.

(c) Except as otherwise provided in the hidee, the Undersigned’s obligations hereunder ngithain in full force and
effect until the principal of and interest on thetdk and all other amounts payable by the Compadgnthe Indenture have been
paid in full. If at any time any payment of theénmipal of or interest on any Note or any other antqayable by the Company uni
the Indenture is rescinded or must be otherwidgemas or returned upon the insolvency, bankruptcseorganization of the
Company or otherwise, the Undersigned’s obligatioer®under with respect to such payment will besteted as though such
payment had been due but not made at such time.

(d) The Undersigned irrevocably waives ataepe hereof, presentment, demand, protest andaitg not provided
for herein, as well as any requirement that attang any action be taken by any Person againsCtmepany or any other Person.

(e) Upon making any payment with respecryp obligation of the Company under this Articlee Undersigned will be
subrogated to the rights of the payee against trepgany with respect to such obligatipnovidedthat the Undersigned may not
enforce either any right of subrogation, or anytigp receive payment in the nature of contribytmnotherwise, from any other
Guarantor, with respect to such payment so lorapgsamount payable by the Company hereunder orruhdéNotes remains
unpaid.

) If acceleration of the time for paymerfitany amount payable by the Company under thentude or the Notes is
stayed upon the insolvency, bankruptcy or reorgdita of the Company, all such amounts otherwidgesti to acceleration under
the terms of the Indenture are nonetheless paysttiee Undersigned hereunder forthwith on demanthbyTrustee or the Holders.

(9) Notwithstanding anything to the contraryhis Supplemental Indenture, the Undersigned,lay its acceptance of
Notes, each Holder, confirms that it is the intemtdf all such parties that the Note Guarante@®iindersigned not constitute a
fraudulent conveyance under applicable fraudulenteyance provisions of the United States Banksu@mde or any comparable
provision of state law. To effectuate that intenfithe Trustee, the Holders and the Undersigmedacably agree that the
obligations of the Undersigned under its Note Guga are limited to the maximum amount that wowltirender the Undersigned’s
obligations subject to avoidance under applicatdadulent conveyance
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provisions of the United States Bankruptcy Codargyr comparable provision of state law.

3. Enforceability. The execution of this Supplemental Indenture staiktitute a legal, valid and binding obligatioreatch o
the Company and Parent, enforceable against édardance with its terms.

4, Notation not Required Neither the Company nor the Undersigned shatkljeired to make a notation on the Securities to
reflect the Note Guarantee or any release, terinmat discharge thereof.

5. Governing Law The laws of the State of New York shall govérs Supplemental Indenture.

6. Counterparts. The parties may sign any number of copies of$hupplemental Indenture. Each signed copy shaibe
original, but all of them together represent thmsagreement. The exchange of copies of this 8ompital Indenture and of signature
pages by facsimile or PDF transmission shall canstieffective execution and delivery of this S@ppéntal Indenture as to the parties hereto
and may be used in lieu of the original Supplemédntienture for all purposes. Signatures of thei@a hereto transmitted by facsimile or
PDF shall be deemed to be their original signattoeall purposes.

7. Effect of Headings The Section headings herein are for conveniengeand shall not affect the construction hereof.

8. The Trustee The Trustee shall not be responsible in any reawmatsoever for or in respect of the validitysafficiency
of this Supplemental Indenture or for or in respedhe recitals contained herein, all of whichitals are made solely by the Undersigned,
Company and Parent.

9. Successors All agreements of the Undersigned in the Indemntthis Supplemental Indenture and the Note Gueeashall
bind its successors. All agreements of the Trustéleis Supplemental Indenture shall bind its sssors.

10. No Waiver. Neither a failure nor a delay on the part dfiitthe Trustee or the Holders in exercising aglgtripower or
privilege under this Supplemental Indenture shpdirate as a waiver thereof, nor shall a singleadtigd exercise thereof preclude any other or
further exercise of any right, power or privilegéhe rights, remedies and benefits of the Trustektlae Holders herein expressly specifiec
cumulative and are not exclusive of any other ggtemedies or benefits which either may have utidgiSupplemental Indenture at law, in
equity, by statute or otherwise.
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11. Modification. No modification, amendment or waiver of any ps@n of this Supplemental Indenture, nor the cohse
any departure by the Undersigned therefrom, shalhy event be effective unless the same shatl beiting and signed by the Trustee, and
then such waiver or consent shall be effective anthe specific instance and for the purpose fhictv given. No notice to or demand on the
Undersigned in any case shall entitle the Undeesigo any other or further notice or demand insidui®e, similar or other circumstance.
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IN WITNESS WHEREOF, the parties hereto have catisisdSupplemental Indenture to be duly executeaf fise date first above
written.

SEAGATE HDD CAYMAN, as Compan

By:
Name:
Title:
[GUARANTOR]
By:
Name:
Title:

U.S. BANK NATIONAL ASSOCIATION, as Truste

By:

Name:
Title:
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EXHIBIT C
RESTRICTED LEGEND

THIS NOTE (OR ITS PREDECESSOR) HAS NOT BEEN REGI®HED UNDER THE U.S. SECURITIES ACT OF 1933, AS
AMENDED (THE “ SECURITIES ACT "), AND, ACCORDINGLY, MAY NOT BE OFFERED, SOLD, PLEGED OR OTHERWISE
TRANSFERRED WITHIN THE UNITED STATES OR TO, OR FORIE ACCOUNT OR BENEFIT OF, U.S. PERSONS, EXCEPT AS
SET FORTH IN THE NEXT SENTENCE. BY ITS ACQUISITIONEREOF OR OF A BENEFICIAL INTEREST HEREIN, THE
HOLDER:

(1) REPRESENTS THAT IT IS NOT AN “AFFILIRE” (AS DEFINED IN RULE 144 UNDER THE SECURITIES AQ OF
SEAGATE HDD CAYMAN (THE “COMPANY ") OR SEAGATE TECHNOLOGY PLC AND (A) IT IS A “QUALFIED
INSTITUTIONAL BUYER” (AS DEFINED IN RULE 144A UNDERTHE SECURITIES ACT) (A ‘QIB "), OR (B) IT HAS ACQUIRED
THIS NOTE IN AN OFFSHORE TRANSACTION IN COMPLIANCRVITH REGULATION S UNDER THE SECURITIES ACT,

(2 AGREES THAT IT WILL NOT RESELL OR OTERWISE TRANSFER THIS NOTE OR ANY BENEFICIAL
INTEREST HEREIN EXCEPT (A) TO SEAGATE TECHNOLOGY Bl. THE COMPANY OR ANY OF ITS SUBSIDIARIES, (B) TO A
PERSON WHOM THE SELLER REASONABLY BELIEVES IS A QIBURCHASING FOR ITS OWN ACCOUNT OR FOR THE
ACCOUNT OF A QIB IN A TRANSACTION MEETING THE REQUREMENTS OF RULE 144A, (C) IN AN OFFSHORE
TRANSACTION MEETING THE REQUIREMENTS OF RULE 903 O304 OF REGULATION S OF THE SECURITIES ACT, (D) IN
TRANSACTION MEETING THE REQUIREMENTS OF RULE 144 UNER THE SECURITIES ACT, (E) IN ACCORDANCE WITH
ANOTHER EXEMPTION FROM THE REGISTRATION REQUIREMENSOF THE SECURITIES ACT (AND BASED UPON AN
OPINION OF COUNSEL ACCEPTABLE TO THE COMPANY AND THTRUSTEE) OR (F) PURSUANT TO AN EFFECTIVE
REGISTRATION STATEMENT AND, IN EACH CASE, IN ACCORANCE WITH THE APPLICABLE SECURITIES LAWS OF ANY
STATE OF THE UNITED STATES OR ANY OTHER APPLICABLBJRISDICTION; AND

(3) AGREES THAT IT WILL DELIVER TO EACHBRSON TO WHOM THIS NOTE OR AN INTEREST HEREIN IS
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TRANSFERRED A NOTICE SUBSTANTIALLY TO THE EFFECT OFHIS LEGEND.

AS USED HEREIN, THE TERMS “OFFSHORE TRANSACTIONSND “UNITED STATES” HAVE THE MEANINGS GIVEN
TO THEM BY RULE 902 OF REGULATION S UNDER THE SECWRES ACT. THE INDENTURE CONTAINS A PROVISION
REQUIRING THE TRUSTEE TO REFUSE TO REGISTER ANY TRAFER OF THIS NOTE IN VIOLATION OF THE FOREGOING.
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EXHIBIT D
DTC LEGEND

UNLESS THIS CERTIFICATE IS PRESENTED BY AN AUTHORED REPRESENTATIVE OF THE DEPOSITORY TRUST
COMPANY, A NEW YORK CORPORATION (‘DTC "), TO THE COMPANY OR ITS AGENT FOR REGISTRATION OFRANSFER,
EXCHANGE OR PAYMENT, AND ANY CERTIFICATE ISSUED IREGISTERED IN THE NAME OF CEDE & CO. OR IN SUCH
OTHER NAME AS IS REQUESTED BY AN AUTHORIZED REPRESIEATIVE OF DTC (AND ANY PAYMENT IS MADE TO
CEDE & CO. OR TO SUCH OTHER ENTITY AS IS REQUESTHY AN AUTHORIZED REPRESENTATIVE OF DTC), ANY
TRANSFER, PLEDGE OR OTHER USE HEREOF FOR VALUE ORHERWISE BY OR TO ANY PERSON IS WRONGFUL
INASMUCH AS THE REGISTERED OWNER HEREOF, CEDE & C®IAS A BENEFICIAL INTEREST HEREIN.

TRANSFERS OF THIS GLOBAL NOTE ARE LIMITED TO TRANSERS IN WHOLE, BUT NOT IN PART, TO NOMINEES C
CEDE & CO. OR TO A SUCCESSOR THEREOF OR SUCH SUCSEBR’S NOMINEE AND TRANSFERS OF PORTIONS OF THIS
GLOBAL NOTE ARE LIMITED TO TRANSFERS MADE IN ACCORBNCE WITH THE TRANSFER PROVISIONS OF THE
INDENTURE.
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EXHIBIT E

Regulation S Certificate

U.S. BANK NATIONAL ASSOCIATION
One California Street, Suite 1000

Mail Code - SF-CA-SFCT

San Francisco, CA 94111

Telephone No.: (415) 677-3593

Fax No.: (415) 677-3769

Email: andrew.fung@usbhank.com

Re: SEAGATE HDD CAYMAN
5.75% Senior Notes due December 1, 2034 (tNetés”)
Issued under the Indenture (I Indenture ") dated as of December 2, 2014 relating to the N

Ladies and Gentlemen:

Terms are used in this Certificate as used in Reigm S (“Regulation S”) under the Securities Act of 1933, as amended (th
Securities Act”), except as otherwise stated herein.

[CHECK A OR B AS APPLICABLE.]

O A. This Certificate relates to our proposed transfel{o ] principal amount of Notes issuatter the Indenture. We
hereby certify as follows:

1. The offer and sale of the Notes was not and willbemade to a person in the United States (uslads person is
excluded from the definition of “U.S. person” puasiito Rule 902(k)(2)(vi) or the account held bfoitwhich it is
acting is excluded from the definition of “U.S. pen” pursuant to Rule 902(k)(2)(i) under the circtamces
described in Rule 902(h)(3)) and such offer and sals not and will not be specifically targetedmidentifiable
group of U.S. citizens abroad.
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2. Unless the circumstances described in the parecdhét paragraph 1 above are applicable, eitheat(¢he time the
buy order was originated, the buyer was outsideJthiteed States or we and any person acting on elalb
reasonably believed that the buyer was outsid&thieed States or (b) the transaction was execurteon or through
the facilities of a designated offshore securitiegket, and neither we nor any person acting orbehalf knows the
the transaction was pre-arranged with a buyererlLthited States.

3. Neither we, any of our affiliates, nor any perseotiray on our or their behalf has made any direstdling efforts in
the United States with respect to the Notes.

4. The proposed transfer of Notes is not part of a plascheme to evade the registration requirendritee Securities
Act.

5. If we are a dealer or a person receiving a setiimgcession, fee or other remuneration in respettteoNotes, and tt
proposed transfer takes place during the Restrieezbd (as defined in the Indenture), or we areficer or directo
of the Parent, the Company or any of its Subsig$aoir an Initial Purchaser (each as defined inrttienture), we
certify that the proposed transfer is being madacitordance with the provisions of Rule 904(b) eg&Ration S.

O B. This Certificate relates to our proposed excharig o ] principal amount of Notes issuedienthe Indenture for an
equal principal amount of Notes to be held by A& hereby certify as follows:

1. Atthe time the offer and sale of the Notes wasentacus, either (i) we were not in the United State(ii) we were
excluded from the definition of “U.S. person” puastito Rule 902(k)(2)(vi) or the account held byfarswhich we
were acting was excluded from the definition of SUperson” pursuant to Rule 902(k)(2)(i) underdimeumstances
described in Rule 902(h)(3); and we were not a negroban identifiable group of U.S. citizens abroad

2. Unless the circumstances described in paragraphab@ve are applicable, either (a) at the timelkauy order was
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originated, we were outside the United States pth@d transaction was executed in, on or throughdhilities of a
designated offshore securities market and we dighrearrange the transaction in the United States.

The proposed exchange of Notes is not part of m@iacheme to evade the registration requirenadrite
Securities Act.
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You and the Company are entitled to rely upon @estificate and are irrevocably authorized to pamlthis Certificate or a copy
hereof to any interested party in any administeativlegal proceeding or official inquiry with resy to the matters covered hereby.

Very truly yours,
[NAME OF SELLER (FOR TRANSFERS) OR OWNER (FOR

EXCHANGES)]

By:

Name:
Title:
Address:

Date:
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EXHIBIT F

Rule 144A Certificate

U.S. BANK NATIONAL ASSOCIATION
One California Street, Suite 1000

Mail Code - SF-CA-SFCT

San Francisco, CA 94111

Telephone No.: (415) 677-3593

Fax No.: (415) 677-3769

Email: andrew.fung@usbhank.com

Re: SEAGATE HDD CAYMAN
5.75% Senior Notes due December 1, 2034 (iNetes”) Issued under the Indenture (théntenture ”) dated as of
December 2, 2014 relating to the N¢

Ladies and Gentlemen:
This Certificate relates to:
[CHECK A OR B AS APPLICABLE.]
o A Our proposed purchase of $[ ] principal amaintiotes issued under the Indenture.

O B. Our proposed exchange of $[ ] principal amafriotes issued under the Indenture for an equatipal amount of
Notes to be held by us.

We and, if applicable, each account for which weaating in the aggregate owned and invested rhare$100,000,000 in securit
of Companies that are not affiliated with us (octsaccounts, if applicable), as of , 20, which is a date on or since close of ou
most recent fiscal year. We and, if applicableheaccount for which we are acting, are a qualifiestitutional buyer within the meaning of
Rule 144A (“Rule 144A") under the Securities Act of 1933, as amendee (tBecurities Act”). If we are acting on behalf of an account,
exercise sole investment discretion with respesuth account. We are aware that the transfelotdés\to us, or such exchange, as applic
is being made in reliance upon the exemption frieengrovisions of Section 5 of the
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Securities Act provided by Rule 144A. Prior to thege of this Certificate we have received sucbrimftion regarding the Parent (as defined
in the Indenture) as we have requested pursuddal® 144A(d)(4) or have determined not to requashsnformation.

You and the Company (as defined in the Indentuekatitled to rely upon this Certificate and arevocably authorized to produce
this Certificate or a copy hereof to any interegiady in any administrative or legal proceedingfficial inquiry with respect to the matters
covered hereby.

Very truly yours,
[NAME OF PURCHASER (FOR TRANSFERS) OR OWNER (FOR
EXCHANGES)]

By:

Name:
Title:
Address:

Date:
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EXHIBIT G
Institutional Accredited Investor Certificate

U.S. BANK NATIONAL ASSOCIATION
One California Street, Suite 1000

Mail Code - SF-CA-SFCT

San Francisco, CA 94111

Telephone No.: (415) 677-3593

Fax No.: (415) 677-3769

Email: andrew.fung@usbhank.com

Re: SEAGATE HDD CAYMAN
5.75% Senior Notes due December 1, 2034 (tNetés”)
Issued under the Indenture (i Indenture ") dated as of December 2, 2014 relating to the N

Ladies and Gentlemen:
This Certificate relates to:
[CHECK A OR B AS APPLICABLE.]
O A. Ourproposed purchase of $ principal amofiftotes issued under the Indenture.

O B. Our proposed exchange of $ principal amofiftotes issued under the Indenture for an equatipal amount of
Notes to be held by us.

We hereby confirm that:

1. We are an institutional “accredited investor” witlthe meaning of Rule 501(a)(1), (2), (3) or (7)l@nthe Securities Act of
1933, as amended (thé&¥curities Act”) (an “ Institutional Accredited Investor ).

2. Any acquisition of Notes by us will be for our owncount or for the account of one or more othetitlrieonal Accredited
Investors as to which we exercise sole investmisctetion.

3. We have such knowledge and experience in finaacidlbusiness matters that we are capable of eirgjuae merits and
risks of an
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investment in the Notes and we and any accountsliach we are acting are able to bear the econasks of and an entire
loss of our or their investment in the Notes.

4, We are not acquiring the Notes with a view to aisyribution thereof in a transaction that wouldlaie the Securities Act
or the securities laws of any State of the Unitedes or any other applicable jurisdictigmovidedthat the disposition of
our property and the property of any accounts foictvwe are acting as fiduciary will remain attaties within our and
their control.

5. We acknowledge that the Notes have not been registender the Securities Act and that the Notes moaye offered or
sold within the United States or to or for the Hérad U.S. persons except as set forth below.

6. The principal amount of Notes to which this Cectiie relates is at least equal to $250,000.

We agree for the benefit of the Company (as defindglde Indenture), on our own behalf and on bebiédach account for which we
are acting, that such Notes may be offered, séddiged or otherwise transferred only in accordanmitie the Securities Act and any applica
securities laws of any State of the United Statekanly (a) to the Company, the Parent or anyso§itbsidiaries (each as defined in the
Indenture), (b) pursuant to a registration stateémadrich has become effective under the Securitiets &) to a qualified institutional buyer in
compliance with Rule 144A under the Securities Ad},in an offshore transaction in compliance viRille 904 of Regulation S under the
Securities Act, (e) in a principal amount of natdéhan $250,000, to an Institutional AccreditedeBtor that, prior to such transfer, deliver:
the Trustee (as defined in the Indenture) a dutgpleted and signed certificate (the form of whiclynbe obtained from the Trustee) relating
to the restrictions on transfer of the Notes op(fisuant to an exemption from registration progidg Rule 144 under the Securities Act or
any other available exemption from the registratisquirements of the Securities Act.

Prior to the registration of any transfer in aceorce with (c) or (d) above, we acknowledge thatlg dompleted and signed
certificate (the form of which may be obtained fridme Trustee) must be delivered to the Trusteér Ry the registration of any transfer in
accordance with (e) or (f) above, we acknowledge tie Company reserves the right to require thieadg of such legal opinions,
certifications or other evidence as may reasonlalgequired in order to determine that the propdssetsfer is being made in compliance
with the Securities Act and applicable state séiesrlaws. We acknowledge that no
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representation is made as to the availability gf Role 144 exemption from the registration requieats of the Securities Act.

We understand that the Trustee will not be requioeaccept for registration of transfer any Noteguired by us, except upon
presentation of evidence satisfactory to the Comppandl the Trustee that the foregoing restrictiom$ransfer have been complied with. We
further understand that the Notes acquired by Uswiin the form of definitive physical certificzg and that such certificates will bear a
legend reflecting the substance of the precedimggraph. We further agree to provide to any peesmmuiring any of the Notes from us a
notice advising such person that resales of thedNate restricted as stated herein and that caté8 representing the Notes will bear a le
to that effect.

We agree to notify you promptly in writing if any our acknowledgments, representations or agreentnein ceases to be accu
and complete.

We represent to you that we have full power to nthkeforegoing acknowledgments, representationsagneements on our own
behalf and on behalf of any account for which weaxating.

You and the Company are entitled to rely upon @estificate and are irrevocably authorized to pamithis Certificate or a copy
hereof to any interested party in any administeativlegal proceeding or official inquiry with resy to the matters covered hereby.

Very truly yours,
[NAME OF PURCHASER (FOR TRANSFERS) OR OWNER (FOR
EXCHANGES)]

By:

Name:
Title:
Address:

Date:
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Upon transfer, the Notes would be registered imtmae of the new beneficial owner as follows:

By:

Date:

Taxpayer ID numbe
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EXHIBIT H
[COMPLETE FORM | OR FORM Il AS APPLICABLE.]
[FORM I]
Certificate of Beneficial Ownership

To: U.S. BANK NATIONAL ASSOCIATION
One California Street, Suite 1000

Mail Code - SF-CA-SFCT

San Francisco, CA 94111

Telephone No.: (415) 677-3593

Fax No.: (415) 677-3769

Email: andrew.fung@usbank.com

OR
[Name of DTC Participant]
Re: SEAGATE HDD CAYMAN

5.75% Senior Notes due December 1, 2034 (iNetes”) Issued under the Indenture (théntenture ”) dated as of
December 2, 2014 relating to the N¢

Ladies and Gentlemen:

We are the beneficial owner of $ principalount of Notes issued under the Indenture an@septed by a Temporary Offshore
Global Note (as defined in the Indenture).

We hereby certify as follows:
[CHECK A OR B AS APPLICABLE.]
o A We are a non-U.S. person (within the meaning ofuRemn S under the Securities Act of 1933, as atedh

O B. We are a U.S. person (within the meaning of Re@grgb under the Securities Act of 1933, as amentted)purchased the
Notes in a transaction that did not require regiiin under the Securities Act of 1933, as amended.

You and the Company (as defined in the Indentuwekatitled to rely upon this Certificate and areviocably authorized to produce
this Certificate or
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a copy hereof to any interested party in any adstiative or legal proceeding or official inquirytivirespect to the matters covered hereby.
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Date:

Very truly yours,
[NAME OF BENEFICIAL OWNER]

By:

Name:
Title:
Address:
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[FORM I1]
Certificate of Beneficial Ownership

To: U.S. BANK NATIONAL ASSOCIATION
One California Street, Suite 1000

Mail Code - SF-CA-SFCT

San Francisco, CA 94111

Telephone No.: (415) 677-3593

Fax No.: (415) 677-3769

Email: andrew.fung@usbhank.com

Re: SEAGATE HDD CAYMAN
5.75% Senior Notes due December 1, 2034 (tNet&s”) Issued under the Indenture (théntienture )
dated as of December 2, 2014 relating to the Notes

Ladies and Gentlemen:

This is to certify that based solely on certifioats we have received in writing, by tested telekyelectronic transmission from
Institutions appearing in our records as persomgybentitled to a portion of the principal amoufitNmtes represented by a Temporary
Offshore Global Note issued under the above-retem@indenture, that as of the date hereof, $ principal amount of Notes represented by
the Temporary Offshore Global Note being submittecewith for exchange is beneficially owned by passthat are either (i) non-U.S.
persons (within the meaning of Regulation S underSecurities Act of 1933, as amended) or (ii) Pe3sons that purchased the Notes in a
transaction that did not require registration urttierSecurities Act of 1933, as amended.

We further certify that (i) we are not submittingrawith for exchange any portion of such Tempofaffghore Global Note except:
in such certifications and (ii) as of the date b&me have not received any natification from angtitution to the effect that the statements
made by such Institution with respect to any portidd such Temporary Offshore Global Note submitietewith for exchange are no longer
true and cannot be relied upon as of the date hereo
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You and the Company (as defined in the Indentuekatitled to rely upon this Certificate and areviocably authorized to produce
this Certificate or a copy hereof to any interegiady in any administrative or legal proceedingfficial inquiry with respect to the matters
covered hereby.

Yours faithfully,

[Name of DTC Participani

By:

Name:
Title:
Address:

Date:
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EXHIBIT |

THIS NOTE IS A TEMPORARY GLOBAL NOTE. PRIOR TO THEXPIRATION OF THE RESTRICTED PERIOD APPLICABLE
HERETO, BENEFICIAL INTERESTS HEREIN MAY NOT BE HELBY ANY PERSON OTHER THAN (1) A NON-U.S. PERSON OR
(2) AU.S. PERSON THAT PURCHASED SUCH INTEREST INTRANSACTION EXEMPT FROM REGISTRATION UNDER THE
U.S. SECURITIES ACT OF 1933, AS AMENDED (THESECURITIES ACT "). BENEFICIAL INTERESTS HEREIN ARE NOT
EXCHANGEABLE FOR CERTIFICATED NOTES OTHER THAN A FEMANENT GLOBAL NOTE IN ACCORDANCE WITH THE
TERMS OF THE INDENTURE. TERMS IN THIS LEGEND ARESED AS USED IN REGULATION S UNDER THE SECURITIES
ACT.

UPON THE EXPIRATION OF THE 40-DAY DISTRIBUTION COMRANCE PERIOD, THIS TEMPORARY GLOBAL NOTE SHALL
BE DEEMED TO BE A PERMANENT GLOBAL NOTE.
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Exhibit 4.3

EXECUTION VERSION

REGISTRATION RIGHTS AGREEMENT

Dated December 2, 2014

among

SEAGATE HDD CAYMAN

SEAGATE TECHNOLOGY PLC

and

MORGAN STANLEY & CO. LLC




REGISTRATION RIGHTS AGREEMENT

THIS REGISTRATION RIGHTS AGREEMENT (this Agreement”) is made and entered into this 2nd day of Decenit&l4
among Seagate HDD Cayman, an exempted limiteditiabompany incorporated under the laws of the i@ay Islands (the Company”),
Seagate Technology plc, a public limited compamganized under the laws of Ireland (thBdrent ), and Morgan Stanley & Co. LLC, as
representative (theRepresentative”) of the initial purchasers (collectively, thdrfitial Purchasers ") named in Schedule | to the Purchase
Agreement, dated November 24, 2014, among the Coynlae Parent and the Representative (tRarthase Agreement).

This Agreement is made pursuant to the Purchaseehgent, which provides for the sale by the Compartlge Initial Purchasers of
$500,000,000 aggregate principal amount of the Gomis 5.75% Senior Notes due 2034 (thédtes”). The Notes will be unconditionally
guaranteed as to the payment of principal andestdry the Parent (such guarantee, tBaiarantee,” and the Notes together with the
Guarantee, the Securities”). In order to induce the Initial Purchasers ez into the Purchase Agreement, the Companyltem&arent
have agreed to provide to the Initial Purchasedstheir direct and indirect transferees the regiitn rights set forth in this Agreement. The
execution of this Agreement is a condition to thesimg under the Purchase Agreement.

In consideration of the foregoing, the parties teegree as follows:

1. Definitions.

As used in this Agreement, the following capitadizéefined terms shall have the following meanings:

“ 1933 Act” shall mean the Securities Act of 1933, as amerided time to time.

“ 1934 Act” shall mean the Securities Exchange Act of 193%4rmended from time to time.

“ Additional Interest ” shall have the meaning set forth in Section 2(d).

“ Closing Date” shall mean the Closing Date as defined in theeRase Agreement.

“ Company” shall have the meaning set forth in the preanallé shall also include the Company’s successors.
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“ Exchange Offer” shall mean the exchange offer by the CompanyxahBnge Securities for Registrable Securities @nsto
Section 2(a) hereof.

“ Exchange Offer Registration” shall mean a registration under the 1933 Actatfid pursuant to Section 2(a) hereof.

“ Exchange Offer Registration Statement shall mean an exchange offer registration statérae Form S-4 (or, if applicable, on
another appropriate form) and all amendments applsments to such registration statement, in eask including the Prospectus contained
therein, all exhibits thereto and all material ipmrated by reference therein.

“ Exchange Securities shall mean securities issued by the Company utideindenture containing terms identical to theusities
(except that (i) interest thereon shall accrue ftbenlast date on which interest was paid on thleees or, if no such interest has been paid,
from the Closing Date and (ii) the Exchange Se@sivill not contain restrictions on transfer) ande offered to Holders of Securities in
exchange for Securities pursuant to the Exchanfgr Of

“ Freely Transferable” shall mean, with respect to any Security, theetimh which (i) such Security may be sold to thelipub
pursuant to Rule 144 under the 1933 Act by a petisatis not an “affiliate” (as defined in Rule 1ddder the 1933 Act) of the Company
without regard to any of the conditions specifiedrein (other than the holding period requiremargdragraph (d) of Rule 144 so long as
such holding period requirement is satisfied ahdiroe of determination) and (ii) either (A) suckcBrity does not bear any restrictive
legends relating to the 1933 Act or (B) the Complay advised the Holder of such Security that ypesentation of adequate proof of non-
affiliate status, such legend would be removed.

“ Guarantee” has the meaning set forth in the preamble.
“ Holder ” shall mean the Initial Purchasers, for so longhey own any Registrable Securities, and eacheif successors, assigns
and direct and indirect transferees who becometegid owners of Registrable Securities underrieritureprovidedthat for purposes of

Sections 4 and 5 of this Agreement, the terdofder ” shall include Participating Broker-Dealers (asimed in Section 4(a)).

“ Indenture " shall mean the Indenture relating to the Semsitlated as of December 2, 2014 between the Comheniarent and
U.S. Bank National Association, as trustee, anthasame may be amended from time to time in aec@alwith the terms thereof.

“ Initial Purchasers ” shall have the meaning set forth in the preamble.
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“ Issuer FWP” shall have the meaning set forth in Section 5(a).

“ Majority Holders " shall mean the Holders of a majority of the aggte principal amount of outstanding Registrableusiges;
providedthat whenever the consent or approval of Holdews sifecified percentage of Registrable Secursiesquired hereunder,
Registrable Securities held by the Company or dritg @ffiliates (as such term is defined in Ru@s4inder the 1933 Act) (other than the
Initial Purchasers or subsequent Holders of Rea#trSecurities if such subsequent holders are el@éonbe such affiliates solely by reason
of their holding of such Registrable Securities)lshot be counted in determining whether such eotsr approval was given by the Holders
of such required percentage or amount.

“ Parent” shall have the meaning set forth in the preamtolgether with its successors.

“ Person” shall mean an individual, partnership, limiteadility company, corporation, trust or unincorpexhbrganization, or a
government or agency or political subdivision toére

“ Purchase Agreement shall have the meaning set forth in the preamble.

“ Prospectus” shall mean the prospectus included in a Registigdtatement, including any preliminary prospectusl any such
prospectus as amended or supplemented by any ptospeipplement, including a prospectus supplemihtrespect to the terms of the
offering of any portion of the Registrable Secestcovered by a Shelf Registration Statement, gradl lmther amendments and supplements
to such prospectus, and in each case includingatirial incorporated by reference therein.

“ Registrable Securities’ shall mean the Securitiegrovided, howeverthat the Securities shall cease to be Regist@dbarities (i,
when a Registration Statement with respect to Ssdurities shall have been declared effective utidet 933 Act and such Securities shall
have been disposed of pursuant to such Registratamtement, (ii) when such Securities have beahtsahe public pursuant to Rule 144 (or
any similar provision then in force, but not Rul&a) under the 1933 Act, (iii) when such Securitiese become Freely Transferable, or (iv)
when such Securities shall have ceased to be odista

“ Registration Default” shall have the meaning set forth in Section Zgheof.
“ Registration Expenses shall mean any and all expenses incident to perémce of or compliance by the Company and therPare

with this Agreement, including without limitatior(i) all SEC, stock exchange or Financial Indu®sgulatory Authority registration and
filing fees, (ii) all fees and




expenses incurred in connection with compliancé wsitite securities or blue sky laws (including oeable fees and disbursements of cot
for any underwriters or Holders in connection withe sky qualification of any of the Exchange Séms or Registrable Securities), (iii) all
expenses of any Persons in preparing or assistipgeparing, word processing, printing and distiliany Registration Statement, any
Prospectus, any amendments or supplements thargtanderwriting agreements, securities sales aggsts and other documents relating to
the performance of and compliance with this Agrestm@v) all rating agency fees, (v) all fees ansbdirsements relating to the qualification
of the Indenture under applicable securities lgwi$ the reasonable fees and disbursements of ihgtde and its counsel, (vii) the fees and
disbursements of counsel for the Company and thenPand, in the case of a Shelf Registration 8State, the reasonable fees and
disbursements of one counsel for the Holders (wbaimsel shall be selected by the Majority Holdard which counsel may also be counsel
for the Initial Purchasers) and (viii) the fees alisbursements of the independent public account#rthe Company and the Parent, inclut
the expenses of any special audits or “cold corhfetters required by or incident to such performaaee compliance, but excluding fees
expenses of counsel to the underwriters (other fiblem and expenses set forth in clause (ii) abowvt)e Holders and underwriting discounts
and commissions and transfer taxes, if any, rajdtirthe sale or disposition of Registrable Semgiby a Holder.

“ Registration Statement’ shall mean any registration statement of the Camypand the Parent that covers any of the Exchange
Securities or Registrable Securities pursuantéqtiovisions of this Agreement and all amendmentssaipplements to any such Registration
Statement, including post-effective amendmentsaich case including the Prospectus contained thekkiexhibits thereto and all material
incorporated by reference therein.

“ SEC” shall mean the Securities and Exchange Commission

“ Shelf Registration” shall mean a registration effected pursuant ttiSe 2(b) hereof.

“ Shelf Registration Statement’ shall mean a “shelf” registration statement ¢ tbompany and the Parent pursuant to the
provisions of Section 2(b) hereof which coversoélihe Registrable Securities (but no other seiegriinless approved by the Holders whose
Registrable Securities are covered by such ShejisRation Statement) on an appropriate form uftige 415 under the 1933 Act, or any
similar rule that may be adopted by the SEC, ahdnaéndments and supplements to such registratdensent, including post-effective
amendments, in each case including the Prospestuaioed therein, all exhibits thereto and all maténcorporated by reference therein.
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“ Trustee " shall mean the trustee with respect to the Séearunder the Indenture.
“ Underwriter ” shall have the meaning set forth in Section Zbér

“ Underwritten Registration ” or “ Underwritten Offering ” shall mean a registration in which RegistrableBiies are sold to an
Underwriter for reoffering to the public.

2. Registration under the 1933 Act.

€) If any Registrable Securities are outstanding ab@f366th calendar day following the Closing Déten to the
extent not prohibited by any applicable law or aggille interpretation of the Staff of the SEC, @@mpany and the Parent shall use
their commercially reasonable efforts to (i) prepand file with the SEC, an Exchange Offer RedistnaStatement on an appropri
form under the 1933 Act with respect to a propdsechange Offer and the issuance and delivery téltiders, in exchange for st
Registrable Securities, of Exchange Securitiescéiuise the Exchange Offer Registration Statenodoétome or be declared
effective under the 1933 Act, and (iii) cause tixetiange Offer to be consummated on or prior td8Et calendar day following
the Closing Date. The Company and the Parent sbalimence the Exchange Offer by mailing the relatedhange offer Prospectus
and accompanying documents to each Holder statiragldition to such other disclosures as are reduiy applicable law:

0] that the Exchange Offer is being made pursuartisoRegistration Rights Agreement and that all
Registrable Securities validly tendered will beegted for exchange;

(i) the dates of acceptance for exchange (which shall freriod of at least 20 business days from ttee da
such notice is mailed) (theExchange Dates);

(iii) that any Registrable Security not tendered willa@moutstanding and continue to accrue interest, bu
will not retain any rights under this RegistratiRights Agreement;

(iv) that Holders electing to have a Registrable Sgcaxthanged pursuant to the Exchange Offer will be
required to surrender such Registrable Securigettwer with the enclosed letters of transmittath®institution and at the
address (located in the Borough of Manhattan, Tihed® New York) specified in the notice prior the close of business
the last Exchange Date; and




(v) that Holders will be entitled to withdraw their efien, not later than the close of business oriabie
Exchange Date, by sending to the institution arti@address (located in the Borough of Manhattae, City of New York
specified in the notice a telegram, telex, facgrtiinsmission or letter setting forth the namsuzth Holder, the principal
amount of Registrable Securities delivered for exgfe and a statement that such Holder is withdigais election to have
such Securities exchanged.

As soon as practicable after the last Exchange, Bi@eCompany and the Parent shall:

0] accept for exchange Registrable Securities orgustihereof tendered and not validly withdrawn
pursuant to the Exchange Offer; and

(i) deliver, or cause to be delivered, to the Trustee&ncellation all Registrable Securities or morsi
thereof so accepted for exchange by the Companyt@nEarent and issue, and cause the Trusteerpfyoauthenticate
and mail to each Holder, an Exchange Security eiquaiincipal amount to the principal amount of fRegistrable
Securities surrendered by such Holder.

The Company and the Parent shall use their comailgrcéasonable efforts to complete the Exchander@is provided above and
shall comply with the applicable requirements @& 1933 Act, the 1934 Act and other applicable lang regulations in connection with the
Exchange Offer. The Exchange Offer shall not dgext to any conditions, other than that the ExgeaDffer does not violate applicable law
or any applicable interpretation of the Staff of ®EC. The Company and the Parent shall inforninkial Purchasers of the names and
addresses of the Holders to whom the Exchange @ffaade, and the Initial Purchasers shall haveigfn, subject to applicable law, to
contact such Holders and otherwise facilitate #melér of Registrable Securities in the ExchangerOff

(b) If any Registrable Securities are outstanding ab®B66" calendar date after the Closing Date(iifdl because
of any changes in law, SEC rules or regulationspmlicable interpretations thereof by the staffref SEC, neither the Company nor
the Parent is permitted to effect the Exchanger@if$econtemplated by Section 2(a) above, (ii) for ather reason the Exchange
Offer is not consummated within 451 calendar ddyte® Closing Date or (iii) the Exchange Offer tee®n completed and in the
opinion of counsel for the Initial Purchasers a Riegtion Statement must be filed and a Prospentst be delivered by the Initial
Purchasers in connection with any offering or sdiBegistrable
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Securities, the Company and the Parent will, &t thast, as promptly as reasonably practicable,iar@ohy event on or prior to the 30
th calendar day after such obligation arises, bubievent earlier than the 481 calendar day afeeClosing Date, use their
commercially reasonable efforts to cause to be fl&helf Registration Statement providing forghake by the Holders of all of such
Registrable Securities and to have such Shelf Ratjien Statement declared effective by the SE@rqorior to the 40" calendar
day after such filing. In the event the Compang tire Parent are required to file a Shelf RegismaStatement solely as a result of
the matters referred to in clause (b) of the prewedentence, the Company and the Parent shathaBecommercially reasonable
efforts to file and have declared effective by 8tC both an Exchange Offer Registration Statemersiiant to Section 2(a) with
respect to all Registrable Securities and a Shedfiftration Statement (which may be a combined $2egion Statement with the
Exchange Offer Registration Statement) with respeoffers and sales of Registrable Securities hglthe Initial Purchasers after
completion of the Exchange Offer. The Company thedParent agree to use their commercially reaserdforts to keep the Shelf
Registration Statement continuously effective umtid years after the Closing Date with respechRegistrable Securities or such
shorter period that will terminate when all of fRegistrable Securities covered by the Shelf Remjiett Statement have been sold
pursuant to the Shelf Registration Statement oFegely Transferable or cease to be outstandifge Jompany and the Parent
further agree to supplement or amend the ShelfdRatjon Statement if required by the rules, retjute or instructions applicable
the registration form used by the Company and dreR for such Shelf Registration Statement ohieylt933 Act or by any other
rules and regulations thereunder for shelf regisineor if reasonably requested by a Holder witspet to information relating to
such Holder, and to use their commercially reastenatorts to cause any such amendment to becofeetige and such Shelf
Registration Statement to become usable as sopraeticable thereafter. The Company and the Pagmee to furnish to the
Holders of Registrable Securities copies of anyhsupplement or amendment promptly after its besgg or filed with the SEC.

(c) The Company and the Parent shall pay all Registrdxpenses in connection with any registratiomuireql
pursuant to Section 2(a) and Section 2(b) herBafich Holder shall pay all underwriting discountd aommissions and transfer
taxes, if any, relating to the sale or dispositidisuch Holder's Registrable Securities pursuarny Shelf Registration Statement.

(d) An Exchange Offer Registration Statement pursua®gction 2(a) hereof or a Shelf Registration &tatd
pursuant to Section




2(b) hereof will not be deemed to have become #fiecinless it has been declared effective by t€;Provided, howeverthat if,
after it has been declared effective, the offedhRegistrable Securities pursuant to a Shelf Redien Statement is interfered with
by any stop order, injunction or other order oruiegment of the SEC or any other governmental agencourt, such Registration
Statement will be deemed not to have become effediiring the period of such interference until differing of Registrable
Securities pursuant to such Registration Statementlegally resume. In the event that any Redir&ecurities are outstanding as
of the 366" calendar day after the Closing Dateeittr (i) the Exchange Offer is not consummatedmoprior to the 45%
calendar day following the Closing Date, (ii) ee8tRegistration Statement applicable to such Regpte Securities, if required
pursuant to Section 2(b), is not filed or declaeéfdctive when required pursuant to Section 2(hjigra Shelf Registration
Statement applicable to such Registrable Securifiesquired pursuant to Section 2(b), is declag#fdctive as required but thereai
fails to remain effective or usable in connectiathwesales for more than 60 calendar days in ¢fygemyate in any twelve month
period (each such event referred to in clausdbr@ugh (iii) above, a Registration Default”), additional interest (Additional
Interest "), payable in cash, will accrue on such Registadédcurities at a rate of 0.25% per annum foriteeg0-day period
immediately following the occurrence of a RegistnatDefault, with such Additional Interest to beiaased by an additional 0.25%
per annum with respect to each subsequent 90-dadpep to a maximum Additional Interest rate dd% per annunprovided
that any such Additional Interest shall cease twweon any Registrable Security upon the earfi¢Abthe date on which all
Registration Defaults with respect to such Redidér&ecurity have been cured or (B) the date orhvbiich Registrable Security
ceases to be a Registrable Security .

3. Registration Procedures.

In connection with the obligations of the Company éhe Parent with respect to any Registratiore8tant pursuant to Section 2(a)
and Section 2(b) hereof, the Company shall as ptigrap practicable and to the extent required hereb

(a) prepare and file with the SEC a Registration Stat&mon the appropriate form under the 1933 Actcvifiorm (x)
shall be selected by the Company and the Pargrgh@ll, in the case of a Shelf Registration, balatsle for the sale of the
Registrable Securities by the selling Holders tbkamd (z) shall comply as to form in all matene$pects with the requirements of
the applicable form and include all financial stagémts required by the SEC to be filed therewitld, ase its
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commercially reasonable efforts to cause such Ragien Statement to become effective and remdéetgbe in accordance with
Section 2 hereof;

(b) prepare and file with the SEC such amendments astdgifective amendments to each Registration Beté as
may be necessary to keep such Registration Stateffeative for the period required pursuant toti®ec2 hereof and cause each
Prospectus to be supplemented by any required graspsupplement and, as so supplemented, tocepfiirsuant to Rule 424 uni
the 1933 Act;

(c) keep each Prospectus current during the periodidedocunder Section 4(3) of, and Rule 174 under 11933 Act
that is applicable to transactions by brokers @lets with respect to the Registrable Securitigsxmhange Securities;

(d) in the case of a Shelf Registration, furnish to Blieyder of Registrable Securities, to counsel ffar nitial
Purchasers, to counsel for the Holders and to ardebivriter of an Underwritten Offering of Registi@lSecurities, if any, without
charge, as many copies of each Prospectus, ingwdioh preliminary Prospectus, and any amendmeutppiement thereto and
such other documents as such Holder or Underwritar reasonably request, in order to facilitatepthielic sale or other disposition
of the Registrable Securities; and each of the Guy@nd the Parent consents to the use of suchdtos and any amendment or
supplement thereto in accordance with applicaledy each of the selling Holders of Registrableusigies and any such
Underwriters in connection with the offering andesaf the Registrable Securities covered by arttiénrmanner described in such
Prospectus or any amendment or supplement thereimcordance with applicable law;

(e) use its commercially reasonable efforts to registaqualify the Registrable Securities under aplagable state
securities or “blue sky” laws of such jurisdictioms any Holder of Registrable Securities covered Bggistration Statement shall
reasonably request in writing by the time the agglile Registration Statement is declared effedtivthe SEC, cooperate with such
Holders in connection with any filings requireda® made with the Financial Industry Regulatory Awity and do any and all other
acts and things which may be reasonably necessagvisable to enable such Holder to consummateigposition in each such
jurisdiction of the Registrable Securities ownedshigh Holderprovided, howeverthat the Company and the Parent shall not be
required to (i) qualify as a foreign corporationasra dealer in securities in any jurisdiction vehiemwould not otherwise be required
to qualify but for this Section 3(e), (ii) file ameneral consent to
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service of process or (iii) subject itself to tagatin any such jurisdiction if it is not so sultjec

) in the case of a Shelf Registration, notify eacliddoof Registrable Securities, counsel for theddos and couns
for the Initial Purchasers promptly and, if reqeésby any such Holder or counsel, confirm suchfieation in writing (i) when a
Registration Statement has become effective anahahg post-effective amendment thereto has beed dihd becomes effective,
(i) of any request by the SEC or any state sdegrauthority for amendments and supplements tegasRation Statement and
Prospectus or for additional information after Registration Statement has become effective dfithe issuance by the SEC or any
state securities authority of any stop order sudipgrthe effectiveness of a Registration Stateroettte initiation of any proceedin
for that purpose, (iv) if, between the effectivéedaf a Registration Statement and the closingwgfsale of Registrable Securities
covered thereby, the representations and warraottil® Company and the Parent contained in angmwriting agreement,
securities sales agreement or other similar agregni@ny, relating to the offering cease to hestand correct in all material respt
or if the Company or the Parent receives any matiibn with respect to the suspension of the guatibn of the Registrable
Securities for sale in any jurisdiction or theietiion of any proceeding for such purpose, (v)hef happening of any event during the
period a Shelf Registration Statement is effectiéch makes any statement made in such Registr8tatement or the related
Prospectus untrue in any material respect or widghires the making of any changes in such Retjmtr&tatement or Prospectus
order to make the statements therein not misleaatidg(vi) of any determination by the Company @r Barent that a post-effective
amendment to a Registration Statement would beogpipte;

(9) make every commercially reasonable effort to obtiaénwithdrawal of any order suspending the effectess of a
Registration Statement as promptly as practicatdiepsovide prompt notice to each Holder of the digtwal of any such order;

(h) in the case of a Shelf Registration, furnish tahedolder of Registrable Securities, without cha®gdeast one
conformed copy of each Registration Statement agcpasteffective amendment thereto (without documentsripaated therein t
reference or exhibits thereto, unless requested);

0] in the case of a Shelf Registration, cooperate thithselling Holders of Registrable Securitiesattilitate the
timely preparation and delivery of certificatesnegenting Registrable Securities
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to be sold and not bearing any restrictive legearmdsenable such Registrable Securities to be im danominations (consistent with
the provisions of the Indenture) and registereslich names as the selling Holders may reasonadplese at least one business day
prior to the closing of any sale of RegistrableB#ies;

)] in the case of a Shelf Registration, upon the agetue of any event contemplated by Section 3(Rdfeuse its
commercially reasonable efforts to prepare andifite the SEC a supplement or post-effective ameamrto a Registration
Statement or the related Prospectus or any documearporated therein by reference or file any otieguired document so that, as
thereafter delivered to the purchasers of the Radjite Securities, such Registration Statementladelated Prospectus will not
contain any untrue statement of a material facinoit to state a material fact necessary to makesttitements therein, in light of the
circumstances under which they were made, not adglg. The Company and the Parent agree to nb#fyHolders to suspend use
of the Prospectus as promptly as practicable #feenccurrence of such an event, and the Holdeebliegree to suspend use of the
Prospectus until the Company and the Parent haeedad or supplemented the Prospectus to correetrsisstatement or omissic

() a reasonable time prior to the filing of any Regisbn Statement, any Prospectus, any amendmenReygistratiol
Statement or amendment or supplement to a Prospectany document which is to be incorporated fgremce into a Registration
Statement or a Prospectus after initial filing diegistration Statement, provide copies of suchun@nt to the Initial Purchasers and
their counsel (and, in the case of a Shelf Redistr&statement, the Holders and their counsel)raakie such of the representatives
of the Company as shall be reasonably requestddebiyitial Purchasers or their counsel (and, endhse of a Shelf Registration
Statement, the Holders or their counsel) availédnliscussion of such document, and shall nohgttene file or make any
amendment to the Registration Statement, any Pecasper any amendment of or supplement to a Regjstr Statement or a
Prospectus or any document which is to be incotpdray reference into a Registration StatementPmoapectus, of which the
Initial Purchasers and their counsel (and, in teeof a Shelf Registration Statement, the Holdedstheir counsel) shall not have
previously been advised and furnished a copy @rttich the Initial Purchasers or their counsel (andhe case of a Shelf
Registration Statement, the Holders or their colyrsball object;
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)] obtain a CUSIP number for all Exchange SecuritieRegistrable Securities, as the case may beatmtthan the
effective date of a Registration Statement;

(m) cause the Indenture to be qualified under the Tnastnture Act of 1939, as amended (thHA "), in connection
with the registration of the Exchange SecuritieRegistrable Securities, as the case may be, capeith the Trustee and the
Holders to effect such changes to the Indenturaasbe required for the Indenture to be so qudlifieaccordance with the terms of
the TIA and execute, and use its commercially neake efforts to cause the Trustee to executépaliments as may be required to
effect such changes and all other forms and doctsmequired to be filed with the SEC to enableltiteenture to be so qualified in a
timely manner;

(n) in the case of a Shelf Registration, make avail&drlinspection by a representative of the Holddrghe
Registrable Securities, any Underwriter participgtin any disposition pursuant to such Shelf Regfisin Statement, and attorneys
and accountants designated by the Holders, atmabkotimes and in a reasonable manner, all fiahacid other records, pertinent
documents and properties of the Company, and ¢daasespective officers, directors and employegh®Company to supply all
information reasonably requested by any such reptative, Underwriter, attorney or accountant inregction with a Shelf
Registration Statement;

(0) in the case of a Shelf Registration, use its corniakly reasonable efforts to cause all Registr&deurities to be
listed on any securities exchange or any autonwethtion system, if any, on which similar secastissued by the Company are
then listed if requested by the Majority Holdersthe extent such Registrable Securities satighjicgble listing requirements;

(P) use its commercially reasonable efforts to causdetichange Securities or Registrable Securitieheasase may
be, to be rated by two nationally recognized diatirating organizations (as such term is defime8ection 3(a)(62) of the 1934
Act);

(@) if reasonably requested by any Holder of Registr&wscurities covered by a Registration Statemgmrgmptly
incorporate in a Prospectus supplement or posttfieamendment such information with respect whddolder as such Holder
reasonably requests to be included therein anchéRe all required filings of such Prospectus seim@nt or such post-effective
amendment as soon as the Company has receivetatodii of the matters to be incorporated in suliigf, and
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(n in the case of a Shelf Registration, enter inthstustomary agreements and take all such othemacitn
connection therewith (including those requestethieyHolders of a majority of the Registrable Se@sibeing sold) in order to
expedite or facilitate the disposition of such Régible Securities including, but not limited ta,@nderwritten Offering and in such
connection, (i) to the extent possible, make seghasentations and warranties to the Holders apdladerwriters of such
Registrable Securities with respect to the businéfise Company and its subsidiaries, the Registréétatement, Prospectus and
documents incorporated by reference or deemedpnocated by reference, if any, in each case, in feuhstance and scope as are
customarily made by issuers to underwriters in mwdéen offerings and confirm the same if and whequested, (ii) obtain
opinions of counsel to the Company (which counadl @pinions, in form, scope and substance, shakagonably satisfactory to t
Holders and such Underwriters and their respecibtmsel) addressed to each selling Holder and Wnier of Registrable
Securities, covering the matters customarily cayéneopinions requested in underwritten offerin@g, obtain “cold comfort”letters
from the independent certified public accountarfthe Company (and, if necessary, any other cedifiublic accountant of any
subsidiary of the Company, or of any business aeduiy the Company for which financial statemenmis fnancial data are or are
required to be included in the Registration Statejnaddressed to each selling Holder and Undemwit&egistrable Securities, st
letters to be in customary form and covering mattéithe type customarily covered in “cold comfdatters in connection with
underwritten offerings, and (iv) deliver such doamts and certificates as may be reasonably requbgthe Holders of a majority
in principal amount of the Registrable Securitie;\g sold or the Underwriters, and which are cusitdigndelivered in underwritten
offerings, to evidence the continued validity of ttepresentations and warranties of the Company mpacsuant to clause (r) above
and to evidence compliance with any customary ¢ contained in an underwriting agreement.

In the case of a Shelf Registration StatementCitnapany may require each Holder of Registrable @@esito furnish to the

Company such information regarding the Holder dnedproposed distribution by such Holder of suchifesple Securities as the Company
may from time to time reasonably request in writing

In the case of a Shelf Registration Statement, edtier agrees that, upon receipt of any noticenftbe Company of the happening

of any event of the kind described in Section Béfjeof, such Holder will forthwith discontinue disition of Registrable Securities pursuant
to a Registration Statement until such Holder €igicof the copies of the supplemented or amendesipéctus
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contemplated by Section 3(j) hereof, and, if sedtied by the Company, such Holder will delivertte Company (at its expense) all copies in
its possession, other than permanent file copies ith such Holdes possession, of the Prospectus covering such tReges Securities curre

at the time of receipt of such notice. If the Camp shall give any such notice to suspend the dispo of Registrable Securities pursuant to
a Registration Statement, the Company shall exttemgeriod during which the Registration Statenstyatl be maintained effective pursuant
to this Agreement by the number of days duringpitiéod from and including the date of the givingsath notice to and including the date
when the Holders shall have received copies ostipplemented or amended Prospectus necessaryioaasich dispositions. The Comp
may give any such notice only twice during any 8&§ period and any such suspensions may not eX3eddys for each suspension and
there may not be more than two suspensions inteffetng any 365 day period.

The Holders of Registrable Securities covered Byalf Registration Statement who desire to do sp $8 such Registrable
Securities in an Underwritten Offering. In any lslinderwritten Offering, the investment bankerroreistment bankers and manager or
managers (the Underwriters ) that will administer the offering will be selext by the Holders of a majority of the Registra®éeurities
included in such offering.

4. Participation of Broker-Dealers in Exchange Offer.

(a) The Staff of the SEC has taken the position thgthmoker-dealer that receives Exchange Securitiei#s own
account in the Exchange Offer in exchange for Seesithat were acquired by such broker-dealer@salt of market-making or
other trading activities (aParticipating Broker-Dealer "), may be deemed to be an “underwriter” within theaning of the 1933
Act and must deliver a prospectus meeting the rements of the 1933 Act in connection with any lesd such Exchange
Securities.

The Company and the Parent understand that ieiSthff's position that if the Prospectus contaiimetthe Exchange Offer
Registration Statement includes a plan of distiilsutontaining a statement to the above effectthadneans by which Participating Broker-
Dealers may resell the Exchange Securities, withauating the Participating Broker-Dealers or spéegyithe amount of Exchange Securities
owned by them, such Prospectus may be deliverdghitycipating Broker-Dealers to satisfy their presjois delivery obligation under the
1933 Act in connection with resales of Exchangeu8tes for their own accounts, so long as the peotus otherwise meets the requirements
of the 1933 Act.

(b) In light of the above, notwithstanding the othem\psions of this Agreement, the Company and thefagree th
the provisions
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of this Agreement as they relate to a Shelf Regfisin shall also apply to an Exchange Offer Regjfiftn to the extent, and with such
reasonable modifications thereto as may be, reafprequested by the Initial Purchasers or by anmare Participating Broker-
Dealers, in each case as provided in clause (iAen order to expedite or facilitate the dispimsi of any Exchange Securities by
Participating Broker-Dealers consistent with theipions of the Staff recited in Section 4(a) abgweyidedthat:

() the Company and the Parent shall not be requiradhend or supplement the Prospectus contained in
the Exchange Offer Registration Statement, as wothldrwise be contemplated by Section 3(j) hereofa period
exceeding 180 days after the last Exchange Datsu@speriod may be extended pursuant to the pewaté paragraph of
Section 3 of this Agreement) and Participating BireRealers shall not be authorized by the Comparmetiver and shall
not deliver such Prospectus after such period imeotion with the resales contemplated by thisi&eet; and

(i) the application of the Shelf Registration procediget forth in Section 3 of this Agreement to an
Exchange Offer Registration, to the extent not ireglby the positions of the Staff of the SEC @& 1933 Act and the
rules and regulations thereunder, will be in comfity with the reasonable request to the CompanytlaadParent by the
Initial Purchasers or with the reasonable requestriting to the Company by one or more broker-desaivho certify to the
Initial Purchasers and the Company and the Pamneatiting that they anticipate that they will berf@pating Broker-
Dealers; angbrovided furthetthat, in connection with such application of theeBRegistration procedures set forth in
Section 3 to an Exchange Offer Registration, thenfzany shall be obligated (x) to deal only with @mgity representing
the Participating Broker-Dealers, which shall berlyem Stanley & Co. LLC unless it elects not toa@such
representative, (y) to pay the fees and expenseslpfone counsel representing the ParticipatingkBr-Dealers, which
shall be counsel to the Initial Purchasers unlash sounsel elects not to so act and (z) to caube tlelivered only one, if
any, “cold comfort” letter with respect to the Rpestus in the form existing on the last Exchangee@ad with respect to
each subsequent amendment or supplement, if degted during the period specified in clause ()\sh
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(c) The Initial Purchasers shall have no liability e tCompany or any Holder with respect to any refas it may
make pursuant to Section 4(b) above.

5. Indemnification and Contribution.

(a) The Company and the Parent, jointly and severaflyee to indemnify and hold harmless the InitiaicRasers,
each Holder of Registrable Securities includedniy Begistration Statement and each Person, ifwhg,controls Initial Purchaser
any such Holder within the meaning of either Secfi of the 1933 Act or Section 20 of the 1934 Actis under common control
with, or is controlled by, any Initial Purchaseramy such Holder, from and against all lossespdadamages and liabilities
(including, without limitation, any legal or othekpenses reasonably incurred by the Initial Puetsasiny such Holder or any such
controlling or affiliated Person in connection witbfending or investigating any such action ormajataused by any untrue staternr
or alleged untrue statement of a material factaiort in such Registration Statement (or any amentithereto) pursuant to which
Exchange Securities or Registrable Securities wegistered under the 1933 Act, including all docotaéncorporated therein by
reference, or caused by any omission or allegedgiani to state therein a material fact requirelketstated therein or necessary to
make the statements therein not misleading, orechbg any untrue statement or alleged untrue stateof a material fact contained
in any Prospectus (as amended or supplementee @dmpany and the Parent shall have furnished mepdments or supplements
thereto) or in any Preliminary Prospectus or “isdtee writing prospectus,” as defined in Rule 483he 1933 Act (1ssuer FWP
"), or caused by any omission or alleged omissiostate therein a material fact necessary to ntekstatements therein in light of
the circumstances under which they were made ngleading, except insofar as such losses, clainmsagas or liabilities are caused
by any such untrue statement or omission or allegidie statement or omission based upon informagtating to the Initial
Purchasers or any Holder furnished to the Compadytlae Parent in writing by Morgan Stanley & Co.QC br any selling Holder
expressly for use therein. In connection with Bimgerwritten Offering permitted by Section 3, then@pany and the Parent will al
indemnify the Underwriters, if any, selling brokedgalers and similar securities industry profesali® participating in the
distribution, their officers and directors and e&sgrson who controls such Persons (within the nmgawmii the 1933 Act and the 1934
Act) to the same extent as provided above witheesip the indemnification of the Holders, if regtesl in connection with any
Registration Statement.
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(b) Each Holder agrees, severally and not jointlynttemnify and hold harmless the Company, the Patteminitial
Purchasers and the other selling Holders, and efttieir respective directors, officers who siga Registration Statement and each
Person, if any, who controls the Company, anydhRiurchasers and any other selling Holder withnrheaning of either Section 15
of the 1933 Act or Section 20 of the 1934 Act te fame extent as the foregoing indemnity from then@any and the Parent to the
Initial Purchasers and the Holders, but only wéference to information relating to such Holdenfshed to the Company and the
Parent in writing by such Holder expressly for irsany Registration Statement (or any amendmemétbg any Prospectus (or any
amendment or supplement thereto) or Issuer FWP.

(c) In case any proceeding (including any governmentastigation) shall be instituted involving anyr&en in
respect of which indemnity may be sought pursuaeither paragraph (a) or paragraph (b) above, Becton (the indemnified
party ") shall promptly notify the Person against whonslsindemnity may be sought (théftdemnifying party ) in writing and
the indemnifying party, upon request of the indéffadiparty, shall retain counsel reasonably satisfy to the indemnified party to
represent the indemnified party and any othersnthemnifying party may designate in such proceeding shall pay the fees and
disbursements of such counsel related to such edieg. In any such proceeding, any indemnifiedypsinall have the right to reta
its own counsel, but the fees and expenses of quahsel shall be at the expense of such indemmitety unless (i) the
indemnifying party and the indemnified party shedlve mutually agreed to the retention of such celums(ii) the named parties to
any such proceeding (including any impleaded partreclude both the indemnifying party and the maéied party and
representation of both parties by the same counseld be inappropriate due to actual or potentif&dng interests between them.
It is understood that the indemnifying party shmat, in connection with any proceeding or relateatpedings in the same
jurisdiction, be liable for (A) the fees and expesn®f more than one separate firm (in additiomtplacal counsel) for the Initial
Purchasers and all Persons, if any, who controliaitigl Purchaser within the meaning of either t8et 15 of the 1933 Act or
Section 20 of the 1934 Act, (B) the fees and exeeind more than one separate firm (in additiomiplacal counsel) for the
Company, the Parent, their directors, their ofogho sign the Registration Statement and eacloRgfsany, who controls the
Company or the Parent within the meaning of eifumh Section and (C) the fees and expenses of tiiemeone separate firm (in
addition to any local counsel) for all Holders aildPersons, if any, who control any Holders wittiie meaning of either such
Section, and that all such fees and expenseskshadimbursed as they are incurred. In such

17




case involving the Initial Purchasers and Persdms @ontrol the Initial Purchasers, such firm shalldesignated in writing by
Morgan Stanley & Co. LLC. In such case involvihg Holders and such Persons who control Holdec, §tm shall be designated
in writing by the Majority Holders. In all othemses, such firm shall be designated by the Compahg.indemnifying party shall
not be liable for any settlement of any proceedifigcted without its written consent but, if sedti®ith such consent or if there be a
final judgment for the plaintiff, the indemnifyingarty agrees to indemnify the indemnified partynfrand against any loss or liabil
by reason of such settlement or judgment. No indi#img party shall, without the prior written caerst of the indemnified party,
effect any settlement of any pending or threatgmedeeding in respect of which such indemnifiedypror could have been a pa
and indemnity could have been sought hereundeutly indemnified party, unless such settlement oesian unconditional release
of such indemnified party from all liability on @has that are the subject matter of such proceeding.

(d) If the indemnification provided for in paragraph) ¢ paragraph (b) of this Section 5 is unavaildablan
indemnified party or insufficient in respect of dogses, claims, damages or liabilities, then éadémnifying party under such
paragraph, in lieu of indemnifying such indemnifigatty thereunder, shall contribute to the amowaid pr payable by such
indemnified party as a result of such losses, damlamages or liabilities in such proportion agppropriate to reflect the relative
fault of the indemnifying party or parties on theechand and of the indemnified party or partieshenother hand in connection with
the statements or omissions that resulted in sagdek, claims, damages or liabilities, as welhgsosher relevant equitable
considerations. The relative fault of the Compahg,Parent and the Holders shall be determinagéfieyence to, among other
things, whether the untrue or alleged untrue statg¢rof a material fact or the omission or allegedssion to state a material fact
relates to information supplied by the Company,Rheent or by the Holders and the parties’ relatitent, knowledge, access to
information and opportunity to correct or prevemtts statement or omission. The Holders’ respeatbl@gations to contribute
pursuant to this Section 5(d) are several in prig@oto the respective principal amount of ReglsgeSecurities of such Holder that
were registered pursuant to a Registration Statemen

(e) The Company, the Parent and each Holder agreé thatild not be just or equitable if contributioorguant to
this Section 5 were determined by pro rata allocatir by any other method of allocation that dogistake account of the equitable
considerations referred to in paragraph (d) abawee amount paid or payable by an indemnified pasta result of the losses,
claims, damages and liabilities
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referred to in paragraph (d) above shall be deemattlude, subject to the limitations set fortloab, any legal or other expenses
reasonably incurred by such indemnified party inraxction with investigating or defending any suctiaa or claim.
Notwithstanding the provisions of this Section 8,Holder shall be required to indemnify or conttdoany amount in excess of the
amount by which the total price at which Registea®ecurities were sold by such Holder exceedsrimuat of any damages that
such Holder has otherwise been required to pagayan of such untrue or alleged untrue statemesrn@sion or alleged omission.
No Person guilty of fraudulent misrepresentatioiti{im the meaning of Section 11(f) of the 1933 Agitipll be entitled to
contribution from any Person who was not guiltysath fraudulent misrepresentation. The remediegiged for in this Section 5
are not exclusive and shall not limit any rights@medies which may otherwise be available to adginnified party at law or in

equity.

The indemnity and contribution provisions contaifmethis Section 5 shall remain operative and Ihfurce and effect regardless of
(i) any termination of this Agreement, (ii) any @stigation made by or on behalf of the Initial Pagers, any Holder or any Person
controlling any Initial Purchaser or any Holderbyror on behalf of the Company, the Parent, tbfficers or directors or any Person
controlling the Company or the Parent, (iii) acegpe of any of the Exchange Securities and (iv)satg of Registrable Securities pursuar
a Shelf Registration Statement.

6. Miscellaneous.

€) No Inconsistent AgreementsNeither the Company nor the Parent has notedieto, and on or after the date of
this Agreement will not enter into, any agreemehtol is inconsistent with the rights granted to taders of Registrable Securiti
in this Agreement or otherwise conflicts with thewisions hereof. The rights granted to the Hadwreunder do not in any way
conflict with and are not inconsistent with thehtigygranted to the holders of the Company’s oPtlent’s other issued and
outstanding securities under any such agreements.

(b) Amendments and WaiversThe provisions of this Agreement, including ghevisions of this sentence, may no
amended, modified or supplemented, and waiversmsents to departures from the provisions heregfmoabe given unless the
Company and the Parent have obtained the writtasert of Holders of at least a majority in aggregatncipal amount of the
outstanding Registrable Securities affected by sumbndment, modification, supplement, waiver orseni;provided, howeverthal
no amendment, modification, supplement, waiveramsent to any departure from the

19




provisions of Section 5 hereof shall be effectigeagainst any Holder of Registrable Securitiesasmmnsented to in writing by such
Holder.

(c) Notices. All notices and other communications provideddopermitted hereunder shall be made in writigg b
hand-delivery, registered firstass malil, telex, telecopier, or any courier gotgaing overnight delivery (i) if to a Holder, aetmos
current address given by such Holder to the Comjpgnyeans of a notice given in accordance withptlosisions of this Section 6
(c), which address initially is, with respect te timitial Purchasers, the address set forth irPtnrehase Agreement; and (ii) if to the
Company, initially at the Compars/address set forth in the Purchase Agreementhanelafter at such other address, notice of w
is given in accordance with the provisions of tBetion 6(c).

All such notices and communications shall be deetndrive been duly given: at the time deliveredvlgd, if personally delivered;
five business days after being deposited in thé, pastage prepaid, if mailed; when answered bidtklexed; when receipt is acknowledged,
if telecopied; and on the next business day if jnglelivered to an air courier guaranteeing ovenhiglivery.

Copies of all such notices, demands, or other conications shall be concurrently delivered by thesBe giving the same to the
Trustee, at the address specified in the Indenture.

(d) Successors and Assignghis Agreement shall inure to the benefit of &rdinding upon the successors, assigns
and transferees of each of the parties, includirigpout limitation and without the need for an exgs assignment, subsequent
Holders; provided that nothing herein shall be degmo permit any assignment, transfer or otheradigion of Registrable Securities
in violation of the terms of the Purchase Agreenwgrihe Indenture. If any transferee of any Hokleall acquire Registrable
Securities, in any manner, whether by operatiolawfor otherwise, such Registrable Securities dieheld subject to all of the
terms of this Agreement, and by taking and holdingh Registrable Securities such Person shall helugively deemed to have
agreed to be bound by and to perform all of thea¢eand provisions of this Agreement and such Peskali be entitled to receive t
benefits hereof. The Initial Purchasers (in tioajpacity as Initial Purchasers) shall have nolitgtor obligation to the Company
with respect to any failure by a Holder to complyhwor any breach by any Holder of, any of theigdtions of such Holder under
this Agreement.

(e) Purchases and Sales of Securitiékhe Company shall not, and shall use its comialéraeasonable efforts to
cause its affiliates (as
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defined in Rule 405 under the 1933 Act) not tocpasse and then resell or otherwise transfer anyriies.

) Third Party Beneficiary The Holders shall be third party beneficiarieshte agreements made hereunder among
the Company and the Parent, on the one hand, ardittal Purchasers, on the other hand, and $laak the right to enforce such
agreements directly to the extent it deems sucbre@fent necessary or advisable to protect itd¢srighthe rights of Holders
hereunder.

(9) Consent to Jurisdiction; Appointment of Agent f@rdce of Process The Company and the Parent, jointly and
severally, agree that:

@ Any suit, action or proceeding against the Compamiyarent arising out of or relating to this Agres
may be instituted in any state or U.S. federal tmuthe Borough of Manhattan, The City of New YpRew York, and an
appellate court from any thereof, and the Compamyesach Parent irrevocably submits to the non-skadyjurisdiction of
such courts in any suit, action or proceeding. Thepany and the Parent irrevocably waive, to tiflest extent permitted
by law, any objection to any suit, action or pratiag that may be brought in connection with thiségment, including
such actions, suits or proceedings relating toritéesilaws of the United States of America or atgte thereof, in such
courts whether on the grounds of venue, residendemicile or on the ground that any such suitiomcor proceeding has
been brought in an inconvenient forum. The finaigment in any such suit, action or proceeding @inbin such court
shall be conclusive and binding upon the Comparth@Parent and may be enforced in any court tgutiisdiction of
which the Company or the Parent is subject by uggn such judgment; provided that service of essds effected upon
the Company or the Parent in the manner providetthisySection 6(h).

(i) The Company and the Parent each hereby appoinatge@gchnology (US) Holdings, Inc., located at
10200 South DeAnza Boulevard, Cupertino, CA 95014 :/Stephen J. Luczo, Chief Executive Officer &ithirman, as
its authorized agent (theAuthorized Agent "), upon whom process may be served in any suit, aotigmoceeding arisin
out of or relating to this Agreement or the tranisers contemplated herein which may be institutedny state or U.S.
federal court in the Borough of Manhattan, The @itfNew York, New York, and expressly accepts tba-exclusive
jurisdiction of any such court in respect
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of any such suit, action or proceeding. The Autteat Agent hereby accepts such appointment anetsigoeact as said
agent for service of process. Service of process the Authorized Agent shall be deemed, in evespect, effective
service of process upon the Company and the PaNmttvithstanding the foregoing, any action invalyithe Company or
the Parent arising out of or relating to this Agneait may be instituted in any court of competerisgliction in any other
jurisdiction.

(iii) Any action, suit or proceeding brought by the Compand the Parent against the Holders arising
or based upon this Agreement and the transactmmgmplated herein shall be brought solely in a fe8eral or state
court in the Borough of Manhattan, The City of N¥ark, New York, and the Company and the Parent stwtlinitiate or
seek to initiate, in any other jurisdiction othleam in such New York courts, any action, suit acgeding against the
Holders arising out of or based upon this Agreenagenitthe transactions contemplated herein. Theging shall apply,
without limitation, to any action seeking to obtaimy injunction or declaratory judgment againsteéhéorcement of, or a
declaratory judgment concerning, any claim by tkeddidrs in respect of this Agreement and any traifmacontemplated
herein, and any action challenging the enforcegtufi or seeking to invalidate in any respect thkrsission by the
Company and the Parent hereunder to the jurisdicticuch New York courts or the designation, pamuo this Section 6
(9), of the laws of the State of New York as the &pplicable to this Agreement.

(iv) The provisions of this Section 6(g) shall survivg éermination or cancellation of this Agreement.

(h) Judgment Currency If for the purposes of obtaining judgment in @owrt it is necessary to convert a sum due

hereunder into any currency other than United Stdtdlars, the parties hereto agree, to the fullgint permitted by law, that the
rate of exchange used shall be the rate at whieleéordance with normal banking procedures thalrurchasers or Holders, as
case may be, could purchase United States dolitiissuch other currency in The City of New York thie business day preceding
that on which final judgment is given. The obligatof the Company and the Parent with respechyosam due from it to any
Initial Purchaser or Holder or any person contngjlany Initial Purchaser or Holder shall, notwidmating any judgment in a currer
other than United States dollars, not be dischauyitithe first business day following receipt $ych Initial Purchaser or Holder or
controlling person
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of any sum in such other currency, and only toetktent that such Initial Purchaser or Holder ortaaling person may in accordar
with normal banking procedures purchase UnitedeStdollars with such other currency. If the Unigdtes dollars so purchased
less than the sum originally due to such InitialdPaser or Holder or controlling person hereunther Company and the Parent,
jointly and severally, agree as a separate obtigatnd notwithstanding any such judgment, to ind&nsuch Initial Purchaser or
Holder or controlling person against such losshdf United States dollars so purchased are grdeterthe sum originally due to
such Initial Purchaser or Holder or controlling gt hereunder, such Initial Purchaser or Holdeoatrolling person agrees to pay
to the Company and Parent an amount equal to ttessf the dollars so purchased over the sunmatigidue to such Initial
Purchaser or Holder or controlling person hereunder

0] Counterparts This Agreement may be executed in any numbeoohterparts and by the parties hereto in
separate counterparts, each of which when so eecshiall be deemed to be an original and all otlwvkaken together shall
constitute one and the same agreement.

@) Headings The headings in this Agreement are for conver@enf reference only and shall not limit or othexsvi
affect the meaning hereof.

() Governing Law. This Agreement shall be governed by the lawthefState of New York.

)] Severability. In the event that any one or more of the prowisicontained herein, or the application thereainin
circumstance, is held invalid, illegal or unenfabke, the validity, legality and enforceabilityariy such provision in every other
respect and of the remaining provisions contaireéih shall not be affected or impaired thereby.

[ Signature Pages Folloyv
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IN WITNESS WHEREOF, the parties have executedAlgieement as of the date first written above.

SEAGATE HDD CAYMAN

By: /s/ Kenneth M. Massaro

Name: Kenneth M. Massaror
Title:  Executive Vice President, General Counsel, Chief
Administrative Officer and Company Secret

SEAGATE TECHNOLOGY PLC

By: /s/ Kenneth M. Massaro

Name: Kenneth M. Massaror
Title:  Executive Vice President, General Counsel, Chief
Administrative Officer and Company Secret
[ Signature Page to Registration Rights Agreenhent
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Confirmed and accepted as of the date first abaittew:
MORGAN STANLEY & CO. LLC
By: /s/ Reagan Philli|

Name:Reagan Philli
Title:Authorized Signator

[ Signature Page to Registration Rights Agreenpent
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