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PROSPECTUS
 

$1,000,000,000 2.0% Convertible Senior Notes due 2021
and any Ordinary Shares issuable upon conversion

 
 

In May 2014, we sold $1,000,000,000 principal amount of our 2.0% Convertible Senior Notes due 2021 (the “notes”) to SLP Argo I Ltd., a Cayman
Islands exempted company, and SLP Argo II, Ltd., a Cayman Islands exempted company (collectively and as further provided for in “Selling
Securityholders” in this prospectus, the “selling securityholders”). We offered and sold the notes to the selling securityholders in transactions exempt from the
registration requirements of the Securities Act of 1933, as amended, or the Securities Act.

This prospectus may be used from time to time by the selling securityholders to offer up to $1,000,000,000 in aggregate principal amount of the notes
and the ordinary shares issuable upon conversion of the notes, if any, in any manner described under “Plan of Distribution” in this prospectus. The selling
securityholders may sell the notes or any such ordinary shares in one or more transactions at fixed prices, at prevailing market prices at the time of sale, at
prices related to such prevailing market prices, at varying prices determined at the time of sale or at privately negotiated prices directly to purchasers or
through underwriters, broker-dealers or agents, who may receive compensation in the form of discounts, concessions or commissions. If the selling
securityholders use underwriters, broker-dealers or agents, we will name them and describe their compensation in a supplement to this prospectus as may be
required. We will receive no proceeds from any sale by the selling securityholders of the securities offered by this prospectus, but in some cases we have
agreed to pay certain registration expenses.

This prospectus has not been, and will not be, registered as a prospectus with the Monetary Authority of Singapore. Accordingly, this prospectus and
any other document or material in connection with the offer or sale, or invitation for the subscription or purchase, of any of the securities registered hereby
may not be circulated or distributed, nor may any of the securities registered hereby be offered or sold, or be made the subject of an invitation for subscription
or purchase, whether directly or indirectly, to persons in Singapore, other than pursuant to, and in accordance with, the conditions of applicable provisions of
the Securities and Futures Act, Chapter 289 of Singapore. See “Plan of Distribution—Singapore.”

The notes are not listed on any securities exchange. Our ordinary shares are listed on The NASDAQ Global Select Market, or Nasdaq, under the
symbol “AVGO.” On August 20, 2014, the last reported sale price of our ordinary shares on Nasdaq was $76.38 per share.
 

 

INVESTING IN OUR SECURITIES INVOLVES A HIGH DEGREE OF RISK. SEE “RISK FACTORS” ON PAGE 6.

Neither the Securities and Exchange Commission nor any state securities commission has approved or disapproved of these securities or
passed upon the adequacy or accuracy of this prospectus. Any representation to the contrary is a criminal offense.
 

 

The date of this prospectus is August 21, 2014.
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Important Notice About the Information Presented In This Prospectus

You should rely only on the information we have provided or incorporated by reference in this prospectus, any supplement to this prospectus or any
free writing prospectus we have authored. We have not authorized anyone to provide you with different information. If anyone provides you with different or
inconsistent information, you should not rely on it. This prospectus does not constitute an offer to sell, or a solicitation of an offer to purchase, the securities
offered by this prospectus in any jurisdiction to or from any person to whom or from whom it is unlawful to make such offer or solicitation of an offer in such
jurisdiction. You should assume that the information in this prospectus, any supplement to this prospectus or any free writing prospectus we have authored is
accurate only as of the date on the front of the document and that any information we have incorporated by reference is accurate only as of the date of the
document incorporated by reference, regardless of the time of delivery of this prospectus or any sale of a security. Our business, financial condition and
results of operations may have changed since that date.

This prospectus contains summaries of certain provisions contained in some of the documents described herein, but reference is made to the actual
documents for complete information. All of the summaries are qualified in their entirety by the actual documents. Copies of the documents referred to herein
have been filed, or will be filed or incorporated by reference as exhibits to the registration statement of which this prospectus is a part, and you may obtain
copies of those documents as described below under “Where You Can Find More Information.”

This prospectus has not been and will not be registered as a prospectus with the Monetary Authority of Singapore. Accordingly, this prospectus and any
other document or material in connection with the offer or sale, or invitation for the subscription or purchase, of any of the securities registered hereby may
not be circulated or distributed, nor may any of the securities registered hereby be offered or sold, or be made the subject of an invitation for subscription or
purchase, whether directly or indirectly, to persons in Singapore.

As used in this prospectus, “Avago,” “Company,” “we,” “our” or “us” refers to Avago Technologies Limited and its subsidiaries on a consolidated
basis, unless otherwise indicated. When we refer to “you,” we mean the holders of the notes or any ordinary shares issuable upon conversion of the notes, as
applicable.
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SUMMARY

This summary highlights information contained elsewhere in this prospectus and the documents incorporated by reference. This summary does not
contain all of the information that you should consider before deciding to invest in our notes or ordinary shares. You should read this entire prospectus
carefully, including the “Risk Factors” on page 5 of this prospectus and our consolidated financial statements and the related notes and other documents
incorporated by reference.

Avago Technologies Limited

We are a leading designer, developer and global supplier of a broad range of analog semiconductor devices with a focus on III-V based products
and complex digital and mixed signal complementary metal oxide semiconductor (CMOS) based devices. III-V semiconductor materials have higher
electrical conductivity and thus tend to have better performance characteristics in radio frequency, or RF, and optoelectronic applications than silicon. III-
V refers to elements from those groups in the periodic table of chemical elements, and examples of these materials are gallium arsenide (GaAs), gallium
nitride (GaN) and indium phosphide (InP). We differentiate ourselves through our high performance design and integration capabilities. Our product
portfolio is extensive and includes thousands of products in four primary target markets: enterprise storage, wired infrastructure, wireless
communications and industrial & other. Applications for our products in these target markets include hard disk drives, servers, enterprise storage
systems, data networking and telecommunications equipment, cellular phones, and factory automation.

On May 6, 2014, we completed our previously announced acquisition of LSI Corporation (“LSI”), with LSI surviving as an indirect wholly owned
subsidiary of Avago (the “LSI Acquisition”). On May 29, 2014, we announced that we have entered into a definitive asset purchase agreement with
Seagate Technology plc (“Seagate”) under which Seagate will acquire the assets of LSI’s Accelerated Solutions Division and Flash Components Division
from us for $450 million in cash. In addition, on August 11, 2014, we completed our previously announced acquisition of PLX Technology, Inc. (“PLX”)
in an all-cash transaction valued at approximately $309 million, with PLX surviving as an indirect wholly-owned subsidiary of Avago.

Avago Technologies Limited was incorporated under the laws of the Republic of Singapore in August 2005. Our Singapore company registration
number is 200510713C. The address of our registered office and our principal executive offices is 1 Yishun Avenue 7, Singapore 768923, and our
telephone number is +65-6755-7888. We are the successor to the Semiconductor Products Group of Agilent Technologies, Inc., which we acquired on
December 1, 2005. All of our operations are conducted through our various subsidiaries, which are organized and operated according to the laws of their
country of incorporation, and consolidated by Avago Technologies Limited.

Our website address is www.avagotech.com. The information on, or accessible through, our website is not part of this prospectus.
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The Notes

The following is a brief summary of certain terms of the notes. For a more complete description of the terms of the notes, see “Description of
Notes” in this prospectus.
 
The Notes $1,000,000,000 principal amount of our 2.0% Convertible Senior Notes due 2021
 
Maturity Date August 15, 2021, unless earlier converted, redeemed or repurchased by us.
 
Interest and Interest Payment Dates 2.0% per year, accruing from May 6, 2014 and payable semi-annually in arrears on May 1 and

November 1 of each year (beginning on November 1, 2014) and the maturity date.
 
Regular Record Dates April 15 and October 15 of each year, preceding the relevant interest payment date, and

August 1, 2021 in respect of the maturity date.
 
Conversion Rights Holders may convert all or a portion of their notes at any time prior to the close of business on

the scheduled trading day immediately preceding the maturity date based on the applicable
conversion rate. The initial conversion rate for the notes is 20.8160 ordinary shares per $1,000
principal amount of notes.

Upon conversion of any note, we will pay or deliver, as the case may be, to the converting
holder, in respect of each $1,000 principal amount of notes being converted, (i) cash, (ii)
ordinary shares, together with cash, if applicable, in lieu of delivering any fractional ordinary
share or (iii) a combination of cash and ordinary shares, together with cash, if applicable, in
lieu of delivering any fractional ordinary share, at our election. See “Description of Notes—
Conversion Rights.” Holders who convert their notes in connection with a make-whole
fundamental change, as defined herein, may be entitled to a make-whole premium in the form
of an increase in the conversion rate. See “Description of Notes—Adjustment to the
Conversion Rate Upon the Occurrence of a Make-whole Fundamental Change.”

 
Fundamental Change If we undergo a fundamental change, as defined herein, subject to certain conditions, a holder

will have the right, at its option, to require us to repurchase for cash any or all of its notes. The
fundamental change repurchase price will equal 100% of the principal amount of the notes to
be repurchased, plus accrued and unpaid interest, if any, to, but excluding, the fundamental
change repurchase date. See “Description of Notes—Holders May Require Us to Repurchase
Their Notes Upon a Fundamental Change.”

 
Optional Redemption Prior to May 6, 2019, we may not redeem the notes. Beginning on May 6, 2019, we may, at

our option, redeem the notes, in whole or in part, other than the notes that we are required to
repurchase, if the closing sale price of the ordinary shares for 20 or more trading days in
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the period of 30 consecutive trading days ending on the trading day immediately prior to the
date on which we provide notice of such redemption exceeds 150% of the applicable
conversion price in effect on each such trading day. The redemption price will be equal to
100% of the principal amount of notes being redeemed, together with accrued and unpaid
interest, if any, to, but not including, the redemption date. See “Description of Notes—
Optional Redemption.”

 
Additional Amounts We will make all payments of cash or deliveries of ordinary shares, reference property, as

defined herein, or otherwise in respect of the notes without withholding or deducting on
account of any present or future tax, duty, levy, impost, assessment or other governmental
charge in the nature of a tax (including, without limitation, penalties, interest and other
additions thereto) imposed or levied by or on behalf of the government of any jurisdiction in
which we are deemed to be organized, resident or doing business for tax purposes. However, if
such withholding or deduction is required by law, rule, regulation or governmental policy
having the force of law, we shall make such withholding or deduction and pay such additional
amounts as may be necessary so that the net amount of cash, ordinary shares or reference
property, as applicable, received by each holder after the withholding or deduction (including
with respect to additional amounts) will not be less than the amount of cash, ordinary shares or
reference property, as applicable, the holder would have received if the taxes of the relevant
jurisdiction had not been withheld or deducted, subject to certain exceptions. See “Description
of Notes—Additional Amounts.”

 
Tax Redemption We may, at our option, offer to redeem the notes, in whole but not in part, at a redemption

price payable in cash and equal to 100% of the principal amount of the notes, plus accrued and
unpaid interest, to, but excluding, the redemption date, if we have, or on the next interest
payment date or upon conversion would, become obligated to pay to the holders additional
amounts, as defined herein, as a result of (i) any change occurring on or after the issue date in
the laws or any rules or regulations of the relevant jurisdiction, (ii) any amendment or change
on or after the issue date in an interpretation, administration or application of such laws, rules
or regulations by any legislative body, court, governmental agency, taxing authority or
regulatory or administrative authority (including the enactment of any legislation and the
announcement or publication of any judicial decision or regulatory or administrative
interpretation or determination) or (iii) the failure of the notes to constitute “qualifying debt
securities” for the purposes of the Singapore Income Tax Act, Chapter 134 of Singapore or the
failure of the conversion of notes to be exempt from relevant jurisdiction withholding
requirements, subject to certain requirements. Each holder of notes will have the right to elect
to not have all of its notes redeemed by delivering a written notice of election, and if such an
election is made, we will not be obligated to pay any additional amounts on any payments with
respect to the notes subject to such an election, and all future payments with respect to
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 such notes will be subject to the deduction or withholding requirements of the relevant
jurisdiction. See “Description of Notes—Redemption for Tax Reasons.”

 
Ranking The notes are our senior unsecured obligations and rank:
 

 • senior in right of payment to any of our existing and future indebtedness or other
obligations that are expressly subordinated in right of payment to the notes;

 

 • equal in right of payment to any of our existing and future unsecured indebtedness or
other obligations that are not so subordinated;

 

 • effectively junior in right of payment to any of our secured indebtedness to the extent of
the value of the assets securing such indebtedness; and

 

 • structurally junior to all existing and future indebtedness, other liabilities (including
trade payables) of our subsidiaries.

 

 

Subsequent to the end of our second fiscal quarter on May 4, 2014 and in connection with the
completion of the LSI acquisition on May 6, 2014, we terminated our 2013 credit agreement
and entered into a new credit agreement. The new credit agreement is secured and provides for
a term loan facility in the aggregate principal amount of $4.6 billion, a revolving credit facility
in an aggregate principal amount of up to $500 million, swingline loans of up to $75 million in
the aggregate and letters of credit of up to $100 million in the aggregate, which, in the case of
swingline loans and letters of credit, reduce the available borrowing capacity under the
revolving credit facility on a dollar for dollar basis.

 
Use of Proceeds The selling securityholders will receive all of the proceeds from the sale under this prospectus

of the notes and the ordinary shares issuable upon conversion of the notes, if any. We will not
receive any proceeds from these sales.

 
Registration Rights We prepared this prospectus in connection with our obligations under a registration rights

agreement with respect to the resale of the notes and the ordinary shares issuable upon
conversion of the notes, if any. Pursuant to such registration rights agreement, we will use our
reasonable efforts to keep the shelf registration statement of which this prospectus is a part
effective until the earliest of (i) such time as there are no outstanding registrable securities, (ii)
such time as the holders, together with all affiliates, hold registrable securities with an
aggregate principal amount of less than $100,000,000 and (iii) August 15, 2021.

 
Transfer Restrictions The notes remain subject to transfer restrictions which contractually prohibit the transfer of the

notes or any sale to a non-affiliated third party until November 6, 2014, subject to certain
limited exceptions.
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Listing The notes are not listed on any securities exchange. Our ordinary shares are listed on The
NASDAQ Global Select Market under the symbol “AVGO.”

 
Risk Factors See “Risk Factors” and other information included or incorporated by reference in this

prospectus for a discussion of the factors you should carefully consider before deciding to
invest in the notes or the ordinary shares.
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RISK FACTORS

Investing in the notes or ordinary shares (collectively, “securities”) involves risks. Before you make an investment decision, in addition to the risks and
uncertainties discussed below and under “Special Note Regarding Forward-Looking Statements,” you should carefully consider the specific risks set forth
under the caption “Risk Factors” in our filings with the Securities and Exchange Commission, or the SEC, pursuant to Sections 13(a), 13(c), 14 or 15(d) of
the Securities Exchange Act of 1934, as amended, or the Exchange Act, or incorporated by reference herein, before making an investment decision.
Additionally, the risks and uncertainties discussed in this prospectus or in any document incorporated by reference into this prospectus are not the only risks
and uncertainties that we face, and our business, financial condition, liquidity and results of operations and the market price of any securities we may sell
could be materially adversely affected by other matters that are not known to us or that we currently do not consider to be material. For more information, see
“Where You Can Find More Information.” The occurrence of any one or more of the following could materially adversely affect your investment in our
securities or our business and operating results.

Risks Relating to the Notes

We expect that the trading price of the notes will be significantly affected by the market price of our ordinary shares, which may be volatile, as well as
the general level of interest rates (including changes thereto as a result of Federal Reserve Policies) and our credit quality.

The stock market in recent years has experienced significant price and volume fluctuations that have often been unrelated to the operating performance
of companies. The market price of our ordinary shares could fluctuate significantly for many reasons, including in response to the risks described in this
section or elsewhere in this prospectus or the documents we have incorporated by reference in this prospectus or for reasons unrelated to our operations, such
as reports by industry analysts, investor perceptions or negative announcements by our customers, competitors or suppliers regarding their own performance,
as well as industry conditions and general financial, economic and political instability. A decrease in the market price of our ordinary shares would likely
adversely impact the trading price of the notes. The market price of our ordinary shares could also be affected by possible sales of our ordinary shares by
investors who view the notes as a more attractive means of equity participation in us and by hedging or arbitrage trading activity that may develop involving
our ordinary shares. This trading activity could, in turn, affect the trading prices of the notes.

Changes in prevailing interest rates will affect the trading price of the notes. During the term of the notes, interest rates will be influenced by a number
of factors, most of which are beyond our control. In recent years, the Federal Reserve has undertaken a policy known as quantitative easing, which involves
open market transactions by monetary authorities to stimulate economic activity through the purchase of assets with longer maturities than short-term
government bonds. The Federal Reserve began a so-called “tapering” of quantitative easing in 2013 and has continued such “tapering” in 2014. Expectations
for near-term tapering of quantitative easing have led to higher long-term interest rates, and market interest rates may continue to rise if the Federal Reserve
continues, or accelerates the implementation of, the tapering policy. Interest rate movements may adversely affect the value of the embedded conversion
option and the trading price of the notes.

In addition, our credit quality may vary substantially during the term of the notes and will be influenced by a number of factors, including variations in
our cash flows and the amount of indebtedness we have outstanding. Any decrease in our credit quality would likely negatively impact the trading price of the
notes.

We may issue additional ordinary shares (including upon conversion of the notes) or instruments convertible into ordinary shares, which may
materially and adversely affect the market price of our ordinary shares and the trading price of the notes.

We may conduct future offerings of our ordinary shares, preferred stock or other securities convertible into our ordinary shares to fund acquisitions,
finance operations or for other purposes. In addition, we may also issue
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ordinary shares under our equity awards plans. The notes do not contain restrictive covenants that would prevent us from offering our ordinary shares or other
securities convertible into our ordinary shares in the future. The market price of ordinary shares or the trading price of the notes could decrease significantly if
we conduct such future offerings, if any of our existing stockholders sells a substantial amount of our ordinary shares or if the market perceives that such
offerings or sales may occur. Moreover, any additional issuance of our ordinary shares will dilute the ownership interest of our existing shareholders, and may
adversely affect the ability of holders of the notes to participate in any appreciation of our ordinary shares.

The notes are effectively subordinated to any secured indebtedness we may incur and are structurally subordinated to all of the obligations of our
subsidiaries, including trade payables, which may limit our ability to satisfy our obligations under the notes.

The notes are our senior unsecured obligations and rank:
 

 •  senior in right of payment to any of our existing and future indebtedness or other obligations that are expressly subordinated in right of payment
to the notes;

 

 •  equal in right of payment to any of our existing and future unsecured indebtedness or other obligations that are not so subordinated;
 

 •  effectively junior in right of payment to any of our secured indebtedness to the extent of the value of the assets securing such indebtedness; and
 

 •  structurally junior to all existing and future indebtedness, other liabilities (including trade payables) of our subsidiaries.

Subsequent to the end of our second fiscal quarter on May 4, 2014 and in connection with the completion of the LSI acquisition on May 6, 2014, we
terminated our 2013 credit agreement and entered into a new credit agreement. The new credit agreement is secured and provides for a term loan facility in
the aggregate principal amount of $4.6 billion, a revolving credit facility in an aggregate principal amount of up to $500 million, swingline loans of up to $75
million in the aggregate and letters of credit of up to $100 million in the aggregate, which, in the case of swingline loans and letters of credit, reduce the
available borrowing capacity under the revolving credit facility on a dollar for dollar basis.

Our subsidiaries are separate and distinct legal entities and have no obligation, contingent or otherwise, to pay any amounts due on the notes or to make
any funds available for payment on the notes, whether by dividends, loans or other payments. In addition, the payment of dividends and the making of loans
and advances to us by our subsidiaries may be subject to statutory, contractual or other restrictions, may depend on their earnings or financial condition and
are subject to various business considerations. As a result, we may be unable to gain access to the cash flow or assets of our subsidiaries.

Recent and future regulatory actions and other events may adversely affect the trading price and liquidity of the notes.

Potential purchasers of the notes may employ, or seek to employ, a convertible arbitrage strategy with respect to the notes. Investors would typically
implement such a strategy by selling short the ordinary shares underlying the notes and dynamically adjusting their short position while continuing to hold the
notes. Investors may also implement this type of strategy by entering into swaps on our ordinary shares in lieu of or in addition to short selling the ordinary
shares.

The SEC and other regulatory and self-regulatory authorities have implemented various rules and taken certain actions, and may in the future adopt
additional rules and take other actions, that may impact those engaging in short selling activity involving equity securities (including our ordinary shares).
These rules and actions include Rule 201 of SEC Regulation SHO, the adoption by the Financial Industry Regulatory Authority,
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Inc. and the national securities exchanges of a “Limit Up-Limit Down” program, the imposition of market-wide circuit breakers that halt trading of securities
for certain periods following specific market declines, and the implementation of certain regulatory reforms required by the Dodd-Frank Act. Any
governmental or regulatory action that restricts the ability of investors in, or potential purchasers of, the notes to effect short sales of our ordinary shares or
enter into swaps on our ordinary shares could adversely affect the trading price and the liquidity of the notes.

In addition, if investors and potential purchasers seeking to employ a convertible arbitrage strategy are unable to borrow or enter into swaps on our
ordinary shares, in each case on commercially reasonable terms, the trading price and liquidity of the notes may be adversely affected.

The accounting method for convertible debt securities that may be settled in cash or in ordinary shares could have a material effect on our reported
financial results.

Under U.S. GAAP, an entity must separately account for the debt component and the embedded conversion option of convertible debt instruments that
may be settled entirely or partially in cash or in ordinary shares upon conversion, such as the notes offered hereby, in a manner that reflects the issuer’s
economic interest cost. The effect of the accounting treatment for such instruments is that the value of such embedded conversion option is classified in
stockholder’s equity and is amortized into interest expense over the term of the notes using an effective yield method. As a result, we will initially be required
to record a greater amount of non-cash interest expense as a result of the amortization of the conversion feature to the notes’ face amount over the term of the
notes. Accordingly, we will report lower net income because of the recognition of both the current period’s amortization of the conversion feature and the
notes’ coupon interest, which could adversely affect our reported or future financial results, the trading price of our ordinary shares and the trading price of
the notes.

Under certain circumstances, convertible debt instruments (such as the notes) that may be settled entirely or partially in cash are evaluated for their
impact on earnings per share utilizing the treasury stock method, the effect of which is that the shares issuable upon conversion of the notes are not included
in the calculation of diluted earnings per share except to the extent that the conversion value of the notes exceeds their principal amount. Under the treasury
stock method, for diluted earnings per share purposes, the notes are accounted for as if the number of ordinary shares that would be necessary to settle such
excess, if we elected to settle such excess in shares, are issued. We cannot be certain that the accounting standards in the future will continue to permit the use
of the treasury stock method. If we are unable to use the treasury stock method in accounting for the shares issuable upon conversion of the notes, then our
diluted earnings per share could be adversely affected.

A holder of notes will not be entitled to any rights with respect to our ordinary shares, but may be subject to any changes made with respect to our
ordinary shares.

A holder of notes will generally not be entitled to any rights with respect to our ordinary shares (including, without limitation, voting rights and rights
to receive any dividends or other distributions on ordinary shares), but will be subject to all changes affecting our ordinary shares to the extent the trading
price of the notes depends on the market price of our ordinary shares, to the extent it receives ordinary shares upon conversion of its notes and to the extent
such changes result in adjustment to the then applicable conversion rate. For example, if an amendment is proposed to our memorandum and articles of
association which requires stockholder approval, a holder will not be entitled to vote on the amendment, although it will nevertheless be subject to any
changes in the powers, preferences or special rights of the ordinary shares implemented by that amendment.

Upon conversion of the notes, you may receive less valuable consideration than expected because the value of our ordinary shares may decline after
you exercise your conversion right but before we settle our conversion obligation.

Under the notes, a converting holder will be exposed to fluctuations in the value of our ordinary shares during the period from the date such holder
surrenders notes for conversion until the date we settle our
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conversion obligation. We may settle conversions of the notes in cash, ordinary shares (and cash in lieu of any fractional shares) or any combination thereof,
at our election. If we elect to settle conversions of notes through payment or delivery, as the case may be, of cash or a combination of cash and ordinary
shares, the amount of consideration that you will receive upon conversion of your notes will be determined by reference to the volume weighted average
prices of our ordinary shares for each VWAP trading day in a 20 VWAP trading day observation period. As described under “Description of Notes—
Conversion Rights—Settlement Upon Conversion,” the observation period with respect to any note surrendered for conversion, means: (i) if the relevant
conversion date occurs prior to February 15, 2021, the 20 consecutive trading-day period beginning on, and including, the second trading day immediately
succeeding such conversion date; (ii) if the relevant conversion date occurs on or after February 15, 2021, the 20 consecutive trading days beginning on, and
including, the 22nd scheduled trading day immediately preceding the maturity date; and (iii) with respect to any conversion date occurring after the date of
the issuance of a notice of optional redemption or notice of tax redemption, as applicable (and notwithstanding the immediately preceding clauses (i) and (ii)),
the 20 consecutive trading day period beginning on, and including, the 22nd scheduled trading day immediately preceding the applicable redemption date.

If the price of our ordinary shares decreases during the period from the date such holder surrenders notes for conversion until the date we settle our
conversion obligation, the amount and/or value of consideration you receive will be adversely affected. In addition, if we elect to settle all or a part of our
conversion obligation in cash and the market price of our ordinary shares at the end of such period is below the average of the volume weighted average
prices of our ordinary shares during the relevant observation period, the value of any ordinary shares that you may receive in satisfaction of our conversion
obligation will generally be less than the value used to determine the amount of consideration that you will receive upon conversion.

The notes and the indenture that governs the notes contain limited protections against certain types of important corporate events and may not protect
your investment upon the occurrence of such corporate events and do not protect your investment upon the occurrence of other corporate events.

The indenture for the notes does not:
 

 •  require us to maintain any financial ratios or specific levels of net worth, revenues, income, cash flows or liquidity;
 

 •  protect holders of the notes in the event that we experience significant adverse changes in our financial condition or results of operations;
 

 •  limit the amount of additional indebtedness that we can create, incur, assume or guarantee, nor does the indenture limit the amount of
indebtedness or other liabilities that our subsidiaries can create, incur, assume or guarantee;

 

 •  limit our ability to incur indebtedness with a maturity date earlier than the maturity date of the notes;
 

 
•  restrict our subsidiaries’ ability to issue equity securities to third parties that would rank senior to the equity securities of our subsidiaries held by

us, which would entitle those third parties to receive any assets of those subsidiaries prior to any distribution to us in the event of a liquidation or
dissolution of those subsidiaries;

 

 •  restrict our ability to purchase or prepay our securities other than the notes; or
 

 •  restrict our ability to make investments or to purchase or pay dividends or make other payments in respect of our ordinary shares or other
securities ranking junior to the notes.

Furthermore, the indenture for the notes contains only limited protections in the event of a change in control.
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We will not be obligated to purchase the notes upon the occurrence of all significant transactions that are likely to affect the market price of our
ordinary shares and/or the trading price of the notes.

Upon the occurrence of a fundamental change, you have the right to require us to purchase your notes. However, the fundamental change provisions do
not afford protection to holders of notes in the event of certain transactions that could adversely affect the notes. For example, transactions such as leveraged
recapitalizations, refinancings, restructurings or acquisitions initiated by us could substantially affect our capital structure and the value of the notes and our
ordinary shares, but may not constitute a fundamental change requiring us to purchase the notes. In the event of any such transaction, holders of the notes
would not have the right to require us to purchase their notes, even though each of these transactions could increase the amount of our indebtedness, or
otherwise adversely affect our capital structure, the value of the notes and our ordinary shares or any credit ratings, thereby adversely affecting holders of the
notes.

The conversion rate of the notes may not be adjusted for all dilutive events.

The conversion rate of the notes is subject to adjustment upon the occurrence of specified events, including, but not limited to, the issuance of stock
dividends on our ordinary shares, the issuance of certain rights or warrants to holders of our ordinary shares, subdivisions or combinations of our ordinary
shares, distributions of capital stock, indebtedness or assets to holders of our ordinary shares, certain cash dividends and certain issuer tender or exchange
offers, as described under “Description of Notes—Conversion Rights—Adjustments to the Conversion Rate.” However, the conversion rate will not be
adjusted for other events, such as third party tender offers or exchange offers or the issuance of ordinary shares, or securities convertible into ordinary shares,
in underwritten or private offerings, that may adversely affect the market price of our ordinary shares and the trading price of the notes. An event that
adversely affects the trading price of the notes may occur, and that event may not result in an adjustment to such conversion rate.

An active trading market for the notes may not develop, which could adversely affect the trading price of the notes.

The notes are a new issue of securities for which there is currently no active trading market. We do not intend to apply for listing of the notes on any
securities exchange or for inclusion in any automated dealer quotation system. A market may not develop for the notes or, if developed, may not continue.
There can be no assurance as to the liquidity of any market that may develop for the notes. If a market develops, the notes could trade at prices that may be
lower than the initial offering price of the notes. The liquidity of the trading market in the notes, and the market price quoted for the notes, may be adversely
affected by changes in the overall market for this type of security and by changes in our financial performance or prospects or in the prospects for companies
in our industry generally. If an active, liquid market does not develop for the notes, the trading price and liquidity of the notes may be adversely affected.

We may not have the ability to raise the funds necessary to pay the amount of cash due upon conversion of the notes, if relevant, or the fundamental
change purchase price due when a holder submits its notes for purchase upon the occurrence of a fundamental change, and agreements governing
our other indebtedness may contain limitations on our ability to pay cash upon conversion or required purchase of the notes.

Upon the occurrence of a fundamental change, holders may require us to purchase, for cash, all or a portion of their notes at a fundamental change
purchase price specified herein. In addition, we may elect to settle conversions of the notes partially or entirely in cash, in which case we will be required to
pay an amount of cash calculated as described in this prospectus.

There can be no assurance that we will have sufficient financial resources, or will be able to arrange financing, to pay the fundamental change purchase
price if holders submit their notes for purchase by us upon the occurrence of a fundamental change or to pay the amount of cash (if any) due if holders
surrender their notes for conversion. In addition, the occurrence of a fundamental change may cause an event of default under agreements
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governing our or our subsidiaries’ indebtedness. Our credit facility restricts, and agreements governing any future debt may also restrict, our ability to make
any of the required cash payments even if we have sufficient funds to make them. Furthermore, our ability to purchase the notes or to pay cash (if any) due
upon the conversion of the notes may be limited by law or regulatory authority. In addition, if we fail to purchase the notes or to pay the amount of cash (if
any) due upon conversion of the notes, we will be in default under the indenture. A default under the indenture or the fundamental change itself could also
lead to a default under agreements governing our other indebtedness, which in turn may result in the acceleration of other indebtedness we may then have. If
the repayment of the other indebtedness were to be accelerated, we may not have sufficient funds to repay that indebtedness and to purchase the notes or to
pay the amount of cash (if any) due upon conversion. Our inability to pay for your notes that are surrendered for purchase or upon conversion could result in
your receiving substantially less than the principal amount of the notes.

The adjustment to the conversion rate for notes converted in connection with a make-whole fundamental change may not adequately compensate
holders for any lost value of their notes as a result of such make-whole fundamental change.

If a make-whole fundamental change occurs, under certain circumstances, we will increase the conversion rate for the notes by a number of additional
ordinary shares for notes converted in connection with such make-whole fundamental change. The increase in the conversion rate will be determined based on
the date on which the make-whole fundamental change becomes effective and the price paid (or deemed paid) per share of our ordinary shares in such
transaction, if in cash, or the average of the closing sale prices per ordinary share for the five consecutive trading days immediately preceding, but excluding,
the effective date, as described below under “Description of Notes—Conversion Rights—Adjustment to Conversion Rate Upon a Conversion in Connection
With a Make-Whole Fundamental Change.”

The adjustment to the conversion rate, if any, for notes converted in connection with a make-whole fundamental change may not adequately
compensate a holder for lost value of its notes as a result of such transaction. In addition, if the applicable price in the transaction is greater than $130.00 per
share or less than $45.75 per share (in each case, subject to adjustment), no increase will be made to the conversion rate. Moreover, in no event will the
conversion rate as a result of such increase exceed 21.8579 shares per $1,000 principal amount of notes, subject to adjustment at the same time and in the
same manner as the conversion rate as described under “Description of Notes—Conversion Rights—Adjustments to the Conversion Rate.”

Our obligation to increase the conversion rate upon the occurrence of a make-whole fundamental change could be considered a penalty, in which case
the enforceability thereof would be subject to general principles of reasonableness and equitable remedies.

The fundamental change and make-whole fundamental change provisions may delay or prevent an otherwise beneficial takeover attempt of us.

The fundamental change purchase rights, which allow holders to require us to purchase all or a portion of their notes upon the occurrence of a
fundamental change, as defined in “Description of Notes—Holders May Require Us to Repurchase Their Notes Upon a Fundamental Change,” and the
provisions requiring an increase to the conversion rate for conversions in connection with a make-whole fundamental change may delay or prevent a takeover
of us and the removal of incumbent management that might otherwise be beneficial to investors.

Conversion of the notes may dilute the ownership interest of existing shareholders, including holders who had previously converted their notes, or may
otherwise depress the price of our ordinary shares.

The conversion of some or all of the notes will dilute the ownership interests of existing shareholders to the extent we do not cash settle and deliver
shares upon conversion of any of the notes. Any sales in the public market of such ordinary shares issuable upon such conversion could adversely affect
prevailing market prices of
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our ordinary shares. In addition, the existence of the notes may encourage short selling by market participants because the conversion of the notes could be
used to satisfy short positions, or anticipated conversion of the notes into ordinary shares could depress the price of our ordinary shares.

The notes may not be rated or may receive a lower rating than anticipated.

We do not intend to seek a rating for the notes and believe it is unlikely that the notes will be rated. However, if one or more rating agencies rates the
notes and assigns the notes a rating lower than the rating expected by investors, reduces its rating of the notes or announces its intention to put us on credit
watch, the market price of our ordinary shares and the trading price of the notes may decline.

You may be subject to tax if we make or fail to make certain adjustments to the conversion rate of the notes even though you do not receive a
corresponding cash distribution.

The conversion rate of the notes is subject to adjustment in certain circumstances, including the payment of certain cash dividends in excess of the
dividend threshold, as described under “Description of Notes—Conversion Rights—Adjustments to the Conversion Rate.” If the conversion rate is adjusted
as a result of a distribution that is taxable to our shareholders, such as certain cash dividends, you may be deemed to have received a dividend subject to U.S.
federal income tax without the receipt of any cash. In addition, a failure to adjust (or to adjust adequately) the conversion rate after an event that increases
your proportionate interest in us could be treated as a deemed taxable dividend to you. If a make-whole fundamental change occurs prior to maturity, under
some circumstances, we will increase the conversion rate for notes converted in connection with the make-whole fundamental change. That increase may also
be treated as a distribution subject to U.S. federal income tax as a dividend. See “Tax Considerations—U.S. Federal Income Taxation—Constructive
Distributions.”

If we are treated as a financial institution under the U.S. Foreign Account Tax Compliance Act, withholding may be imposed on payments on or with
respect to the notes and the ordinary shares issuable upon conversion of the notes.

Provisions under the U.S. Internal Revenue Code and Treasury Regulations thereunder, commonly referred to as “FATCA” (Foreign Account Tax
Compliance Act), generally may impose withholding at a rate of 30 percent on certain “withholdable payments” and “foreign passthru payments,” each as
defined in the U.S. Internal Revenue Code of 1986, as amended (the “Code”) made by a “foreign financial institution” (as defined in the Code) that has
entered into an agreement with the U.S. Internal Revenue Service (the “IRS”) to perform certain diligence and reporting obligations with respect to the
foreign financial institution’s U.S.-owned accounts. FATCA Treasury Regulations treat an entity as a “financial institution” if it is a holding company formed
in connection with or availed of by a private equity fund or other similar investment vehicle established with an investment strategy of investing, reinvesting,
or trading in financial assets.

The United States has reached agreement in substance to enter into an intergovernmental agreement (an “IGA”) with Singapore, which modifies the
FATCA withholding regime described above, although such IGA has not yet been finalized. It is not clear whether we would be treated as a financial
institution subject to the diligence, reporting and withholding obligations under FATCA. Furthermore, it is not yet clear how the IGA between the United
States and Singapore will address foreign passthru payments, and whether such IGA may relieve Singapore financial institutions of any obligation to withhold
on foreign passthru payments.

Under Treasury Regulations and published administrative guidance, a grandfathering rule provides that a debt instrument of a non-U.S. issuer issued
within 6 months after final Treasury Regulations regarding non-U.S. issuers are adopted would generally not be subject to FATCA withholding at any time
unless there is a significant modification of such debt instrument after such date. Accordingly, FATCA should not apply to the notes absent a significant
modification of such notes after such date, but if there is such a significant modification after such date, the notes may become subject to FATCA.

If any FATCA withholding is imposed in respect of any payment on or with respect to the notes or the ordinary shares, no additional amounts will be
payable in respect of such FATCA withholding. Prospective
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investors should consult their tax advisors regarding the potential impact of FATCA, the Singapore IGA and any non-U.S. legislation implementing
FATCA, on their investment in the notes and the ordinary shares. There can be no assurance that the notes will be treated as “qualifying debt
securities”.

The notes are intended to be “qualifying debt securities” for the purposes of the Income Tax Act, Chapter 134 of Singapore. However, there can be no
assurance that the notes will continue to enjoy the tax exemption under the qualifying debt securities scheme should the relevant tax laws be amended or
revoked at any time.
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WHERE YOU CAN FIND MORE INFORMATION

This prospectus is a part of a registration statement on Form S-3 that we filed with the SEC, but the registration statement includes additional
information and also attaches exhibits that are referenced in this prospectus. This prospectus does not contain all of the information set forth in the registration
statement and the exhibits thereto. Some items are omitted in accordance with the rules and regulations of the SEC. For further information with respect to us
and the securities offered hereby, we refer you to the registration statement and the exhibits filed therewith. Statements contained in this prospectus as to the
contents of any contract, agreement or any other document referred to are summaries of the material terms of the respective contract, agreement or other
document. With respect to each of these contracts, agreements or other documents filed as an exhibit to the registration statement, reference is made to the
exhibits for a more complete description of the matter involved. A copy of the registration statement, and the exhibits thereto, may be inspected without
charge at the public reference facilities maintained by the SEC at 100 F Street, N.E., Washington, D.C. 20549. Copies of these materials may be obtained by
writing to the Public Reference Section of the SEC at 100 F Street, N.E., Washington, D.C. 20549. Please call the SEC at 1-800-SEC-0330 for further
information on the operation of the public reference facilities. The SEC maintains a website that contains reports, proxy and information statements and other
information regarding registrants that file electronically with the SEC. The address of the SEC’s website is http://www.sec.gov.

We are subject to the information and periodic reporting requirements of the Exchange Act and, in accordance therewith, file periodic reports, proxy
statements and other information with the SEC. Such periodic reports, proxy statements and other information are available for inspection and copying at the
public reference room and website of the SEC referred to above. We maintain a website at www.avagotech.com. You may access our annual report on Form
10-K, quarterly reports on Form 10-Q, current reports on Form 8-K, proxy statements and amendments to those reports filed or furnished pursuant to
Section 13(a) or 15(d) of the Exchange Act with the SEC free of charge at our website as soon as reasonably practicable after such material is electronically
filed with, or furnished to, the SEC. The reference to our website address does not constitute incorporation by reference of the information contained on our
website.
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INCORPORATION BY REFERENCE

The SEC allows us to “incorporate by reference” information in this prospectus that we have filed with it. This means that we can disclose important
information to you by referring you to another document already on file with the SEC. The information that we file later with the SEC will automatically
update and supersede this information.

This prospectus incorporates by reference the documents listed below that we have previously filed with the SEC and any future filings we make with
the SEC under Section 13(a), 13(c), 14 or 15(d) of the Exchange Act between the date of this prospectus and the termination of the offering (excluding any
document, or portion thereof, to the extent such document or portion thereof is furnished and not filed):
 

 
•  our Annual Report on Form 10-K for the fiscal year ended November 3, 2013, filed with the SEC on December 20, 2013, including the

information specifically incorporated by reference into our Annual Report on Form 10-K from our Definitive Proxy Statement on Schedule 14A
filed with the SEC on February 20, 2014;

 

 •  our Quarterly Reports on Form 10-Q for the quarterly period ended February 2, 2014, filed with the SEC on March 13, 2014, and the quarterly
period ended May 4, 2014, filed with the SEC on June 10, 2014;

 

 

•  our Current Reports on Form 8-K filed with the SEC on December 12, 2013, December 16, 2013 (as amended by the Current Report on Form 8-
K/A filed on December 16, 2013), December 17, 2013, December 18, 2013, January 24, 2014, March 5, 2014, March 14, 2014, April 10,
2014, May 6, 2014 (as amended by the Current Report on Form 8-K/A filed on July 8, 2014), May 9, 2014, May 13, 2014 (as amended by the
Current Report on Form 8-K/A filed on May 30, 2014), May 29, 2014 (Items 2.05 and 8.01 only), June 23, 2014, August 12, 2014 and
August 14, 2014; and

 

 •  the description of our ordinary shares contained in our Registration Statement on Form 8-A (Commission File No. 001-34428), filed with the
SEC on August 3, 2009, including any subsequent amendment or any report filed for the purpose of updating such description.

Any statement contained in a document incorporated by reference or deemed incorporated by reference into this prospectus will be deemed to be
modified or superseded for the purposes of this prospectus to the extent that a later statement contained in this prospectus or in any other document
incorporated by reference or deemed incorporated by reference into this prospectus modifies or supersedes the earlier statement. Any statement so modified
or superseded will not be deemed, except as so modified or superseded, to constitute a part of this prospectus.

We will provide to each person, including any beneficial owners, to whom a prospectus is delivered, a copy of the reports and documents that have
been incorporated by reference into this prospectus, at no cost. Any such request may be made by writing or telephoning us at the following address or phone
number:

Avago Technologies Limited
Attn: Investor Relations

c/o Avago Technologies U.S. Inc.
350 West Trimble Road, Building 90
San Jose, California 95131 U.S.A.

Telephone: +1 (408) 435-7400

These documents can also be obtained from the Investors section of our website, which is located at www.avagotech.com, or as described under
“Where You Can Find Additional Information” above. The reference to our website address does not constitute incorporation by reference of the information
contained on our website.
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SPECIAL NOTE REGARDING FORWARD-LOOKING STATEMENTS

This prospectus and documents incorporated by reference into this prospectus may contain “forward-looking statements” within the meaning of the
federal securities laws, which involve risks and uncertainties. These statements are indicated by words or phrases such as “anticipate,” “expect,” “estimate,”
“seek,” “plan,” “believe,” “could,” “intend,” “will,” and similar words or phrases. These forward-looking statements may include projections of financial
information; statements about historical results that may suggest trends for our business; statements of the plans, strategies, and objectives of management for
future operations; statements of expectation or belief regarding future events (including any acquisitions we may make), technology developments, our
products, product sales, expenses, liquidity, cash flow and growth rates, or enforceability of our intellectual property rights; and the effects of seasonality on
our business. Such statements are based on current expectations, estimates, forecasts and projections of our or industry performance and macroeconomic
conditions based on management’s judgment, beliefs, current trends and market conditions and involve risks and uncertainties that may cause actual results to
differ materially from those contained in the forward-looking statements. We derive most of our forward-looking statements from our operating budgets and
forecasts, which are based upon many detailed assumptions. While we believe that our assumptions are reasonable, we caution that it is very difficult to
predict the impact of known factors, and, of course, it is impossible for us to anticipate all factors that could affect our actual results. Accordingly, we caution
you not to place undue reliance on these statements. For example, there can be no assurance that our product sales efforts, revenues or expenses will meet any
expectations or follow any trend(s), or that our ability to compete effectively will be successful or yield anticipated results. Important factors that could cause
actual results to differ materially from our expectations are disclosed under “Risk Factors,” elsewhere in this prospectus or incorporated by reference into this
prospectus, including, without limitation, in conjunction with the forward-looking statements included in this prospectus. Some of the factors that we believe
could affect our results include:
 

 •  our ability to achieve the growth prospects and synergies expected from acquisitions we have made or may make, including LSI Corporation and
PLX Technology, Inc.;

 

 •  delays, challenges and expenses associated with integrating acquired companies, including LSI Corporation and PLX Technology, Inc., with our
existing businesses;

 

 •  customer concentration and the demands or loss of our significant customers;
 

 •  cyclicality in the semiconductor industry or in our target markets;
 

 •  increased dependence on the volatile, wireless handset market;
 

 •  quarterly and annual fluctuations in operating results;
 

 •  our competitive performance and ability to continue achieving design wins with our customers and the timing of those design wins;
 

 •  target market acceptance of the end products into which our products are designed;
 

 •  our dependence on contract manufacturing and outsourced supply chain and our ability to improve our cost structure through our manufacturing
outsourcing program;

 

 •  prolonged disruptions of our or our contract manufacturers’ manufacturing facilities or other significant operations;
 

 •  our dependence on outsourced service providers for certain key business services and their ability to execute to our requirements;
 

 •  our ability to maintain or improve gross margin;
 

 •  our ability to maintain tax concessions in certain jurisdictions;
 

 •  our ability to protect our intellectual property and any associated increases in litigation expenses;
 

 •  any expenses or reputational damage associated with resolving customer product warranty and indemnification claims;
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 •  dependence on and risks associated with distributors of our products;
 

 •  our substantial indebtedness and our ability to raise additional capital; and
 

 •  other events and trends on a national, regional and global scale, including those of a political, economic, business, competitive and regulatory
nature.

All of the forward-looking statements are qualified in their entirety by reference to the factors listed above and those discussed under the heading “Risk
Factors” in this prospectus and in our most recent annual report on Form 10-K, Item 1A under the heading “Risk Factors” and subsequent quarterly reports on
Form 10-Q and in our other filings with the SEC that are incorporated by reference in this prospectus. In addition, there may be other factors of which we are
not currently aware that may affect matters discussed in the forward-looking statements, and may also cause actual results to differ materially from those
discussed. All forward-looking statements are based on information currently available to us. All of our forward-looking statements, including those included
and incorporated by reference in this prospectus, are qualified in their entirety by this statement.

We caution you that the foregoing list of important factors may not contain all of the material factors that are important to you. In addition, in light of
these risks and uncertainties, the matters referred to in the forward-looking statements contained in this prospectus or incorporated by reference into this
prospectus may not in fact occur. We undertake no obligation to publicly update or revise any forward-looking statement as a result of new information, future
events or otherwise, except as otherwise required by law.

You should carefully read this prospectus and the documents incorporated by reference in their entirety. They contain information that you should
consider when making your investment decision.
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ENFORCEMENT OF CIVIL LIABILITIES UNDER
UNITED STATES FEDERAL SECURITIES LAWS

We are incorporated in Singapore under the Companies Act, Chapter 50 of Singapore (the “Singapore Companies Act”). Some of our officers and
directors reside outside the United States and a substantial portion of our assets are located outside the United States. As a result, it may not be possible for
investors to effect service of process within the United States upon us or to enforce against us in United States courts, judgments obtained in such courts
predicated upon the civil liability provisions of the federal securities laws of the United States.

There is uncertainty as to whether judgments of courts in the United States based upon the civil liability provisions of the federal securities laws of the
United States would be recognised or enforceable in Singapore courts, and there is doubt as to whether Singapore courts would enter judgments in original
actions brought in Singapore courts based solely upon the civil liability provisions of the federal securities laws of the United States. A final and conclusive
judgment in the federal or state courts of the United States under which a fixed sum of money is payable, other than a sum payable in respect of taxes, fines,
penalties or similar charges, may be subject to enforcement proceedings as a debt in the courts of Singapore under the common law doctrine of obligation.

Civil liability provisions of the federal and state securities law of the United States permit the award of punitive damages against us, our directors and
officers. Singapore courts would not recognise or enforce judgments against us, our directors and officers to the extent that the judgment is punitive or penal.
It is uncertain as to whether a judgment of the courts of the United States under civil liability provisions of the federal securities law of the United States
would be determined by the Singapore courts to be or not be punitive or penal in nature. Such a determination has yet to be made by any Singapore court. The
Singapore courts also may not recognise or enforce a foreign judgment if the foreign judgment is inconsistent with a prior local judgment, contravenes public
policy, or amounts to the direct or indirect enforcement of a foreign penal, revenue or other public law.
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RATIO OF EARNINGS TO FIXED CHARGES
(in millions, except ratio data)

 
  Year Ended   

Six Months
Ended  

  
November 1,

2009   
October 31,

2010   
October 30,

2011   
October 28,

2012   
November 3,

2013   
May 4,
2014  

Ratio of earnings to fixed charges (1)(2)(3)   —     11.7    68.0    121.6    94.4    86.1  
 
(1) For purposes of computing this ratio of earnings to fixed charges, “fixed charges” consist of interest expense on all indebtedness plus amortization of

debt issuance costs and an estimate of interest expense within rental expense, but does not include interest expense related to our new credit agreement
entered into on May 6, 2014 or the notes. “Earnings” consist of pre-tax income (loss) from continuing operations plus fixed charges.

(2) Earnings were insufficient to cover fixed charges by $36 million for the fiscal year ended November 1, 2009.
(3) The foregoing calculations do not give effect to the LSI acquisition and the related financing transactions completed on May 6, 2014.
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USE OF PROCEEDS

We used the net proceeds from the initial sale of the notes to facilitate the payment associated with the LSI acquisition. We will not receive any of the
proceeds from sales of securities by selling securityholders, if any, pursuant to this prospectus.
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DESCRIPTION OF NOTES

The notes were issued under an indenture (which we refer to as the “indenture”) dated as of May 6, 2014, between us and U.S. Bank National
Association, as trustee (which we refer to as the “trustee”). A copy of the indenture is filed as an exhibit to the registration statement of which this prospectus
forms a part.

The following summary of the terms of the notes and the indenture does not purport to be complete and is subject, and qualified in its entirety by
reference, to the detailed provisions of the notes and the indenture. Those documents, and not this description, define a holder’s legal rights as a holder of the
notes. The terms of the notes include those expressly set forth in the indenture and those made part of the indenture by reference to the Trust Indenture Act of
1939, as amended (the “TIA”).

For purposes of this summary, the terms “Avago Technologies Limited,” “we,” “us” and “our” refer only to Avago Technologies Limited and not to any
of its subsidiaries, unless we specify otherwise. Unless the context requires otherwise, the term “interest” includes defaulted interest, if any, payable pursuant
to the indenture and “additional interest” payable pursuant to the provisions described under “—Events of Default.”

General

We issued $1 billion aggregate principal amount of our 2.0% convertible senior notes due 2021 (the “notes”). The notes bear interest at a rate of
2.0% per annum, payable semi-annually in arrears on May 1 and November 1 of each year, beginning on November 1, 2014, and on the maturity date, to
holders of record at the close of business on the preceding April 15 and October 15 immediately preceding the May 1 and November 1 interest payment dates,
respectively, and August 1, 2021 in respect of the maturity date, except as described below.

The notes:
 

 •  were issued in minimum denominations of integral multiples of $1,000 principal amount;
 

 •  are our unsecured senior obligations;
 

 

•  are not redeemable prior to May 6, 2019; beginning on May 6, 2019, we may, at our option, redeem the notes, in whole or in part if the closing
sale price of the ordinary shares for 20 or more trading days in the period of 30 consecutive trading days ending on the trading day immediately
prior to the date on which we provide notice of such redemption exceeds 150% of the applicable conversion price in effect on each such trading
day, as described under “—Optional Redemption”;

 

 
•  are convertible at any time prior to the close of business on the business day immediately preceding the maturity date into ordinary shares at an

initial conversion rate of 20.8160 ordinary shares per $1,000 principal amount of notes (which represents an initial conversion price of
approximately $48.04 per ordinary share);

 

 
•  are subject to repurchase by us at the option of the holder upon a fundamental change, as described under “—Holders May Require Us to

Repurchase Their Notes Upon a Fundamental Change,” at a repurchase price in cash equal to 100% of the principal amount of the notes to be
repurchased, plus accrued and unpaid interest to, but excluding, the fundamental change repurchase date;

 

 •  bear additional interest under the circumstances described under “—Events of Default;” and
 

 •  mature on August 15, 2021.

The notes were initially issued as certificated securities, but may be issued as global securities as described below under “—Form, Denomination and
Registration of Notes.” We will make payments in respect of notes that are issued in certificated form by wire transfer of immediately available funds to the
accounts specified in writing
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to the paying agent. However, if a holder of a certificated note does not specify an account, then we will mail a check to that holder’s address (as set forth in
the register of the registrar). We will make payments in respect of notes represented by global securities by wire transfer of immediately available funds to
The Depository Trust Company, or DTC, or its nominee as registered owner of the global securities.

A holder may convert notes at the office of the conversion agent, present notes for registration of transfer or exchange at the office of the registrar for
the notes and present notes for payment at maturity at the office of the paying agent. We have appointed the trustee as the initial conversion agent, registrar
and paying agent for the notes.

We will not provide a sinking fund for the notes. The indenture does not contain any financial covenants and does not limit our ability to incur
additional indebtedness, pay dividends or repurchase our securities. In addition, the indenture does not provide any protection to holders of notes in the event
of a highly leveraged transaction or a change in control, except as, and only to the limited extent, described under “—Conversion Rights—Adjustment to the
Conversion Rate Upon the Occurrence of a Make-whole Fundamental Change,” “—Holders May Require Us to Repurchase Their Notes Upon a Fundamental
Change” and “—Consolidation, Merger and Sale of Assets.”

If any payment date with respect to the notes falls on a day that is not a business day, we will make the payment on the next succeeding business day.
The payment made on the next succeeding business day will be treated as though it had been made on the original payment date, and no interest will accrue
on the payment for the additional period of time.

The registered holder of a note (including DTC or its nominee in the case of notes issued as global securities) will be treated as its owner for all
purposes. Only registered holders will have the rights under the indenture.

Additional Notes

We may not increase the principal amount of the notes outstanding under the governing indenture by issuing additional notes in the future.

Ranking

The notes are our senior unsecured obligations and rank:
 

 •  senior in right of payment to any of our existing and future indebtedness or other obligations that are expressly subordinated in right of payment
to the notes;

 

 •  equal in right of payment to any of our existing and future unsecured indebtedness or other obligations that are not so subordinated;
 

 •  effectively junior in right of payment to any of our secured indebtedness to the extent of the value of the assets securing such indebtedness; and
 

 •  structurally junior to all existing and future indebtedness, other liabilities (including trade payables) of our subsidiaries.

Subsequent to the end of our second fiscal quarter on May 4, 2014 and in connection with the completion of the LSI acquisition on May 6, 2014, we
terminated our 2013 credit agreement and entered into a new credit agreement. The new credit agreement is secured and provides for a term loan facility in
the aggregate principal amount of $4.6 billion, a revolving credit facility in an aggregate principal amount of up to $500 million, swingline loans of up to $75
million in the aggregate and letters of credit of up to $100 million in the aggregate, which, in the case of swingline loans and letters of credit, reduce the
available borrowing capacity under the revolving credit facility on a dollar for dollar basis.
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Our subsidiaries are separate and distinct legal entities and have no obligation, contingent or otherwise, to pay any amounts due on the notes or to make
any funds available for payment on the notes, whether by dividends, loans or other payments. In addition, the payment of dividends and the making of loans
and advances to us by our subsidiaries may be subject to statutory, contractual or other restrictions, may depend on their earnings or financial condition and
are subject to various business considerations. As a result, we may be unable to gain access to the cash flow or assets of our subsidiaries. The indenture does
not limit the amount of additional indebtedness that we can create, incur, assume or guarantee, nor does the indenture limit the amount of indebtedness or
other liabilities that our subsidiaries can create, incur, assume or guarantee.

Interest Payments

We will pay interest on the notes at a rate of 2.0% per annum, payable semi-annually in arrears on May 1 and November 1 of each year, beginning on
November 1, 2014, and on the maturity date. Except as described below, we will pay interest that is due on an interest payment date to holders of record at the
close of business on the April 15 and October 15 immediately preceding the May 1 and November 1 interest payment dates, respectively, and August 1, 2021
in respect of the maturity date. Interest will accrue on the notes from, and including, May 6, 2014 or from, and including, the last date in respect of which
interest has been paid or provided for, as the case may be, to, but excluding, the next interest payment date or the maturity date, as the case may be. We will
pay interest on the notes on the basis of a 360-day year consisting of twelve 30-day months.

If notes are converted after the close of business on a record date but prior to the open of business on the next interest payment date, holders of such
notes at the close of business on the record date will, on the corresponding interest payment date, receive the full amount of the interest payable on such notes
on that interest payment date notwithstanding the conversion. However, a holder who surrenders a note for conversion after the close of business on a record
date but prior to the open of business on the next interest payment date must pay to the conversion agent, upon surrender, an amount equal to the full amount
of interest payable on the corresponding interest payment date on the note so converted; provided that no such payment need be made to us:
 

 •  if the note is surrendered for conversion after the close of business on the record date immediately preceding the maturity date;
 

 
•  if we have specified a repurchase date following a fundamental change that is after a record date but on or prior to the next interest payment date,

and the note is surrendered for conversion after the close of business on such record date and on or prior to the open of business on such interest
payment date;

 

 
•  if the note is surrendered in connection with optional redemption or tax redemption, as applicable, and we have specified a redemption date that

is after a record date and on or prior to the business day immediately following the corresponding interest payment date and the conversion
occurs after such record date and on or prior to the open of business on such interest payment date; or

 

 •  to the extent of any overdue interest, if any overdue interest exists at the time of conversion with respect to such note.

For a description of when and to whom we must pay additional interest, if any, see “—Events of Default.”

Additional Amounts

We will make all payments of cash or deliveries of ordinary shares, reference property or otherwise (whether upon conversion, repurchase, redemption,
maturity or otherwise) in respect of the notes without withholding or deducting on account of any present or future tax, duty, levy, impost, assessment or other
governmental charge in the nature of a tax (including, without limitation, penalties, interest and other additions thereto) imposed or levied by or on behalf of
the government of any jurisdiction in which we, or any entity that
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assumes our rights and obligations under the notes, are or are deemed to be organized, resident or doing business for tax purposes. However, if such
withholding or deduction is required by law, rule, regulation or governmental policy having the force of law, we or such surviving person, as the case may be,
shall make such withholding or deduction and pay such additional amounts (“additional amounts”) as may be necessary so that the net amount of cash,
ordinary shares or reference property, as applicable, received by each holder after the withholding or deduction (including with respect to additional amounts)
will not be less than the amount of cash, ordinary shares or reference property, as applicable, the holder would have received if the taxes of the relevant
jurisdiction had not been withheld or deducted.

Notwithstanding the foregoing, no additional amounts will be payable in respect of, among other things:
 

 

•  taxes imposed by reason of the failure of the relevant holder or beneficial owner of the notes to comply with a timely request from us or any
successor to provide certification, information, documents or other evidence concerning such holder’s nationality, residence, identity or
connection with the relevant jurisdiction, or to make any declaration or satisfy any other reporting requirement relating to such matters, if and to
the extent that such holder is legally eligible to comply with such request and such certification, information, documents or other evidence is
required by statute, treaty, regulation or administrative practice of the relevant jurisdiction in order to reduce or eliminate any withholding or
deduction;

 

 

•  taxes that would not have been imposed but for the existence of any present or former connection between the relevant holder or beneficial owner
of the notes and the relevant jurisdiction (including being a citizen or resident or national of, or carrying on a business or maintaining a
permanent establishment in, or being physically present in, such jurisdiction) but excluding, in each case, any connection arising solely from the
acquisition, ownership or holding of such notes or the enforcement of any rights in respect of such notes or the receipt of any payment in respect
thereof;

 

 •  estate, inheritance, gift, sales, transfer, excise, personal property or similar tax, assessment or other governmental charge;
 

 
•  taxes relating to presentation of notes (in cases in which presentation is required) more than 30 days after the later of the date on which the

payment of the principal of, and interest on, such notes, or the delivery of ordinary shares or other reference property upon conversion of such
note, became due and payable pursuant to the terms thereof or was duly provided for;

 

 

•  taxes required by sections 1471 through 1474 of the United States Internal Revenue Code of 1986, as amended (“FATCA”), any current or future
U.S. Treasury Regulations or rulings promulgated thereunder, any law, regulation or other official guidance enacted in any jurisdiction
implementing FATCA, any intergovernmental agreement between the United States and any other jurisdiction to implement FATCA or any law
enacted by such other jurisdiction to give effect to such agreement, or any agreement with the U.S. Internal Revenue Service under FATCA; or

 

 •  taxes imposed after a tax redemption with respect to which a holder has made an election to not to have its notes redeemed.

We will remit the full amount deducted or withheld to the relevant authority in accordance with applicable law, and additional amounts will be paid in
the same manner as the payments or deliveries being made on the applicable interest payment date, on the maturity date, on a conversion date, on a
redemption date or on any fundamental change repurchase date.

To the extent any additional amounts are, were or would be payable in respect of any payment of principal amount and interest or any other payment in
respect of the notes, including cash and/or the delivery of ordinary shares or reference property, such references are deemed to include mention of the
payment of additional amounts described above.
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The covenants and provisions relating to additional amounts shall survive any termination or discharge of the Indenture and the repayment of all or any
of the Securities.

Conversion Rights

If the conditions for conversion of the notes described under “—Conversion Rights—Conversion Procedures” are satisfied, holders of notes may,
subject to prior repurchase, convert their notes at any time prior to the close of business on the scheduled trading day immediately preceding the maturity date
in integral multiples of $1,000 principal amount at an initial conversion rate of 20.8160 ordinary shares per $1,000 principal amount of notes (which
represents an initial conversion price of approximately $48.04 per ordinary share). The conversion rate, and thus the conversion price, will be subject to
adjustment as described below. Except as described below, we will not make any payment or other adjustment on conversion with respect to any accrued
interest on the notes, and we will not adjust the conversion rate to account for accrued and unpaid interest. Instead, accrued interest will be deemed to be paid
by the consideration received by the holder upon conversion. As a result, accrued interest is deemed to be paid in full rather than cancelled, extinguished or
forfeited.

We will not issue a fractional ordinary share upon conversion of a note. Instead, we will pay cash in lieu of fractional shares based on the daily VWAP
(as defined below) on the relevant conversion date (in the case of physical settlement) or based on the daily VWAP on the last trading day of the relevant
observation period (as defined below) (in the case of combination settlement).

In certain circumstances, a holder must, upon conversion, pay interest if the conversion occurs after the close of business on a record date and prior to
the open of business on the next interest payment date. See “—Interest Payments” above. A note for which a holder has delivered a fundamental change
repurchase notice, as described below, requiring us to repurchase the note, may be surrendered for conversion only if the holder withdraws such repurchase
notice in accordance with the indenture, unless we default in the payment of the fundamental change repurchase price.

“Closing sale price” on any date means the per share price of our ordinary shares on such date, determined (i) on the basis of the closing per share sale
price (or if no closing per share sale price is reported, the average of the bid and ask prices or, if more than one in either case, the average of the average bid
and the average ask prices) on such date on the principal U.S. national or regional securities exchange on which our ordinary shares are listed; or (ii) if our
ordinary shares are not listed on a U.S. national or regional securities exchange, as reported by OTC Markets Group, Inc. or a similar organization; provided,
however, that in the absence of any such report or quotation, the closing sale price shall be the price determined by a nationally recognized independent
investment banking firm retained by us for such purpose as most accurately reflecting the per share price that a fully informed buyer, acting on his own
accord, would pay to a fully informed seller, acting on his own accord in an arms-length transaction, for one ordinary share. The closing sale price will be
determined without reference to after-hours or extended market trading.

“Trading day” means a day on which (i) trading in our ordinary shares generally occurs on The NASDAQ Global Select Market, or Nasdaq, or, if our
ordinary shares are not then listed on Nasdaq, on the principal other U.S. national or regional securities exchange on which the ordinary shares are then listed
or, if our ordinary shares are not then listed on a U.S. national or regional securities exchange, on the principal other market on which our ordinary shares are
then traded, (ii) there is no market disruption day (as defined below) and (iii) a closing sale price for our ordinary shares is available on such securities
exchange or market; provided that if our ordinary shares (or other security for which a closing sale price must be determined) are not so listed or traded,
“trading day” means a business day.

“Market disruption event” means, with respect to ordinary shares or any other security, the occurrence or existence for more than one half-hour period
in the aggregate on any “scheduled trading day” (as defined below) for ordinary shares or such other security of any suspension or limitation imposed on
trading (by reason of
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movements in price exceeding limits permitted by the stock exchange or otherwise) of the ordinary shares or such other security or in any options, contracts
or future contracts relating to the ordinary shares or such other security, and such suspension or limitation occurs or exists at any time before 1:00 p.m., New
York City time, on such day.

“Scheduled trading day” means a day that is scheduled to be a trading day on Nasdaq or, if the ordinary shares are not then listed on Nasdaq, on the
principal other U.S. national or regional securities exchange on which the ordinary shares are then listed or, if the ordinary shares are not then listed on a U.S.
national or regional securities exchange, on the principal other market on which the ordinary shares are then traded. If the ordinary shares are not so listed or
admitted for trading, “scheduled trading day” means a business day.

Conversion Procedures

To convert its note, a holder of a certificated note must:
 

 •  complete and manually sign the required conversion notice, with appropriate signature guarantee, or facsimile of the conversion notice and
deliver the completed conversion notice to the conversion agent;

 

 •  surrender the note to the conversion agent;
 

 •  if required, furnish appropriate endorsements and transfer documents;
 

 •  if required, pay all transfer or similar taxes; and
 

 •  if required, pay funds equal to interest payable on the next interest payment date.

If a holder holds a beneficial interest in a global note, to convert such note, the holder must comply with the last two requirements listed above and
comply with DTC’s procedures for converting a beneficial interest in a global note. The date a holder complies with the applicable requirements is the
“conversion date” under the indenture.

Settlement Upon Conversion

Upon conversion, we will pay or deliver, as the case may be, cash (“cash settlement”), ordinary shares together with cash in lieu of fractional shares
(“physical settlement”) or a combination thereof (“combination settlement”), at our election. We refer to each of these settlement methods as a “settlement
method.”

All conversions for which the relevant conversion date occurs on or after February 15, 2021 will be settled using the same settlement method. All
conversions occurring on or after the date of the notice of optional redemption or the notice of tax redemption, as applicable, and prior to the related
redemption date, will be settled using the same settlement method. Except for any conversions described in the two preceding sentences, we will use the same
settlement method for all conversions occurring on the same conversion date, but we will not have any obligation to use the same settlement method with
respect to conversions that occur on different trading days. That is, we may choose on one conversion date to settle conversions entirely in cash, and choose
for the notes converted on another conversion date to settle conversions by paying cash in respect of the principal portion of the converted notes and
delivering ordinary shares, or a combination of cash and ordinary shares, in respect of the remainder, if any, of our conversion obligation in excess of the
aggregate principal portion of the notes being converted.

If we elect to deliver a settlement notice of the relevant settlement method in respect of any conversion date (or any period described in the immediately
preceding paragraph, as the case may be), we, through the trustee, will deliver such settlement notice to converting holders no later than the close of business
on the trading day immediately following the relevant conversion date (or, in the case of any conversions occurring on or after February 15, 2021, no later
than February 15, 2021) or the date of the notice of optional redemption or the notice of tax redemption, as applicable, and prior to the related redemption
date, in such notice of optional redemption
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or notice of tax redemption, as applicable. Such settlement notice will specify the relevant settlement method and in the case of an election of combination
settlement, the relevant settlement notice will indicate the specified dollar amount (as defined below) per $1,000 principal amount of notes. If we deliver a
settlement notice electing combination settlement in respect of our conversion obligation but do not indicate a specified dollar amount per $1,000 principal
amount of notes in such settlement notice, the specified dollar amount per $1,000 principal amount of notes shall be deemed to be $1,000. If we do not elect a
settlement method prior to the deadline set forth in the immediately preceding sentence, we will no longer have the right to elect cash settlement or physical
settlement and we will be deemed to have elected combination settlement in respect of our conversion obligation, and the specified dollar amount per $1,000
principal amount of notes will be equal to $1,000.

The settlement amount shall be computed as follows:
 

 
•  if we elect to satisfy our conversion obligation in respect of such conversion by physical settlement, we will deliver to the converting holder in

respect of each $1,000 principal amount of notes being converted a number of ordinary shares equal to the conversion rate in effect on the
conversion date (provided that we will deliver cash in lieu of any fractional shares);

 

 
•  if we elect to satisfy our conversion obligation in respect of such conversion by cash settlement, we will pay to the converting holder in respect of

each $1,000 principal amount of notes being converted cash in an amount equal to the sum of the daily conversion values (as defined below) for
each of the 20 consecutive trading days during the related observation period; and

 

 
•  if we elect (or are deemed to have elected) to satisfy our conversion obligation in respect of such conversion by combination settlement, we will

pay or deliver, as the case may be, in respect of each $1,000 principal amount of notes being converted, a settlement amount equal to the sum of
the daily settlement amounts (as defined below) for each of the 20 consecutive trading days during the related observation period.

The “daily settlement amount,” for each of the 20 consecutive trading days during the observation period, will consist of:
 

 •  cash in an amount equal to the lesser of (i) the daily measurement value (as defined below) and (ii) the daily conversion value on such trading
day; and

 

 •  if the daily conversion value on such trading day exceeds the daily measurement value, a number of ordinary shares equal to (i) the difference
between the daily conversion value and the daily measurement value, divided by (ii) the daily VWAP for such trading day.

The “daily measurement value” means the specified dollar amount (if any), divided by 20.

The “daily conversion value” means, for each of the 20 consecutive trading days during the observation period, one-twentieth of the product of (1) the
conversion rate on such trading day and (2) the daily VWAP on such trading day.

The “daily VWAP” means, for each of the 20 consecutive trading days during the relevant observation period, the per share volume-weighted average
price as displayed under the heading “Bloomberg VWAP” on Bloomberg page “AVGO <equity> AQR” (or its equivalent successor if such page is not
available) in respect of the period from the scheduled open of trading until the scheduled close of trading of the primary trading session on such trading day
(or if such volume-weighted average price is unavailable, the market value of one ordinary share on such trading day determined, using a volume-weighted
average method, by a nationally recognized independent investment banking firm retained for this purpose by us). The “daily VWAP” shall be determined
without regard to after-hours trading or any other trading outside of the regular trading session trading hours.

The “observation period” with respect to any note surrendered for conversion, means: (i) if the relevant conversion date occurs prior to February 15,
2021, the 20 consecutive trading-day period beginning on, and
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including, the second trading day immediately succeeding such conversion date; (ii) if the relevant conversion date occurs on or after February 15, 2021, the
20 consecutive trading days beginning on, and including, the 22nd scheduled trading day immediately preceding the maturity date; and (iii) with respect to
any conversion date occurring after the date of the issuance of a notice of optional redemption or notice of tax redemption, as applicable (and notwithstanding
the immediately preceding clauses (i) and (ii)), the 20 consecutive trading day period beginning on, and including, the 22nd scheduled trading day
immediately preceding the applicable redemption date.

The “specified dollar amount” means the maximum cash amount per $1,000 principal amount of notes to be received upon conversion as specified in
the settlement notice related to any converted notes.

Except as described under “—Adjustment to the Conversion Rate Upon the Occurrence of a Make-whole Fundamental Change” and “—Change in the
Conversion Right Upon Certain Reclassifications, Business Combinations and Asset Sales,” we will pay or deliver, as the case may be, the consideration due
in respect of the conversion obligation on the later of (i) the third business day immediately following the relevant conversion date and (ii) the third business
day immediately following the last trading day of the relevant observation period, as applicable.

We will pay cash in lieu of fractional shares based on the daily VWAP on the relevant conversion date (in the case of physical settlement) or based on
the daily VWAP on the last trading day of the relevant observation period (in the case of combination settlement).

Adjustments to the Conversion Rate

The conversion rate is subject to adjustment from time to time, without duplication, upon the occurrence of any of the following events:
 

 •  If we issue ordinary shares as a dividend or distribution on all of our ordinary shares, or if we effect a share split or share combination, the
conversion rate will be adjusted based on the following formula:

 
CR’  =
 

 CR0  x
 

 OS’
  OS0

where,
 

 CR0 = the conversion rate in effect immediately prior to the open of business on the ex date (as defined below) of such dividend or distribution, or
immediately prior to the open of business on the effective date of such share split or share combination, as the case may be;

 

 CR’ = the conversion rate in effect immediately after the open of business on the ex date for such dividend or distribution, or immediately after the
open of business on the effective date of such share split or share combination, as the case may be;

 

 OS0 = the number of ordinary shares outstanding immediately prior to the open of business on the ex date for such dividend or distribution, or
immediately prior to the open of business on the effective date of such share split or share combination, as the case may be; and

 

 OS’ = the number of ordinary shares outstanding immediately after such dividend or distribution, or such share split or share combination, as the
case may be.

Any adjustment made under this first bullet shall become effective immediately after the open of business on the ex date for such dividend or
distribution, or immediately after the open of business on the effective date for such share split or share combination, as the case may be. If any dividend or
distribution of the type described in this first bullet is declared but not so paid or made, then the conversion rate shall be immediately readjusted,
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effective as of the date our board of directors determines not to pay such dividend or distribution, to the conversion rate that would then be in effect if such
dividend or distribution had not been declared.
 

 

•  If we distribute to all or substantially all holders of our ordinary shares any rights, options or warrants entitling them, for a period expiring not
more than 60 days immediately following the date of such distribution, to purchase or subscribe for ordinary shares at a price per share less than
the average of the closing sale prices of our ordinary shares over the 10 consecutive trading day period ending on the trading day immediately
preceding the date of announcement for such distribution, the conversion rate will be increased based on the following formula:

 
CR’  =
 

 CR0  x
 

 OS0+X
  OS0+Y

where,
 

 CR0 = the conversion rate in effect immediately prior to the open of business on the ex date for such distribution;
 

 CR’ = the conversion rate in effect immediately after the open of business on such ex date;
 

 OS0 = the number of ordinary shares outstanding immediately prior to the open of business on such ex date;
 

 X = the total number of ordinary shares issuable pursuant to such rights, options or warrants; and
 

 
Y = the number of ordinary shares equal to the aggregate price payable to exercise such rights, options or warrants, divided by the average of the

closing sale prices of our ordinary shares over the 10 consecutive trading day period ending on the trading day immediately preceding the date
of announcement for such distribution.

Any increase made under this second bullet will be made successively whenever any such rights, options or warrants are distributed and will become
effective immediately after the open of business on the ex date for such distribution. To the extent that ordinary shares are not delivered after expiration of
such rights, options or warrants, the conversion rate shall be readjusted, effective as of the date of such expiration, to the conversion rate that would then be in
effect had the increase with respect to the distribution of such rights, options or warrants been made on the basis of delivery of only the number of ordinary
shares actually delivered. If such rights, options or warrants are not so distributed, the conversion rate shall be decreased, effective as of the date our board of
directors determines not to make such distribution, to the conversion rate that would then be in effect if such ex date for such distribution had not occurred.

In determining whether any rights, options or warrants entitle the holders to subscribe for or purchase ordinary shares at less than such average of the
closing sale prices for the 10 consecutive trading day period ending on the trading day immediately preceding the date of announcement for such distribution,
and in determining the aggregate offering price of such ordinary shares, there shall be taken into account any consideration received by us for such rights,
options or warrants and any amount payable on exercise or conversion thereof, the value of such consideration, if other than cash, to be determined by our
board of directors. Except in the case of a readjustment of the conversion rate pursuant to the immediately preceding paragraph, the conversion rate shall not
be decreased pursuant to this second bullet.
 

 •  If we distribute shares of our capital stock, evidences of our indebtedness or other assets, securities or property of ours or rights, options or
warrants to acquire our capital stock or other securities, to all or substantially all holders of our ordinary shares, but excluding:

 

 (i) dividends or distributions as to which an adjustment was effected pursuant to the first and second bullets above;
 

 (ii) dividends or distributions paid exclusively in cash as to which an adjustment was effected pursuant to the fourth bullet below; and
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 (iii) spin-offs to which the provisions set forth in the latter portion of this bullet shall apply

(any of such shares of capital stock, indebtedness or other assets, securities or property or rights, options or warrants to acquire its capital stock or other
securities, the “distributed property”), then, in each such case, the conversion rate will be increased based on the following formula:
 

CR’  =
 

 CR0  x
 

 SP0
  SP0 – FMV

where,
 

 CR0 = the conversion rate in effect immediately prior to the open of business on the ex date for such distribution;
 

 CR’ = the conversion rate in effect immediately after the open of business on the ex date for such distribution;
 

 SP0 = the average of the closing sale prices of our ordinary shares over the 10 consecutive trading day period ending on the trading day
immediately preceding the ex date for such distribution; and

 

 FMV = the fair market value (as determined by our board of directors) of the distributed property distributable with respect to each outstanding
ordinary share as of the open of business on the ex date for such distribution.

If our board of directors determines “FMV” for purposes of this third bullet by reference to the actual or when issued trading market for any notes, it
must in doing so consider the prices in such market over the same period used in computing the closing sale prices of the ordinary shares over the 10
consecutive trading day period ending on the trading day immediately preceding the ex date for such distribution.

Notwithstanding the foregoing, if “FMV” (as defined above) is equal to or greater than the “SP0” (as defined above), in lieu of the foregoing increase,
provision shall be made for each holder of a note to receive, for each $1,000 principal amount of notes it holds, at the same time and upon the same terms as
holders of our ordinary shares, the amount and kind of distributed property that such holder would have received if such holder owned a number of ordinary
shares equal to the conversion rate in effect on the ex date for such distribution.

Any increase made under the portion of this third bullet above shall become effective immediately after the open of business on the ex date for such
distribution. If such distribution is not so paid or made, the conversion rate shall be decreased, effective as of the date our board of directors determines not to
make such distribution, to the conversion rate that would then be in effect if such dividend or distribution had not been declared.

With respect to an adjustment pursuant to this third bullet where there has been a payment of a dividend or other distribution on our ordinary shares of
capital stock of any class or series, or similar equity interests, of or relating to a subsidiary or other business unit where such capital stock or similar equity
interest is listed or quoted (or will be listed or quoted upon consummation of the spin-off (as defined below)) on a national securities exchange, which we
refer to as a “spin-off,” the conversion rate will be increased based on the following formula:
 

CR’  =
 

 CR0  x
 

 FMV0 + MP0
  MP0

where,
 

 CR0 = the conversion rate in effect immediately prior to the close of business on the last trading day of the valuation period (as defined below);
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 CR’ = the conversion rate in effect immediately after the close of business on the last trading day of the valuation period;
 

 
FMV0 = the average of the closing sale prices of the capital stock or similar equity interest distributed to holders of our ordinary shares applicable to

one share of our ordinary shares over the 10 consecutive trading days immediately following, and including, the ex date for the spin-off
(the “valuation period”); and

 

 MP0 = the average of the closing sale prices of our ordinary shares over the valuation period.

The increase to the conversion rate under the preceding paragraph shall be given effect immediately after the close of business on the last trading day of
the valuation period; provided that, for purposes of determining the conversion rate, in respect of any conversion during the valuation period, the reference
within the portion of this third bullet related to spin-offs to ten (10) consecutive trading days shall be deemed replaced with such lesser number of consecutive
trading days as have elapsed between the ex date for such spin-off and the relevant conversion date, except that if such conversion date occurs on or after the
ex date for the spin-off and on or prior to the record date for the spin-off and the converting holder would be treated as the record holder of ordinary shares as
of the related conversion date (if we elect to satisfy the related conversion obligation by physical settlement) or the last trading day of the relevant observation
period (if we elect to satisfy the related conversion obligation by combination settlement), as the case may be, based on an adjusted conversion rate for such
ex date, then, notwithstanding the foregoing conversion rate adjustment provisions, the conversion rate adjustment for such ex date will not be made for such
converting holder and such holder shall be treated as if such holder were the record owner of the ordinary shares on an un-adjusted basis and participate in the
spin-off.

Except in the case of a readjustment of the conversion rate pursuant to the last sentence of either the fourth or seventh paragraph of this third bullet, the
conversion rate shall not be decreased pursuant to this third bullet.
 

 
•  If any cash dividend or distribution is made to all or substantially all holders of our ordinary shares (other than a regular, quarterly cash dividend

that does not exceed $0.27 per share, which is referred to as the “dividend threshold,” and which is subject to adjustment as described below), the
conversion rate will be increased based on the following formula:

 
CR’  =
 

 CR0  x
 

 SP0 – T
  SP0 – C

where,
 

 CR0 = the conversion rate in effect immediately prior to the open of business on the ex date for such dividend or distribution;
 

 CR’ = the conversion rate in effect immediately after the open of business on the ex date for such dividend or distribution;
 

 SP0 = the average of the closing sale prices of our ordinary shares over the 10 consecutive trading day period immediately preceding the ex date
for such dividend or distribution;

 

 T = the dividend threshold; provided, that if the dividend or distribution is not a regular cash dividend, then the dividend threshold will be
deemed to be zero; and

 

 C = the amount in cash per ordinary share we distribute to holders of our ordinary shares.

The dividend threshold is subject to adjustment in a manner inversely proportional to, and at the same time as, adjustments to the conversion rate;
provided, that no adjustment will be made to the dividend threshold for any adjustment to the conversion rate pursuant to this fourth bullet. Such increase
shall become effective immediately after the close of business on the ex date for such dividend or distribution.

Notwithstanding the foregoing, if “C” (as defined above) is equal to or greater than “SP0” (as defined above), in lieu of the foregoing increase,
provision shall be made for each holder of a note to receive, for each
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$1,000 principal amount of notes it holds, at the same time and upon the same terms as holders of our ordinary shares, the amount of cash that such holder
would have received as if such holder owned a number of ordinary shares equal to the conversion rate on the ex date for such cash dividend or distribution. If
such dividend or distribution is not so paid, the conversion rate shall be decreased, effective as of the date our board of directors determines not to pay such
dividend or distribution, to the conversion rate that would then be in effect if such dividend or distribution had not been declared.

Except in the case of a readjustment of the conversion rate pursuant to the last sentence of the immediately preceding paragraph, the conversion rate
shall not be decreased pursuant to this fourth bullet.
 

 

•  If we or any of our subsidiaries make a payment in respect of a tender offer or exchange offer for our ordinary shares, if the cash and value of any
other consideration included in the payment per ordinary share exceeds the average of the closing sale prices of our ordinary shares over the 10
consecutive trading-day period commencing on, and including, the trading day next succeeding the last date on which tenders or exchanges may
be made pursuant to such tender or exchange offer, the conversion rate will be increased based on the following formula:

 
CR’  =
 

 CR0  x
 

 AC + (SP’ x OS’)
  OS0 x SP’

where,
 

 CR0 = the conversion rate in effect immediately prior to the close of business on the last trading day of the 10 consecutive trading day period
commencing on, and including, the trading day next succeeding the date such tender or exchange offer expires;

 

 CR’ = the conversion rate in effect immediately after the close of business on the last trading day of the 10 consecutive trading day period
commencing on, and including, the trading day next succeeding the date such tender or exchange offer expires;

 

 AC = the aggregate value of all cash and any other consideration (as determined by our board of directors) paid or payable for ordinary shares
purchased in such tender or exchange offer;

 

 OS0 = the number of ordinary shares outstanding immediately prior to the date such tender or exchange offer expires (prior to giving effect to
such tender offer or exchange offer);

 

 OS’ = the number of ordinary shares outstanding immediately after the date such tender or exchange offer expires (after giving effect to such
tender offer or exchange offer); and

 

 SP’ = the average of the closing sale prices of our ordinary shares over the 10 consecutive trading day period commencing on, and including, the
trading day next succeeding the date such tender or exchange offer expires.

The increase to the conversion rate under this fifth bullet will occur at the close of business on the 10th trading day immediately following, and
including, the trading day next succeeding the date such tender or exchange offer expires; provided that, for purposes of determining the conversion rate, in
respect of any conversion during the 10 trading days immediately following, but excluding, the date that any such tender or exchange offer expires, references
within this fifth bullet to 10 consecutive trading days shall be deemed to be replaced with such lesser number of consecutive trading days as have elapsed
between the date such tender or exchange offer expires and the relevant conversion date. If we are, or one of our subsidiaries is, obligated to purchase our
ordinary shares pursuant to any such tender or exchange offer but we are, or such subsidiary is, permanently prevented by applicable law from effecting any
such purchase or all such purchases are rescinded, the conversion rate shall be immediately decreased to the conversion rate that would be in effect if such
tender or exchange offer had not been made.

Except in the case of a readjustment of the conversion rate pursuant to the last sentence of the immediately preceding paragraph, the conversion rate
shall not be decreased pursuant to this fifth bullet.
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The “ex date” is the first date on which our ordinary shares trade on the applicable exchange or in the applicable market, regular way, without the right
to receive the issuance, dividend or distribution in question from us or, if applicable, from the seller of our ordinary shares on such exchange or market (in the
form of due bills or otherwise) as determined by such exchange or market.

The indenture does not require us to adjust the conversion rate for any of the transactions described in the bullets above (other than for share splits or
share combinations) if we make provision for each holder of the notes to participate in the transaction, at the same time and upon the same terms as holders of
our ordinary shares participate, without conversion, as if such holder held a number of our ordinary shares equal to the conversion rate in effect on the ex date
or effective date, as the case may be, for such transaction (without giving effect to any adjustment pursuant to the bullets above on account of such
transaction), multiplied by the principal amount (expressed in thousands) of notes held by such holder.

If we issue rights, options or warrants that are only exercisable upon the occurrence of certain triggering events, then:
 

 •  we will not adjust the conversion rate pursuant to the bullets above until the earliest of these triggering events occurs; and
 

 •  we will readjust the conversion rate to the extent any of these rights, options or warrants are not exercised before they expire.

We will not adjust the conversion rate pursuant to the bullets above unless the adjustment would result in a change of at least 1% in the then effective
conversion rate. However, we will carry forward any adjustment that we would otherwise have to make and take that adjustment into account (i) in any
subsequent adjustment to the conversion rate, (ii) on the occurrence of any fundamental change or make-whole fundamental change, (iii) upon optional
redemption, (iv) upon tax redemption, and (v) on each trading day of any observation period. However, with respect to any notes that are subject to
conversion, we will give effect to all adjustments that we have otherwise deferred pursuant to this provision, and those adjustments will no longer be carried
forward and taken into account in any subsequent adjustment. Adjustments to the conversion rate will be calculated to the nearest 1/10,000th.

To the extent permitted by applicable law and any applicable securities exchange rules, we may, from time to time, increase the conversion rate by any
amount for a period of at least 20 business days or any longer period permitted or required by law, if our board of directors has made a determination, which
determination shall be conclusive, that such increase is in our best interests. We will mail a notice of the increase to registered holders at least 15 days prior to
the day on which such increase commences. In addition, we may, but are not obligated to, increase the conversion rate as we determine to be advisable in
order to avoid or diminish taxes to recipients of certain distributions.

To the extent that we adopt a rights plan (i.e., a poison pill) and such plan is in effect upon conversion of the notes, we shall make provision such that
each holder will receive, in addition to, and concurrently with the delivery of, any ordinary shares that are otherwise due upon conversion, the rights under
such rights agreement or future rights plan in respect of such ordinary shares, unless the rights have separated from our ordinary shares before the time of
conversion, in which case the conversion rate will be adjusted at the time of separation as if we had distributed to all holders of our ordinary shares, shares of
our capital stock, evidences of indebtedness, other assets, securities or property as described in the third bullet above under this “—Conversion Rights—
Adjustments to the Conversion Rate” section, subject to readjustment in the event of the expiration, termination or redemption of such rights.

If we pay withholding taxes on behalf of a holder, we may, at our option, withhold such amounts from payments of cash and ordinary shares on the
notes.
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Events That Will Not Result in Adjustment

The conversion rate will not be adjusted for any transaction or event other than for any transaction or event described above under “—Conversion
Rights—Adjustments to the Conversion Rate” and below under “—Conversion Rights—Adjustment to the Conversion Rate Upon the Occurrence of a Make-
whole Fundamental Change.” Without limiting the foregoing, the conversion rate will not be adjusted:
 

 •  upon the issuance of any ordinary shares pursuant to any present or future plan providing for the reinvestment of dividends or interest payable on
our securities;

 

 
•  upon the issuance of any ordinary shares, restricted stock or restricted stock units, non-qualified stock options, incentive stock options or any

other options or rights (including stock appreciation rights) to purchase ordinary shares pursuant to any present or future employee, director or
consultant benefit plan or program of, or assumed by, us or any of our subsidiaries;

 

 •  upon the issuance of any ordinary shares pursuant to any option, warrant, right or exercisable, exchangeable or convertible security not described
in the immediately preceding bullet and outstanding as of the date the notes were first issued;

 

 •  for accrued and unpaid interest, if any;
 

 •  upon the repurchase of any ordinary shares pursuant to an open-market share repurchase program or other buy-back transaction that is not a
tender offer or exchange offer of the nature described in the fifth bullet of “—Conversion Rights—Adjustments to the Conversion Rate”; or

 

 
•  for the sale or issuance of new ordinary shares or securities convertible into or exercisable for our ordinary shares for cash, including at a price

per share less than the fair market value thereof or the conversion price or otherwise, except as described under “—Conversion Rights—
Adjustments to the Conversion Rate.”

Change in the Conversion Right Upon Certain Reclassifications, Business Combinations and Asset Sales

If we:
 

 •  reclassify our ordinary shares (other than a change as a result of a subdivision or combination of our ordinary shares to which adjustments
described in the first bullet under “—Conversion Rights—Adjustments to the Conversion Rate” apply);

 

 •  are party to a consolidation, merger or binding share exchange; or
 

 •  sell, transfer, lease, convey or otherwise dispose of all or substantially all of our consolidated property or assets;

in each case, pursuant to which our ordinary shares would be converted into or exchanged for, or would constitute solely the right to receive, cash, securities
or other property, each $1,000 principal amount of converted notes will, from and after the effective time of such event, be convertible into the same kind,
type and proportions of consideration that a holder of a number of our ordinary shares equal to the conversion rate in effect immediately prior to the relevant
event would have received in the relevant event (which we refer to as the “reference property”) and, prior to or at the effective time of the relevant event, we
or the successor or purchasing person, as the case may be, will execute with the trustee a supplemental indenture providing for such change in the right to
convert the notes; provided, however, that at and after the effective time of the transaction (A) we shall continue to have the right to determine the form of
consideration to be paid or delivered, as the case may be, upon conversion of notes in accordance with the indenture and (B) (I) any amount payable in cash
upon conversion of the notes in accordance with the indenture shall continue to be payable in cash, (II) any ordinary shares that we would have been required
to deliver upon conversion of the notes in accordance with the indenture shall instead be deliverable in the amount and type of reference property that a holder
of that number of ordinary shares would have received in such transaction and (III) the daily VWAP shall be calculated based on the value of a unit of
reference property.
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If the transaction causes our ordinary shares to be converted into, or exchanged for, the right to receive more than a single type of consideration
(determined based in part upon any form of stockholder election), then (i) the reference property into which the notes will be convertible will be deemed to be
the weighted average of the types and amounts of consideration received by the holders of our ordinary shares that affirmatively make such an election and
(ii) the unit of reference property for purposes of the immediately preceding paragraph shall refer to the consideration referred to in clause (i) attributable to
one ordinary share. We have agreed in the indenture not to become a party to any such transaction unless its terms are consistent with the foregoing. If the
holders receive only cash in such transaction, then for all conversions that occur after the effective date of such transaction (A) the consideration due upon
conversion of each $1,000 principal amount of notes shall be solely cash in an amount equal to the conversion rate in effect on the conversion date (as may be
increased pursuant to the indenture), multiplied by the price paid per ordinary share in such transaction and (B) we shall satisfy our conversion obligation by
paying cash to converting holders on the third business day immediately following the relevant conversion date. We shall notify holders, the trustee and the
conversion agent (if other than the trustee) of such weighted average as soon as practicable after such determination is made.

A change in the conversion right such as this could substantially lessen or eliminate the value of the conversion right. For example, if a third party
acquires us in a cash merger, each note would be convertible solely into cash and would no longer be potentially convertible into securities whose value could
increase depending on our future financial performance, prospects and other factors. There is no precise, established definition of the phrase “all or
substantially all of our consolidated property or assets” under applicable law. Accordingly, there may be uncertainty as to whether the provisions above would
apply to a sale, transfer, lease, conveyance or other disposition of less than all of our consolidated property or assets.

Adjustment to the Conversion Rate Upon the Occurrence of a Make-whole Fundamental Change

If, prior to the maturity date, a make-whole fundamental change (as defined below) occurs, then, as described below under “—Conversion Rights—The
Increase in the Conversion Rate,” we will increase the conversion rate applicable to notes that are surrendered for conversion at any time from, and including,
the effective date of the make-whole fundamental change (A) to, and including, the close of business on the date that is thirty (30) business days after the later
of (i) the actual effective date of the make-whole fundamental change and (ii) the date we mail to holders of the notes the relevant notice of the effective date
of any make-whole fundamental change, as described below or (B) if the make-whole fundamental change also constitutes a “fundamental change,” as
described under “—Holders May Require Us to Repurchase Their Notes Upon a Fundamental Change,” to, and including, the close of business on the
fundamental change repurchase date corresponding to such fundamental change. We refer to this period as the “make-whole conversion period.”

A “make-whole fundamental change” means an event described in the definition of “change in control” set forth below under “—Holders May Require
Us to Repurchase Their Notes Upon a Fundamental Change” after giving effect to any exceptions to or exclusions from such definition (including, without
limitation, the exception described in the paragraph following such bullets), but without regard to the exclusion set forth in the third bullet of such definition.

We will mail to each holder, at their addresses appearing in the security register, written notice of the effective date of any make-whole fundamental
change within 10 days of such effective date. We will indicate in such notice, among other things, the last day of the make-whole conversion period.

The Increase in the Conversion Rate

In connection with the make-whole fundamental change, we will increase the conversion rate by reference to the table below, based on the date when
the make-whole fundamental change becomes effective, which we refer to as the “effective date,” and the “applicable price.” If the make-whole fundamental
change is a transaction or series of related transactions described in the third bullet of the “change in control” definition set forth under
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“—Holders May Require Us to Repurchase Their Notes Upon a Fundamental Change” and the consideration (excluding cash payments for fractional shares
or pursuant to statutory appraisal rights) for our ordinary shares in the make-whole fundamental change consists solely of cash, then the “applicable price”
will be the cash amount paid per ordinary share in the make-whole fundamental change. In all other cases, the “applicable price” will be the average of the
closing sale prices per share of ordinary shares for the five consecutive trading days immediately preceding, but excluding, the relevant effective date. Our
board of directors will make appropriate adjustments, in its good faith determination, to account for any adjustment to the conversion rate that becomes
effective, or any event requiring an adjustment to the conversion rate in accordance with the indenture where the ex date of the event occurs, at any time
during those five consecutive trading days.

Subject to the provisions set forth under “—Conversion Rights—Change in the Conversion Right Upon Certain Reclassifications, Business
Combinations and Asset Sales,” upon surrender of notes for conversion in connection with a make-whole fundamental change, we shall, at our option, satisfy
the related conversion obligation by physical settlement, cash settlement or combination settlement in accordance with the indenture. However, if the
consideration for our ordinary shares in any make-whole fundamental change described in the third bullet of the change in control definition set forth under
“—Holders May Require Us to Repurchase Their Notes Upon a Fundamental Change” is composed entirely of cash, for any conversion of notes following
the effective date of such make-whole fundamental change, the conversion obligation will be calculated based solely on the applicable price for the
transaction and will be deemed to be an amount equal to, per $1,000 principal amount of converted notes, the conversion rate (including any adjustment as
described in this section), multiplied by such applicable price. In such event, the conversion obligation will be determined and shall be paid to holders in cash
on the third business day following the conversion date.

The following table sets forth the number of additional shares per $1,000 principal amount of notes that will be added to the conversion rate applicable
to the notes that are converted during the make-whole conversion period. The increased conversion rate will be used to determine the number of ordinary
shares due upon conversion, as described under “—Conversion Rights—Settlement Upon Conversion” above. If an event occurs that requires an adjustment
to the conversion rate, then, on the date and at the time on which such adjustment is so required to be made, each applicable price set forth in the table below
under the column titled “Applicable Price” shall be deemed to be adjusted so that such applicable price, at and after such time, shall be equal to the product
of:
 

 •  the applicable price as in effect immediately before such adjustment to such applicable price; and
 

 •  the fraction of the numerator of which is the conversion rate in effect immediately before such adjustment to the conversion Rate and the
denominator of which is the conversion Rate to be in effect, immediately after such adjustment to the conversion rate.

In addition, we will adjust the number of additional shares in the table below at the same time, in the same manner in which, and for the same events
for which, we must adjust the conversion rate as described under “—Conversion Rights—Adjustments to the Conversion Rate.”

Applicable Price
 
Effective Date  $45.75   $48.04   $51.00   $53.00   $55.00   $60.00   $65.00   $70.00   $80.00   $90.00   $100.00  $110.00  $120.00  $130.00 
May 6, 2014   1.0419    1.0419    1.0419    1.0419    1.0419    1.0419    1.0288    0.7759    0.4395    0.2441    0.1295    0.0627    0.0250    0.0063  
August 15, 2015   1.0419    1.0419    1.0419    1.0419    1.0419    1.0419    1.0419    0.8077    0.4511    0.2466    0.1285    0.0608    0.0233    0.0053  
August 15, 2016   1.0419    1.0419    1.0419    1.0419    1.0419    1.0419    1.0419    0.8075    0.4386    0.2322    0.1163    0.0518    0.0176    0.0029  
August 15, 2017   1.0419    1.0419    1.0419    1.0419    1.0419    1.0419    1.0419    0.7618    0.3946    0.1974    0.0916    0.0359    0.0091    0.0000  
August 15, 2018   1.0419    1.0419    1.0419    1.0419    1.0419    1.0419    0.9302    0.6496    0.3101    0.1400    0.0555    0.0157    0.0016    0.0000  
August 15, 2019   1.0419    1.0419    1.0419    1.0419    1.0419    1.0329    0.6754    0.4373    0.1752    0.0616    0.0146    0.0000    0.0000    0.0000  
August 15, 2020   1.0419    1.0419    1.0419    1.0419    1.0419    0.5945    0.3317    0.1804    0.0454    0.0052    0.0000    0.0000    0.0000    0.0000  
August 15, 2021   1.0419    0.0000    0.0000    0.0000    0.0000    0.0000    0.0000    0.0000    0.0000    0.0000    0.0000    0.0000    0.0000    0.0000  
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The exact applicable price and effective date may not be as set forth in the table above, in which case:
 

 
•  if the actual applicable price is between two applicable prices listed in the table above, or the actual effective date is between two effective dates

listed in the table above, we will determine the number of additional shares by linear interpolation between the numbers of additional shares set
forth for the higher and lower applicable prices, or for the earlier and later effective dates based on a 365-day year, as applicable;

 

 •  if the actual applicable price is greater than $130.00 per share (subject to adjustment in the same manner as the “applicable prices” in the table
above), we will not increase the conversion rate; and

 

 •  if the actual applicable price is less than $45.75 per share (subject to adjustment in the same manner as the “applicable prices” in the table above),
we will not increase the conversion rate.

However, we will not increase the conversion rate as described above to the extent the increase will cause the conversion rate to exceed 21.8579 shares
per $1,000 principal amount of notes (“maximum conversion rate”). We will adjust this maximum conversion rate in the same manner in which, and for the
same events for which, we must adjust the conversion rate as described under “—Conversion Rights—Adjustments to the Conversion Rate.”

Our obligation to increase the conversion rate as described above could be considered a penalty, in which case its enforceability would be subject to
general principles of reasonableness of economic remedies.

Optional Redemption

Beginning May 6, 2019, we may, at our option, redeem the notes, in whole or in part, other than the notes that we are required to repurchase, if the
closing sale price of the ordinary shares for 20 or more trading days in the period of 30 consecutive trading days ending on the trading day immediately prior
to the date on which we provide notice of such redemption exceeds 150% of the applicable conversion price in effect on each such trading day.

If we elect to redeem notes pursuant to an optional redemption, the redemption price shall be payable in cash and shall be equal to 100% of the
principal amount of notes being redeemed, together with accrued and unpaid interest to, but not including, the redemption date (or, in the case of a default by
us in the payment of the redemption price, the day on which such default is no longer continuing); provided further, that if the redemption date occurs after a
record date and on or prior to the corresponding interest payment date, the interest payable in respect of such interest payment date shall be payable to the
holders of record at the close of business on the corresponding record date, and the redemption price payable to the holder who presents the security for
redemption shall be 100% of the principal amount of such security.

No notes may be redeemed by us pursuant to an optional redemption if the principal amount of the notes has been accelerated, and such acceleration
has not been rescinded by the holders, on or prior to the redemption date.

If less than all the notes are to be redeemed pursuant to an optional redemption, the trustee shall select the notes to be redeemed (in principal amounts
of $1,000 or integral multiples of $1,000 in excess thereof) by lot, or on a pro rata basis or by any other method the trustee considers reasonable and, in the
case of any global securities, in accordance with applicable procedures of the depositary (so long as such method is not prohibited by the rules of Nasdaq or
any stock exchange on which the notes are then listed, as applicable); provided however that no security with a principal amount of $1,000 or less shall be
redeemed in part. The trustee shall make the selection within seven days from its receipt of the notice of optional redemption from us from outstanding notes
not previously called for redemption or submitted for conversion or repurchase.

Not more than 60 calendar days but not less than 30 calendar days prior to a redemption date in connection with an optional redemption, we shall mail
a written notice of redemption by first-class mail, postage prepaid (in
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the case of notes held in book entry form, by electronic transmission), to the trustee, the paying agent and each holder of notes to be redeemed, at their
addresses set forth in the register; provided however, that we shall not deliver any such notice to any holder, the trustee or the paying agent at any time when
there exists any default or an event of default.

Redemption for Tax Reasons

We may, at our option, offer to redeem the notes, in whole but not in part, at a redemption price payable in cash and equal to 100% of the principal
amount of the notes, plus accrued and unpaid interest (including additional interest and additional amounts (as defined in the indenture), if any), to, but
excluding, the redemption date, if we (including any surviving person) have, or on the next interest payment date or upon conversion would, become
obligated to pay to the holders additional amounts as a result of (i) any change occurring on or after the issue date in the laws or any rules or regulations of the
relevant jurisdiction, (ii) any amendment or change on or after the issue date in an interpretation, administration or application of such laws, rules or
regulations by any legislative body, court, governmental agency, taxing authority or regulatory or administrative authority (including the enactment of any
legislation and the announcement or publication of any judicial decision or regulatory or administrative interpretation or determination) or (iii) the failure of
the notes to constitute “qualifying debt securities” for the purposes of the Singapore Income Tax Act, Chapter 134 of Singapore, or the Income Tax Act, or the
failure of the conversion of notes to be exempt from relevant jurisdiction withholding requirements; provided, that we cannot avoid these obligations by
taking reasonable measures available to us and that we deliver to the trustee an opinion of outside legal counsel specializing in relevant jurisdiction taxation
and an officers’ certificate attesting to such change or failure and obligation to pay additional amounts; provided further, that if the redemption date occurs
after a record date and on or prior to the corresponding interest payment date, the interest payable in respect of such interest payment date shall be payable to
the holders of record at the close of business on the corresponding record date, and the redemption price payable to the holder who presents the security for
redemption shall be 100% of the principal amount of such security. The trustee will accept and shall be entitled to conclusively rely on such opinion of
counsel and officers’ certificate as sufficient evidence of the existence and satisfaction of the conditions precedent as described above, in which event it will
be conclusive and binding on the holders.

Not more than 60 calendar days but not less than 30 calendar days prior to a redemption date in connection with a tax redemption, we shall mail a
written notice of redemption by first-class mail, postage prepaid (in the case of notes held in book entry form, by electronic transmission), to the trustee, the
paying agent and each holder of notes to be redeemed, at their addresses set forth in the register; provided however, that we shall not deliver any such notice
to any holder, the trustee or the paying agent at any time when there exists any default or an event of default.

Each holder of notes will have the right to elect to not have all of its notes redeemed by delivering a written notice of election no later than the close of
business at least three business days prior to the redemption date, which notice may be withdrawn on the business day prior to the redemption date. If a holder
makes such an election, after the relevant redemption date, we will not be obligated to pay any additional amounts on any payments (whether upon
conversion, repurchase, maturity or otherwise, and whether in cash, ordinary shares, reference property or otherwise) with respect to the notes subject to such
an election, and all future payments with respect to such notes will be subject to the deduction or withholding requirements of the relevant jurisdiction.

Holders May Require Us to Repurchase Their Notes Upon a Fundamental Change

If a “fundamental change,” as described below, occurs, each holder of notes will have the right, at such holder’s option, subject to the terms and
conditions of the indenture, to require us to repurchase for cash all or any portion of the holder’s notes in integral multiples of $1,000 principal amount, at a
price equal to 100% of the principal amount of the notes to be repurchased (or portions thereof), plus, except as described below, any
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accrued and unpaid interest to, but excluding, the “fundamental change repurchase date,” as described below. However, if such fundamental change
repurchase date is after a record date for the payment of an installment of interest and on or before the related interest payment date, then the full amount of
accrued and unpaid interest, if any, to, but excluding, such interest payment date shall be paid on such interest payment date to the holder of record of such
notes at the close of business on such record date, and the fundamental change repurchase price will not include any accrued but unpaid interest.

We must repurchase the notes on a date of our choosing, which we refer to as the “fundamental change repurchase date.” However, the fundamental
change repurchase date shall be no later than 35 business days, and no earlier than 20 business days (or as such period may be extended pursuant to the
indenture), after the date we mail the relevant notice of the fundamental change, as described below.

Within 10 days after the occurrence of a fundamental change, we must mail, or cause to be mailed, to all registered holders of notes at their addresses
shown on the register of the registrar, and to beneficial owners as required by applicable law, a notice regarding the fundamental change. The notice must
state, among other things:
 

 •  the events causing the fundamental change;
 

 •  the date of the fundamental change;
 

 •  the fundamental change repurchase date;
 

 •  the last date on which a holder may exercise its fundamental change repurchase right, which will be the business day immediately preceding the
fundamental change repurchase date;

 

 •  the fundamental change repurchase price;
 

 •  the names and addresses of the paying agent and the conversion agent;
 

 •  the procedures that a holder must follow to exercise its fundamental change repurchase right;
 

 •  the conversion rate and any adjustments to the conversion rate that will result from the fundamental change; and
 

 
•  that notes with respect to which a holder has delivered a fundamental change repurchase notice may be converted, if otherwise convertible, only

if the holder withdraws the fundamental change repurchase notice in accordance with the terms of the indenture or if we default in the payment of
the fundamental change repurchase price.

To exercise the repurchase right, a holder must deliver a written fundamental change repurchase notice to us (if we are acting as our own paying agent)
or to the paying agent no later than the close of business on the business day immediately preceding the fundamental change repurchase date. This written
notice must state:
 

 •  the certificate number(s) of the notes that the holder will deliver for repurchase, if they are in certificated form;
 

 •  the principal amount of the notes to be repurchased, which must be an integral multiple of $1,000; and
 

 •  that the notes are to be repurchased by us pursuant to the fundamental change provisions of the indenture.

A holder may withdraw any fundamental change repurchase notice by delivering to us (if we are acting as our own paying agent), or the paying agent a
written notice of withdrawal prior to the close of business on the business day immediately preceding the fundamental change repurchase date, or if there is a
default in the payment of the fundamental change repurchase, at any time during which the default continues. The notice of withdrawal must state:
 

 •  the name of the holder;
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 •  a statement that the holder is withdrawing its election to require us to repurchase its notes;
 

 •  the certificate number(s) of the notes being withdrawn, if they are in certificated form;
 

 •  the principal amount of notes being withdrawn, which must be an integral multiple of $1,000; and
 

 •  the principal amount, if any, of the notes that remain subject to the fundamental change repurchase notice, which must be an integral multiple of
$1,000.

If the notes are not in certificated form, the above notices must comply with appropriate DTC procedures.

We will pay the fundamental change repurchase price no later than the later of the fundamental change repurchase date and the time of book-entry
transfer or delivery of the note, together with necessary endorsements.

If the paying agent (in the case of a paying agent other than us) holds as of 11:00 a.m. New York City time on a fundamental change repurchase date,
money sufficient to pay the fundamental change repurchase price, with respect to all notes to be repurchased or paid on such fundamental change repurchase
date, payable as herein provided on such fundamental change repurchase date, then (unless there shall be a default in the payment of such aggregate
fundamental change repurchase price), except as otherwise provided herein, on and after such date, such notes will cease to be outstanding and interest on
such notes will cease to accrue, whether or not the book-entry transfer of the notes is made or whether or not the holder delivers the notes to the paying agent.
Thereafter, all other rights of the relevant holders terminate, other than the right to receive the fundamental change repurchase price, upon book-entry transfer
or delivery of the note in accordance with the indenture.

A “fundamental change” will be deemed to occur upon the occurrence of a “change in control” or a “termination of trading.”

A “change in control” will be deemed to occur at such time as:
 

 

•  any “person” or “group” (as those terms are used in Sections 13(d) and 14(d) of the Exchange Act) files a Schedule TO or any schedule, form or
report under the Exchange Act disclosing that such person or group has become the “beneficial owner” (as that term is used in Rule 13d-3 under
the Exchange Act), directly or indirectly, of 50% or more of the total outstanding voting power of all classes of our capital stock entitled to vote
generally in the election of directors (“voting stock”);

 

 
•  there occurs a sale, transfer, lease, conveyance or other disposition of all or substantially all of our consolidated property or assets to any “person”

or “group” (as those terms are used in Sections 13(d) and 14(d) of the Exchange Act), including any group acting for the purpose of acquiring,
holding, voting or disposing of securities within the meaning of Rule 13d-5(b)(1) under the Exchange Act; or

 

 

•  any transaction or series of related transactions occurs in connection with which (whether by means of merger, exchange, liquidation, tender
offer, consolidation, combination, reclassification, recapitalization, acquisition or otherwise) all of our ordinary shares is exchanged for,
converted into, acquired for or constitutes solely the right to receive other securities, other property, assets or cash, but excluding any merger,
exchange, tender offer, consolidation or acquisition of us with or by another person pursuant to which the persons that “beneficially owned,”
directly or indirectly, the shares of our voting stock immediately prior to such transaction “beneficially own,” directly or indirectly, immediately
after such transaction, shares of the surviving, continuing or acquiring corporation’s voting stock representing at least a majority of the total
outstanding voting power of all outstanding classes of voting stock of the surviving, continuing or acquiring corporation in substantially the same
proportion as such ownership immediately prior to such transaction.

Notwithstanding the foregoing, a transaction or transactions described above will not constitute a change in control if (i) at least 90% of the
consideration received or to be received by holders of our ordinary shares or
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reference property into which the notes have become convertible pursuant to “—Conversion Rights—Change in the Conversion Right Upon Certain
Reclassifications, Business Combinations and Asset Sales” (other than cash payments for fractional shares or pursuant to statutory appraisal rights) in
connection with such transaction or transactions consists of common equity listed and traded on The New York Stock Exchange, NYSE MKT LLC, Nasdaq,
The NASDAQ Global Market or The NASDAQ Capital Market (or any of their respective successors) or any other U.S. national securities exchange (or
which will be so listed and traded when issued or exchanged in connection with such consolidation or merger) and (ii) as a result of such transaction or
transactions, the notes become convertible into or exchangeable for such consideration as described in “—Conversion Rights—Change in the Conversion
Right Upon Certain Reclassifications, Business Combinations and Asset Sales.”

There is no precise, established definition of the phrase “all or substantially all of our consolidated property or assets” under applicable law.
Accordingly, there may be uncertainty as to whether a sale, transfer, lease, conveyance or other disposition of less than all of our consolidated property or
assets would permit a holder to exercise its right to have us repurchase its notes in accordance with the fundamental change provisions described above.

A “termination of trading” is deemed to occur if our ordinary shares (or other common equity or American Deposit Receipts or American Depository
Shares representing such common equity into which the notes are then convertible) are not listed for trading on The New York Stock Exchange, NYSE MKT
LLC, the Nasdaq, The NASDAQ Global Market or The NASDAQ Capital Market (or any of their respective successors) or any other U.S. national securities
exchange.

We may not have the financial resources, and we may not be able to arrange for financing, to pay the fundamental change repurchase price for all notes
holders have elected to have us repurchase. Furthermore, the terms of our existing or future indebtedness may limit our ability to pay the repurchase price to
repurchase notes. Our failure to repurchase the notes when required would result in an event of default with respect to the notes. The exercise by holders of
the notes of their right to require us to repurchase their notes upon a fundamental change could cause a default under our other outstanding indebtedness, even
if the fundamental change itself does not.

We may in the future enter into transactions, including recapitalizations, that would not constitute a fundamental change but that would increase our
debt or otherwise adversely affect holders. The indenture for the notes does not restrict our or our subsidiaries’ ability to incur indebtedness, including senior
or secured indebtedness. Our incurrence of additional indebtedness could adversely affect our ability to service our indebtedness, including the notes.

In addition, the fundamental change repurchase feature of the notes would not necessarily afford holders of the notes protection in the event of highly
leveraged or other transactions involving us that may adversely affect holders of the notes. Furthermore, the fundamental change repurchase feature of the
notes may in certain circumstances deter or discourage a third party from acquiring us, even if the acquisition may be beneficial to a holder.

In connection with any fundamental change offer, we will, to the extent applicable:
 

 •  comply with the provisions of Rule 13e-4 and Regulation 14E under the Exchange Act and all other applicable laws;
 

 •  file a Schedule TO or any other required schedules under the Exchange Act or other applicable laws; and
 

 
•  otherwise comply with all applicable United States federal and state securities laws in connection with any offer by us to purchase the notes;

provided that any time period specified in this section “Holders May Require Us to Repurchase Their Notes Upon a Fundamental Change” shall
be extended to the extent necessary for such compliance.
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No notes may be repurchased by us on any date if, on such date, at the option of the holders upon a fundamental change if the principal amount of the
notes has been accelerated, and such acceleration has not been rescinded, on or prior to such date.

Consolidation, Merger and Sale of Assets

The indenture prohibits us from consolidating with or merging with or into, or selling, transferring, leasing, conveying or otherwise disposing of all or
substantially all of our consolidated property or assets to, another person (other than one or more of our subsidiaries), whether in a single transaction or series
of related transactions, unless, among other things:
 

 
•  we are the continuing corporation or such other person is a corporation organized and existing under the laws of the United States, any state of

the United States or the District of Columbia or the Republic of Singapore, and such other corporation assumes all of our obligations under the
notes and the indenture; and

 

 •  immediately after giving effect to such transaction or series of transactions, there is no default or event of default.

When the successor assumes all of our obligations under an indenture, except in the case of a lease, our obligations under the indenture will terminate.

Some of the transactions described above could constitute a fundamental change that permits holders to require us to repurchase their notes, as
described under “—Holders May Require Us to Repurchase Their Notes Upon a Fundamental Change.”

There is no precise, established definition of the phrase “all or substantially all of our consolidated property or assets” under applicable law.
Accordingly, there may be uncertainty as to whether the provisions above would apply to a sale, transfer, lease, conveyance or other disposition of less than
all of our consolidated property or assets.

Events of Default

The following are events of default under the indenture for the notes:
 

 •  our failure to pay the principal of any note when due, whether on the maturity date, on a fundamental change repurchase date with respect to a
fundamental change, on a redemption date, upon acceleration or otherwise;

 

 •  our failure to pay an installment of interest on any note when due, if the failure continues for 30 days after the date when due;
 

 •  our failure to satisfy our conversion obligations upon the exercise of a holder’s conversion right and such failure continues for a period of three
(3) business days;

 

 •  our failure to comply with our obligations under “—Holders May Require Us to Repurchase Their Notes Upon a Fundamental Change” and “—
Consolidation, Merger and Sale of Assets” above;

 

 
•  our failure to comply with any other term, covenant or agreement contained in the notes or the indenture, if the failure is not cured within 60 days

after notice to us by the trustee or to the trustee and us by holders of at least 25% in aggregate principal amount of the notes then outstanding, in
accordance with the indenture;

 

 
•  a default by us or any of our subsidiaries in the payment when due, after the expiration of any applicable grace period, of principal of, or

premium, if any, or interest on, indebtedness for money borrowed in the aggregate principal amount then outstanding of $150 million or more, or
acceleration
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of our or our subsidiaries’ indebtedness for money borrowed in such aggregate principal amount or more so that it becomes due and payable
before the date on which it would otherwise have become due and payable, if such default is not cured or waived, or such acceleration is not
rescinded, within 30 days after notice to us by the trustee or to us and the trustee by holders of at least 25% in aggregate principal amount of the
notes then outstanding, in accordance with the indenture;

 

 
•  certain events of bankruptcy, insolvency or reorganization with respect to us or any of our subsidiaries that is a “significant subsidiary” (as

defined in Regulation S-X under the Exchange Act) or any group of our subsidiaries that in the aggregate would constitute a “significant
subsidiary.”

If an event of default, other than an event of default referred to in the last bullet above with respect to us (but including an event of default referred to in
that bullet solely with respect to a significant subsidiary, or group of subsidiaries that in the aggregate would constitute a significant subsidiary, of ours), has
occurred and is continuing, either the trustee, by notice to us, or the holders of at least 25% in aggregate principal amount of the notes then outstanding, by
notice to us and the trustee, may declare the principal of, and any accrued and unpaid interest on, all notes to be immediately due and payable. In the case of
an event of default referred to in the last bullet above with respect to us (and not solely with respect to a significant subsidiary, or group of subsidiaries that in
the aggregate would constitute a significant subsidiary, of ours), the principal of, and accrued and unpaid interest on, all notes will automatically become
immediately due and payable.

Notwithstanding the paragraph above, for the first 360 days immediately following an event of default relating to our obligations as set forth in the
second paragraph under the heading “—Annual Reports” below or for failure to comply with the requirements of Section 314(a)(1) of the TIA (at any time
such section is applicable to the indenture, if any) (which will be the 61st day after written notice is provided to us of the default as described in the fifth and
sixth bullets above, unless such failure is cured or waived prior to such 61st day), the sole remedy for any such event of default shall, at our election, be the
accrual of additional interest on the notes at a rate per year equal to (i) 0.25% of the outstanding principal amount of the notes for the first 180 days following
the occurrence of such event of default and (ii) 0.50% of the outstanding principal amount of the notes for the next 180 days after the first 180 days following
the occurrence of such event of default, in each case, payable semi-annually at the same time and in the same manner as regular interest on the notes. This
additional interest will accrue on all outstanding notes from, and including the date on which such event of default first occurs to, and including, the 360th day
thereafter (or such earlier date on which such event of default shall have been cured or waived). On and after the 361st day immediately following an event of
default relating to our obligations as set forth under the heading “—Annual Reports” below, either the trustee, by written notice to us, or the holders of not
less than 25% in aggregate principal amount of the notes then outstanding, by written notice to us and the trustee, may immediately declare the principal
amount of the notes and any accrued and unpaid interest through the date of such declaration, to be immediately due and payable.

If any portion of the amount payable on the notes upon acceleration is considered by a court to be unearned interest (through the allocation of a portion
of the value of the notes to the embedded warrant or otherwise), the court could disallow recovery of any such portion.

After any acceleration of the notes, the holders of a majority in aggregate principal amount of the notes by written notice to the trustee, may rescind or
annul such acceleration in certain circumstances, if:
 

 •  the rescission would not conflict with any order or decree;
 

 •  all events of default, other than the non-payment of accelerated principal or interest, have been cured or waived; and
 

 •  all amounts due to the trustee have been paid.

The indenture does not obligate the trustee to exercise any of its rights or powers at the request or demand of the holders, unless the holders have
offered to the trustee security or indemnity that is satisfactory to the trustee
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against the costs, expenses and liabilities that the trustee may incur to comply with the request or demand. Subject to the relevant provisions of the indenture,
applicable law and the trustee’s rights to indemnification, the holders of a majority in aggregate principal amount of the outstanding notes will have the right
to direct the time, method and place of conducting any proceeding for any remedy available to the trustee or exercising any trust or power conferred on the
trustee.

No holder will have any right to institute any proceeding under the indenture, or for the appointment of a receiver or a trustee, or for any other remedy
under the indenture, unless:
 

 •  the holder gives the trustee written notice of a continuing event of default;
 

 •  the holders of at least 25% in aggregate principal amount of the notes then outstanding make a written request to the trustee to pursue the remedy;
 

 •  the holder or holders offer and, if requested, provide the trustee indemnity satisfactory to the trustee against any loss, liability or expense in
connection with pursuing such remedy; and

 

 
•  the trustee fails to comply with the request within 60 days after receipt of such notice, request and offer of indemnity, and during such 60 day

period, the holders of a majority in aggregate principal amount of the notes then outstanding do not give the trustee a direction that is inconsistent
with the request.

However, the above limitations do not apply to a suit by a holder to enforce:
 

 •  the payment of all amounts due with respect to the notes (including any principal, interest, the redemption price or the fundamental change
repurchase price);

 

 •  the right to convert that holder’s notes in accordance with the indenture; or
 

 •  the right to bring suit for the enforcement of any such payment or conversion.

Except as provided in the indenture, the holders of a majority of the aggregate principal amount of outstanding notes may, by written notice to the
trustee, waive any past default or event of default and its consequences, other than a default or event of default:
 

 •  in the payment of principal of, or interest on, any note, in the payment of the fundamental change repurchase price or in the payment of any
redemption price;

 

 •  arising from our failure to convert any note in accordance with the indenture; or
 

 •  in respect of any provision under the indenture that cannot be modified or amended without the consent of the holders of each outstanding note
affected, if:

 

 •  all existing defaults or events of default, other than the nonpayment of the principal of and interest on the notes that have become due
solely by the declaration of acceleration, have been cured or waived; and

 

 •  the rescission would not conflict with any judgment or decree of a court of competent jurisdiction.

We will notify the trustee within 30 days of our becoming aware of the occurrence of any default or event of default. In addition, the indenture requires
us to furnish to the trustee, within one hundred twenty (120) calendar days after the end of each fiscal year, commencing with the fiscal year ending
November 2, 2014, a certificate from the principal executive, financial or accounting officer of the company stating that such officer has conducted or
supervised a review of the activities of the company and our performance of obligations under the indenture and the notes and that, based upon such review,
no default or event of default exists thereunder or, if there has been a default or event of default, specifying such event, status and the remedial action
proposed to be taken by us with respect to such default or event of default. If a default or event of default has occurred and the trustee has received notice of
the default or event of default in accordance with the indenture, or as to which a responsible officer of the trustee who shall have direct responsibility for the
administration of the indenture shall
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have actual knowledge, the trustee must mail to each registered holder of notes a notice of the default or event of default within 30 days after receipt of the
notice or after acquiring such knowledge, as applicable. However, the trustee need not mail the notice if the default or event of default:
 

 •  has been cured or waived; or
 

 
•  is not in the payment or delivery of any amounts due (including principal, interest, the fundamental change redemption price, the redemption

price or the consideration due upon conversion) with respect to any note and the trustee in good faith determines that withholding the notice is in
the best interests of the holders.

Modification and Waiver

We may amend or supplement the indenture or the notes with the consent of the holders of at least a majority in aggregate principal amount of the
outstanding notes (including, without limitation, consents obtained in connection with a purchase of, or tender offer or exchange offer for, notes). In addition,
subject to certain exceptions, the holders of a majority in aggregate principal amount of the outstanding notes may waive by consent (including, without
limitation, consents obtained in connection with a purchase of, or tender offer or exchange offer for, notes) our compliance with any provision of the
indenture or notes. However, without the consent of the holders of each outstanding note affected, no amendment, supplement or waiver may:
 

 •  change the stated maturity of the principal of, or the payment date of any installment of interest on, any note;
 

 •  reduce the principal amount of, or any interest on, any note (other than additional interest);
 

 •  change the place, manner or currency of payment of principal of, or interest on, any note;
 

 •  impair the right to institute a suit for the enforcement of any delivery or payment on, or with respect to, or due upon the conversion of, any note;
 

 •  modify, in a manner adverse to the holders of the notes, the provisions of the indenture relating to the right of the holders to require us to
repurchase notes upon a fundamental change;

 

 •  adversely affect the right of the holders of the notes to convert their notes in accordance with the indenture;
 

 •  reduce the percentage in aggregate principal amount of outstanding notes whose holders must consent to a modification to or amendment of any
provision of the indenture or the notes;

 

 •  modify the provisions of the indenture with respect to modification and waiver (including waiver of a default or event of default), except to
increase the percentage required for modification or waiver or to provide for the consent of each affected holder; or

 

 •  modify provisions relating to additional amounts or tax redemption in a manner adverse to any holder.

We may amend or supplement the indenture or the notes without notice to or the consent of any holder of the notes to:
 

 •  evidence the assumption of our obligations under the indenture and notes by a successor upon our consolidation or merger or the sale, transfer,
lease, conveyance or other disposition of all or substantially all of our consolidated property or assets in accordance with the indenture;

 

 
•  make adjustments in accordance with the indenture to the right to convert the notes upon certain reclassifications in our ordinary shares and

certain consolidations, mergers and binding share exchanges and upon the sale, transfer, lease, conveyance or other disposition of all or
substantially all of our consolidated property or assets;

 

 •  secure our obligations in respect of the notes or add guarantees with respect to the notes;
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 •  evidence and provide for the appointment of a successor trustee pursuant to the terms of the indenture;
 

 •  comply with the provisions of any securities depository, including DTC, clearing agency, clearing corporation or clearing system, or the
requirements of the trustee or the registrar, relating to transfers and exchanges of any applicable notes pursuant to the indenture;

 

 •  add to our covenants for the benefit of the holders of the notes or to surrender any right or power conferred upon us;
 

 •  make provision with respect to adjustments to the conversion rate as required by the indenture or to increase the conversion rate in accordance
with the indenture;

 

 •  irrevocably elect or eliminate one or more settlement methods and/or irrevocably elect a minimum specified dollar amount; or
 

 •  comply with the requirement of the SEC in order to effect or maintain the qualification of the indenture and any supplemental indenture under the
TIA.

In addition, we and the trustee may enter into a supplemental indenture without the consent of holders of the notes in order to cure any ambiguity,
defect, omission or inconsistency in the indenture in a manner that does not, individually or in the aggregate with all other changes, materially adversely
affect the rights of any holder in any respect.

Discharge

We may generally satisfy and discharge our obligations under the indenture:
 

 •  by delivering all outstanding notes to the trustee for cancellation; or
 

 

•  if after such notes have become due and payable at their scheduled maturity, upon conversion, or upon optional redemption, tax redemption or
repurchase upon fundamental change, by irrevocably depositing with the trustee or the paying agent (if the paying agent is not us or any of our
affiliates) cash or, in the case of conversion, cash, ordinary shares (and cash in lieu of any fractional shares) or a combination thereof, as
applicable, sufficient to satisfy all obligations due on all outstanding notes and paying all other sums payable under the indenture.

In addition, in the case of a deposit, there must not exist a default or event of default with respect to the notes on the date we make the deposit, and the
deposit must not result in a breach or violation of, or constitute a default under, the indenture.

Calculations in Respect of Notes

We and our agents are responsible for making all calculations called for under the indenture and notes. These calculations include, but are not limited
to, determination of the closing sale price of our ordinary shares, the number of shares deliverable upon conversion of the notes, the daily VWAPs, the daily
settlement amounts, the daily conversion values, the conversion rate of the notes, additional amounts (if any) and amounts of interest payable on the notes.
We and our agents will make all of these calculations in good faith, and, absent manifest error, these calculations will be final and binding on all holders of
notes. We will provide a copy of these calculations to the trustee, as required, and, absent manifest error, the trustee is entitled to conclusively rely on the
accuracy of our calculations without independent verification.

No Personal Liability of Directors, Officers, Employees or Stockholders

None of our past, present or future directors, officers, employees or stockholders, as such, will have any liability for any of our obligations under the
notes or the indenture or for any claim based on, or in respect or by
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reason of, such obligations or their creation. By accepting a note, each holder waives and releases all such liability. This waiver and release is part of the
consideration for the issue of the notes. However, this waiver and release may not be effective to waive liabilities under U.S. federal securities laws, and it is
the view of the SEC that such a waiver is against public policy.

Annual Reports

We must provide the trustee with a copy of the reports we must file with the SEC pursuant to Section 13 or 15(d) of the Exchange Act no later than the
date 15 business days after such reports must be filed with the SEC (after giving effect to any grace period provided by Rule 12b-25 under the Exchange Act).
The filing of these reports with the SEC through its EDGAR database within the time periods for filing the same under the Exchange Act (taking into account
any applicable grace periods provided thereunder) will satisfy our obligation to furnish those reports to the trustee. We will comply at all times with
Section 314(a) of the TIA.

Unclaimed Money

If money deposited with the trustee or paying agent for the payment of principal of, or accrued and unpaid interest on, the notes remains unclaimed for
two years, the trustee and paying agent will pay the money back to us upon our written request. However, the trustee and paying agent have the right to
withhold paying the money back to us until they publish (in no event later than five days after we request repayment) in a newspaper of general circulation in
the City of New York, or mail to each holder, a notice stating that the money will be paid back to us if unclaimed after a date no less than 30 days from the
publication or mailing. After the trustee or paying agent pays the money back to us, holders of notes entitled to the money must look to us for payment as
general creditors, subject to applicable law, and all liability of the trustee and the paying agent with respect to the money will cease.

Purchase and Cancellation

The registrar, paying agent and conversion agent will forward to the trustee any notes surrendered to them for transfer, exchange, payment or
conversion, and the trustee will promptly cancel those notes in accordance with its customary procedures. We will not issue new notes to replace notes that we
have paid or delivered to the trustee for cancellation or that any holder has converted.

We may, to the extent permitted by law, purchase notes in the open market or by tender offer at any price or by private agreement. We may, at our
option and to the extent permitted by law, reissue, resell or surrender to the trustee for cancellation any notes we purchase in this manner, in the case of a re-
issuance or resale, so long as such notes do not constitute “restricted securities” (as such term is defined under Rule 144 under the Securities Act) upon such
re-issuance or resale. Notes surrendered to the trustee for cancellation may not be reissued or resold and will be promptly cancelled.

Replacement of Notes

We will replace mutilated, lost, destroyed or stolen notes at the holder’s expense upon delivery to the trustee of the mutilated notes or evidence of the
loss, destruction or theft of the notes satisfactory to the trustee and us. In the case of a lost, destroyed or stolen note, we or the trustee may require, at the
expense of the holder, indemnity (including in the form of a bond) reasonably satisfactory to us and the trustee.

Trustee and Transfer Agent

The trustee for the notes is U.S. Bank National Association. We have appointed the trustee as the initial paying agent, registrar and conversion agent
with regard to the notes. The indenture permits the trustee to deal with us and any of our affiliates with the same rights the trustee would have if it were not
trustee. U.S. Bank National Association and its affiliates have in the past provided or may from time to time in the future provide banking and other services
to us in the ordinary course of their business.
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The holders of a majority in aggregate principal amount of the notes then outstanding have the right to direct the time, method and place of conducting
any proceeding for any remedy available to the trustee, subject to certain exceptions. If an event of default occurs and is continuing, the trustee must exercise
its rights and powers under the indenture using the same degree of care and skill as a prudent person would exercise or use under the circumstances in the
conduct of his or her own affairs. The indenture does not obligate the trustee to exercise any of its rights or powers at the request or demand of the holders,
unless the holders have offered to the trustee security or indemnity that is satisfactory to the trustee against the costs, expenses and liabilities that the trustee
may incur to comply with the request or demand.

The transfer agent for our ordinary shares is Computershare Trust Company, N.A.

Listing and Trading

We do not intend to apply for listing of the notes on any securities exchange or to arrange for their quotation on any interdealer quotation system. Our
ordinary shares are listed for trading on Nasdaq.

Form, Denomination and Registration of Notes

General

The notes have been issued in registered form, without interest coupons, in minimum denominations and integral multiples of $1,000 principal amount,
in the form of securities as set forth in the indenture. The trustee need not register the transfer of or exchange any note for which the holder has delivered, and
not validly withdrawn, a fundamental change repurchase notice, except (i) if we default in the payment of the fundamental change repurchase price or
(ii) with respect to that portion of the notes not being repurchased.

All notes acquired or held by any affiliate of ours (“affiliate securities”) and all notes acquired or held by an SLP Entity (as defined below) or any of its
affiliate (“SLP securities”) shall be issued in the form of permanent certificated notes in registered form in substantially the form set forth in Exhibit A to the
indenture (each, a “physical security”) and, if applicable, bearing any legends required by the indenture. Physical securities may be issued in exchange for
interests in a global security solely pursuant to the indenture.

So long as the notes (excluding affiliate securities and SLP securities (except as permitted under the indenture), or portion thereof, are eligible for book-
entry settlement with the depositary, unless otherwise required by law, subject to the indenture, such notes may be represented by one or more notes in global
form registered in the name of the depositary or the nominee of the depositary (“global securities”). The transfer and exchange of beneficial interests in any
such global securities shall be effected through the depositary in accordance with the indenture and the applicable procedures of the depositary. Except as
provided in the indenture, beneficial owners of a global security shall not be entitled to have certificates registered in their names, will not receive or be
entitled to receive physical delivery of certificates in definitive form and will not be considered holders of such global security.

Any global securities shall represent such of the outstanding notes as shall be specified therein and shall provide that it shall represent the aggregate
amount of outstanding notes from time to time endorsed thereon and that the aggregate amount of outstanding notes represented thereby may from time to
time be increased or reduced to reflect issuances, repurchases, redemptions, conversions, transfers or exchanges permitted hereby. Any endorsement of a
global security to reflect the amount of any increase or decrease in the amount of outstanding notes represented thereby shall be made by the trustee or the
custodian for the global security, at the written direction of the Trustee, in such manner and upon instructions given by the holder of such notes in accordance
with this Indenture. Payment of principal of, and interest on, any global securities (including the fundamental change repurchase price, if applicable, and the
redemption price, if applicable) shall be made to the depositary in immediately available funds.
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“SLP Entity” means Silver Lake Partners IV, L.P. and any of its permitted transferees under the note purchase agreement, dated as of December 15,
2013 by and between Avago Technologies Limited and Silver Lake Partners IV, L.P.

We will not impose a service charge in connection with any transfer or exchange of any note.

Governing Law

The indenture and the notes, and any claim, controversy or dispute arising under or related to the indenture or the notes, are governed by and will be
construed in accordance with the laws of the State of New York.
 

49



Table of Contents

DESCRIPTION OF SHARE CAPITAL

General

As of May 4, 2014, we had:
 

 •  251,328,239 ordinary shares outstanding held by four shareholders of record; and
 

 •  28,383,700 ordinary shares issuable upon exercise of outstanding options to acquire our ordinary shares and on the vesting of restricted share
units.

The foregoing data does not reflect any changes as a result of the LSI acquisition that closed on May 6, 2014.

The following description of our share capital summarizes the material terms and provisions of the ordinary shares that the selling securityholders may
offer from time to time pursuant to this prospectus. The following description of our share capital and provisions of our memorandum and articles of
association are summaries and are qualified by reference to the memorandum and articles of association, copies of which have been previously filed with the
SEC.

Ordinary Shares

We currently have only one class of issued shares, which have identical rights in all respects and rank equally with one another. Our ordinary shares
have no par value and there is no concept of authorized share capital under Singapore law. All shares presently issued are fully paid and existing shareholders
are not subject to any calls on shares. Although Singapore law does not recognize the concept of “non-assessability” with respect to newly-issued shares, we
note that any purchaser of our shares who has fully paid up all amounts due with respect to such shares will not be subject under Singapore law to any
personal liability to contribute to the assets or liabilities of our company in such purchaser’s capacity solely as a holder of such shares. We believe that this
interpretation is substantively consistent with the concept of “non-assessability” under most, if not all, U.S. state corporations laws. All shares are in
registered form. We cannot, except in the circumstances permitted by the Singapore Companies Act, grant any financial assistance for the acquisition or
proposed acquisition of our own shares.

There is a provision in our articles of association which enables us to issue shares with preferential, deferred, qualified or other special rights,
privileges, conditions or such restrictions, whether in regard to dividend, voting, return of capital, redemption or otherwise, as our directors may deem fit with
respect to additional classes of shares, subject to the provisions of the Singapore Companies Act, our articles of association and any special rights previously
conferred on the holders of any existing shares or class of shares. For more information, see “—Preference Shares”.

New Shares

Under Singapore law and our articles of association, new shares may be issued only with the prior approval of our shareholders in a general meeting.
General approval may be sought from our shareholders in a general meeting for the issue of shares. Approval, if granted, will lapse at the earlier of:
 

 •  the conclusion of the next annual general meeting;
 

 •  the expiration of the period within which the next annual general meeting is required by law to be held (i.e., within 15 months from the last
annual general meeting); or

 

 •  the subsequent revocation or modification of approval by our shareholders acting at a duly noticed and convened meeting.

At our annual general meeting on April 9, 2014, our shareholders approved and provided our board of directors with general authority to allot and issue
new ordinary shares in the Company’s capital without further shareholder action. This general authority includes the authority, among other matters, to make
or grant offers,
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agreements, options or other instruments requiring the issuance of ordinary shares (including the grant of awards or options pursuant to the Company’s
equity-based incentive plans) and the creation and issuance of warrants, debentures or other instruments convertible into ordinary shares, which authority
shall continue in effect until the earlier of the conclusion of our 2015 annual general meeting of shareholders or the expiration of the period within which our
2015 annual general meeting of shareholders is required by law to be held. Subject to this, the provisions of the Singapore Companies Act, our articles of
association and the rules of Nasdaq, the directors control the allotment and issuance of all new ordinary shares and may issue new ordinary shares to such
persons on such terms and conditions and with the rights and restrictions as they may think fit to impose.

Preference Shares

Our articles of association provide that we may, subject to the prior approval in a general meeting of our shareholders, issue shares of a different class
with preferential, deferred, qualified or other special rights, privileges or conditions as our board of directors may determine. Under Singapore law, our
preference shareholders will have the right to attend any general meeting and in a poll at such general meeting, to have at least one vote for every preference
share held:
 

 •  upon any resolution concerning the winding-up of our company;
 

 •  upon any resolution which varies the rights attached to such preference shares; or
 

 •  when the dividends to be paid on our preference shares are more than twelve months in arrears, for the period they remain unpaid.

We may, subject to the prior approval in a general meeting of our shareholders, issue preference shares which are, at our option, subject to redemption,
provided that such preference shares may not be redeemed out of capital unless:
 

 •  all the directors have made a solvency statement in relation to such redemption; and
 

 •  we have lodged a copy of the statement with the Singapore Registrar of Companies.

Further, the shares must be fully paid-up before they are redeemed.

Transfer of Ordinary Shares

Subject to applicable securities laws in relevant jurisdictions and our articles of association, our ordinary shares are freely transferable. Shares may be
transferred by a duly signed instrument of transfer in any usual or common form or in a form acceptable to the Company. The directors may in their discretion
decline to register any transfer of shares on which we have a lien. The directors may also decline to register any transfer unless, among other things, evidence
of payment of any stamp duty payable with respect to the transfer is provided together with other evidence of ownership and title as the directors may require.
We will replace lost or destroyed certificates for shares upon notice to us and upon, among other things, the applicant furnishing evidence and indemnity as
the directors may require and the payment of all applicable fees.

Election and Re-election of Directors

Under our articles of association, our board of directors may appoint any person to be a director as an additional director or to fill a casual vacancy,
provided that any person so appointed shall hold office only until the next annual general meeting, and shall then be eligible for re-election.

Under our articles of association, no person other than a director retiring at a general meeting is eligible for appointment as a director at any general
meeting, without the recommendation of the Board for election, unless (a) in the case of a member or members who in aggregate hold(s) more than fifty
percent of the total number of our issued and paid-up shares (excluding treasury shares), not less than ten days, or (b) in the case of a member
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or members who in aggregate hold(s) more than five percent of the total number of our issued and paid-up shares (excluding treasury shares), not less than
120 days, before the date of the notice provided to members in connection with the general meeting, a written notice signed by such member or members
(other than the person to be proposed for appointment) who (i) are qualified to attend and vote at the meeting for which such notice is given, and (ii) have
held shares representing the prescribed threshold in (a) or (b) above, for a continuous period of at least one year prior to the date on which such notice is
given, is lodged at our registered office in Singapore. Such a notice must also include the consent of the person nominated.

Shareholders’ Meetings

We are required to hold an annual general meeting each year and not more than 15 months after the holding of the last preceding annual general
meeting. The directors may convene an extraordinary general meeting whenever they think fit and they must do so upon the written request of shareholders
representing not less than one-tenth of the total voting rights of all shareholders. In addition, two or more shareholders holding not less than one-tenth of our
total number of issued shares (excluding our treasury shares) may call a meeting of our shareholders.

Unless otherwise required by law or by our articles of association, voting at general meetings is by ordinary resolution, requiring the affirmative vote of
a majority of the shares present in person or represented by proxy at the meeting and entitled to vote on the resolution. An ordinary resolution suffices, for
example, for appointments of directors. A special resolution, requiring an affirmative vote of not less than three-fourths of the shares present in person or
represented by proxy at the meeting and entitled to vote on the resolution, is necessary for certain matters under Singapore law, such as an alteration of our
articles of association.

Voting Rights

Voting at any meeting of shareholders is by poll. On a poll every shareholder who is present in person or by proxy or by attorney, or in the case of a
corporation, by a representative, has one vote for every share held by such shareholder.

Dividends

Our board of directors has adopted a dividend policy authorizing us to pay a cash dividend on a quarterly basis. On June 4, 2014, our board of directors
declared an interim cash dividend of $0.29 per share paid on June 30, 2014 to shareholders of record at the close of business (5:00 p.m.), Eastern Time, on
June 19, 2014. In the first two quarters of fiscal year 2014, we paid an aggregate of $130 million, and in fiscal years 2013 and 2012, we paid an aggregate of
$198 million and $137 million, respectively, in dividends to our shareholders.

Our board of directors reviews our dividend policy regularly and the declaration and payment of any future dividends will be at the discretion and
approval of our board of directors and subject to the continuing determination by our board of directors that such dividends are in the Company’s best
interests. Future dividend payments will also depend upon such factors as our earnings level, capital requirements, contractual restrictions, cash position,
overall financial condition and any other factors deemed relevant by our board of directors.

The payment of cash dividends on our ordinary shares is restricted under the agreements that govern the terms of our indebtedness, applicable law and
our corporate structure. Pursuant to Singapore law and our articles of association, no dividends may be paid except out of our profits. Also, because we are a
holding company, our ability to pay cash dividends on our ordinary shares may be limited by restrictions on our ability to obtain sufficient funds through
dividends from subsidiaries, including restrictions under the terms of the agreements governing our indebtedness.
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Bonus and Rights Issues

Pursuant to the general authority granted to our board of directors at our 2014 annual general meeting of shareholders, our board of directors may until
the earlier of the conclusion of our 2015 annual general meeting of shareholders or the expiration of the period within which our 2015 annual general meeting
of shareholders is required by law to be held, without further shareholder approval:
 

 •  capitalize any reserves or profits and distribute the same as fully paid bonus ordinary shares to shareholders in proportion to their shareholdings;
 

 •  issue bonus shares to participants of any share incentive or option scheme, or plan implemented by us and approved by our shareholders, in such
manner and on such terms as our board of directors may think fit; and

 

 •  issue rights to take up additional shares to shareholders in proportion to their shareholdings, with such rights being subject to any conditions
attached to such issue and the regulations of Nasdaq.

Takeovers

The Singapore Code on Take-overs and Mergers regulates, among other things, the acquisition of ordinary shares of Singapore-incorporated public
companies. Any person acquiring an interest, whether by a series of transactions over a period of time or not, either on their own or together with parties
acting in concert with such person, in 30% or more of our voting shares, or, if such person holds, either on their own or together with parties acting in concert
with such person, between 30% and 50% (both amounts inclusive) of our voting shares, and if such person (or parties acting in concert with such person)
acquires additional voting shares representing more than 1% of our voting shares in any six-month period, must, except with the consent of the Securities
Industry Council in Singapore, extend a mandatory takeover offer for the remaining voting shares in accordance with the provisions of the Singapore Code on
Take-overs and Mergers.

“Parties acting in concert” comprise individuals or companies who, pursuant to an agreement or understanding (whether formal or informal), cooperate,
through the acquisition by any of them of shares in a company, to obtain or consolidate effective control of that company. Certain persons are presumed
(unless the presumption is rebutted) to be acting in concert with each other. They are as follows:
 

 
•  a company and its related companies, the associated companies of any of the company and its related companies, companies whose associated

companies include any of these companies and any person who has provided financial assistance (other than a bank in the ordinary course of
business) to any of the foregoing for the purchase of voting rights;

 

 •  a company and its directors (including their close relatives, related trusts and companies controlled by any of the directors, their close relatives
and related trusts);

 

 •  a company and its pension funds and employee share schemes;
 

 •  a person with any investment company, unit trust or other fund whose investment such person manages on a discretionary basis but only in
respect of the investment account which such person manages;

 

 
•  a financial or other professional adviser, including a stockbroker, and its clients in respect of shares held by the adviser and persons controlling,

controlled by or under the same control as the adviser and all the funds managed by the adviser on a discretionary basis, where the shareholdings
of the adviser and any of those funds in the client total 10% or more of the client’s equity share capital;

 

 •  directors of a company (including their close relatives, related trusts and companies controlled by any of such directors, their close relatives and
related trusts) which is subject to an offer or where the directors have reason to believe a bona fide offer for the company may be imminent;

 

 •  partners; and
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•  an individual and such person’s close relatives, related trusts, any person who is accustomed to act in accordance with such person’s instructions
and companies controlled by the individual, such person’s close relatives, related trusts or any person who is accustomed to act in accordance
with such person’s instructions and any person who has provided financial assistance (other than a bank in the ordinary course of business) to any
of the foregoing for the purchase of voting rights.

A mandatory offer must be in cash or be accompanied by a cash alternative at not less than the highest price paid by the offeror or parties acting in
concert with the offeror during the offer period and within the six months preceding the acquisition of shares that triggered the mandatory offer obligation.

Under the Singapore Code on Take-overs and Mergers, where effective control of a company is acquired or consolidated by a person, or persons acting
in concert, a general offer to all other shareholders is normally required. An offeror must treat all shareholders of the same class in an offeree company
equally. A fundamental requirement is that shareholders in the company subject to the takeover offer must be given sufficient information, advice and time to
consider and decide on the offer. These legal requirements may impede or delay a takeover of our company by a third-party.

We may submit an application to the Securities Industry Council of Singapore for a waiver from the Singapore Code on Take-overs and Mergers so that
the Singapore Code on Take-overs and Mergers will not apply to our company for so long as we are not listed on a securities exchange in Singapore. We will
make an appropriate announcement if we submit the application and when the result of the application is known.

Liquidation or Other Return of Capital

On a winding-up or other return of capital, subject to any special rights attaching to any other class of shares, holders of ordinary shares will be entitled
to participate in any surplus assets in proportion to their shareholdings.

Limitations on Rights to Hold or Vote Ordinary Shares

Except as discussed above under “—Takeovers,” there are no limitations imposed by the laws of Singapore or by our articles of association on the right
of non-resident shareholders to hold or vote ordinary shares.

Limitations of Liability and Indemnification Matters

Our articles of association provide that, subject to the provisions of the Singapore Companies Act, every director, managing director, secretary or other
officer of our company or our subsidiaries and affiliates shall be entitled to be indemnified by our company against all costs, charges, losses, expenses and
liabilities incurred by him or her in the execution and discharge of his or her duties or in relation thereto and in particular and without prejudice to the
generality of the foregoing, no director, managing director, secretary or other officer of our company or our subsidiaries and affiliates shall be liable for the
acts, receipts, neglects or defaults of any other director or officer or for joining in any receipt or other act for conformity or for any loss or expense happening
to our company through the insufficiency or deficiency of title to any property acquired by order of the directors for or on behalf of our company or for the
insufficiency or deficiency of any security in or upon which any of the moneys of our company shall be invested or for any loss or damage arising from the
bankruptcy, insolvency or tortious act of any person with whom any moneys, securities or effects shall be deposited or left or for any other loss, damage or
misfortune whatever which shall happen in the execution of the duties of his or her office or in relation thereto unless the same happen through his or her own
negligence, default, breach of duty or breach of trust.

The limitation of liability and indemnification provisions in our articles of association may discourage shareholders from bringing a lawsuit against
directors for breach of their fiduciary duties. They may also reduce the likelihood of derivative litigation against directors and officers, even though an action,
if successful, might
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benefit us and our shareholders. A shareholder’s investment may be harmed to the extent we pay the costs of settlement and damage awards against directors
and officers pursuant to these indemnification provisions. Insofar as indemnification for liabilities arising under the Securities Act may be permitted to our
directors, officers and controlling persons pursuant to the foregoing provisions, or otherwise, we have been advised that, in the opinion of the SEC, such
indemnification is against public policy as expressed in the Securities Act, and is, therefore, unenforceable.

The NASDAQ Global Select Market Listing

Our ordinary shares are listed on The NASDAQ Global Select Market under the symbol “AVGO.”

Transfer Agent

The transfer agent and registrar for our ordinary shares is Computershare Trust Company, N.A.
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COMPARISON OF SHAREHOLDER RIGHTS

We are incorporated under the laws of Singapore. The following discussion summarizes material differences between the rights of holders of our
ordinary shares and the rights of holders of the common stock of a typical corporation incorporated under the laws of the state of Delaware which result from
differences in governing documents and the laws of Singapore and Delaware. For purposes of this section, we have summarized the Singapore Companies
Act as in effect as of the date hereof.

This discussion does not purport to be a complete or comprehensive statement of the rights of holders of our ordinary shares under applicable law in
Singapore and our articles of association or the rights of holders of the common stock of a typical corporation under applicable Delaware law and a typical
certificate of incorporation and bylaws.

The Singapore Companies Act contains the default articles that apply to a Singapore-incorporated company to the extent they are not excluded or
modified by a company’s articles of association. They provide examples of the common provisions adopted by companies in their articles of association.
However, as is the usual practice for companies incorporated in Singapore, we have specifically excluded the application of these provisions in our articles of
association, which we refer to below as our articles.
 

Delaware   Singapore – Avago Technologies Limited
Board of Directors

A typical certificate of incorporation and bylaws would provide that the number
of directors on the board of directors will be fixed from time to time by a vote of
the majority of the authorized directors. Under Delaware law, a board of
directors can be divided into classes and cumulative voting in the election of
directors is only permitted if expressly authorized in a corporation’s certificate
of incorporation.

  

The memorandum and articles of association of companies will typically
state the minimum and maximum number of directors as well as provide
that the number of directors may be increased or reduced by shareholders
via ordinary resolution passed at a general meeting, provided that the
number of directors following such increase or reduction is within the
maximum and minimum number of directors provided in our articles and
the Singapore Companies Act, respectively. Our articles provide that the
maximum number of directors will be 13.

Limitation on Personal Liability of Directors

A typical certificate of incorporation provides for the elimination of personal
monetary liability of directors for breach of fiduciary duties as directors to the
fullest extent permissible under the laws of Delaware, except for liability (i) for
any breach of a director’s loyalty to the corporation or its stockholders, (ii) for
acts or omissions not in good faith or which involve intentional misconduct or a
knowing violation of law, (iii) under Section 174 of the Delaware General
Corporation Law (relating to the liability of directors for unlawful payment of a
dividend or an unlawful stock purchase or redemption) or (iv) for any
transaction from which the director derived an improper personal benefit. A
typical certificate of incorporation would also provide that if the Delaware
General Corporation Law is amended so as to allow further elimination of, or
limitations on, director   

Pursuant to the Singapore Companies Act, any provision (whether in the
articles of association, contract or otherwise) exempting or indemnifying
a director against any liability for negligence, default, breach of duty or
breach of trust will be void. Our articles provide that subject to the
provisions of the Singapore Companies Act, every director, managing
director, secretary and other officer of the Company and its subsidiaries
and affiliates, will be indemnified against any liability incurred by such
person in defending any proceedings, whether civil or criminal, which
relate to anything done or omitted or alleged to be done or omitted by
such person as an officer or employee of the company and in which
judgment is given in their favor or in which such person is acquitted or in
connection with any application under
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Delaware   Singapore – Avago Technologies Limited

liability, then the liability of directors will be eliminated or limited to the fullest
extent permitted by the Delaware General Corporation Law as so amended.

  

the Singapore Companies Act or any other Singapore statute in which
relief is granted to such person by the court unless the same should
happen through their own negligence, default, breach of duty or breach of
trust.

Interested Shareholders

Section 203 of the Delaware General Corporation Law generally prohibits a
Delaware corporation from engaging in specified corporate transactions (such as
mergers, stock and asset sales, and loans) with an “interested stockholder” for
three years following the time that the stockholder becomes an interested
stockholder. Subject to specified exceptions, an “interested stockholder” is a
person or group that owns 15% or more of the corporation’s outstanding voting
stock (including any rights to acquire stock pursuant to an option, warrant,
agreement, arrangement or understanding, or upon the exercise of conversion or
exchange rights, and stock with respect to which the person has voting rights
only), or is an affiliate or associate of the corporation and was the owner of 15%
or more of the voting stock at any time within the previous three years.
 

A Delaware corporation may elect to “opt out” of, and not be governed by,
Section 203 through a provision in either its original certificate of incorporation,
or an amendment to its original certificate or bylaws that was approved by
majority stockholder vote.   

There are no comparable provisions in Singapore with respect to public
companies which are not listed on the Singapore Exchange Securities
Trading Limited.

Removal of Directors

A typical certificate of incorporation and bylaws provide that, subject to the
rights of holders of any preferred stock, directors may be removed at any time
by the affirmative vote of the holders of at least a majority, or in some instances
a supermajority, of the voting power of all of the then outstanding shares entitled
to vote generally in the election of directors, voting together as a single class. A
certificate of incorporation could also provide that such a right is only
exercisable when a director is being removed for cause (removal of a director
only for cause is the default rule in the case of a classified board).

  

According to the Singapore Companies Act, directors of a Singapore
public company may be removed before expiration of their term of office
with or without cause by ordinary resolution (i.e., a resolution which is
passed by a simple majority of those shareholders present and voting in
person or by proxy). Notice of the intention to move such a resolution has
to be given to the company not less than 28 days before the meeting at
which it is moved. The company shall then give notice of such resolution
to its shareholders not less than 14 days before the meeting. Where any
director removed in this manner was appointed to represent the interests
of any particular class of shareholders or debenture holders, the resolution
to remove such director will not take effect until such director’s successor
has been appointed.
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Filling Vacancies on the Board of Directors

A typical certificate of incorporation and bylaws provide that, subject to the
rights of the holders of any preferred stock, any vacancy, whether arising
through death, resignation, retirement, disqualification, removal, an increase in
the number of directors or any other reason, may be filled by a majority vote of
the remaining directors, even if such directors remaining in office constitute less
than a quorum, or by the sole remaining director. Any newly elected director
usually holds office for the remainder of the full term expiring at the annual
meeting of stockholders at which the term of the class of directors to which the
newly elected director has been elected expires.

  

The articles of a Singapore public company typically provide that the
directors have the power to appoint any person to be a director, either to
fill a vacancy or as an addition to the existing directors, provided that the
total number of directors will not at any time exceed the maximum
number fixed in the articles. Any newly elected director shall hold office
until the next following annual general meeting, where such director will
then be eligible for re-election. Our articles provide that the directors may
appoint any person to be a director as an additional director or to fill a
vacancy provided that any person so appointed will only hold office until
the next annual general meeting, and will then be eligible for re-election.

Amendment of Governing Documents

Amendment of Certification of Incorporation and Bylaws
 

Under the Delaware General Corporation Law, amendments to a corporation’s
certificate of incorporation require the approval of stockholders holding a
majority of the outstanding shares entitled to vote on the amendment. If a class
vote on the amendment is required by the Delaware General Corporation Law, a
majority of the outstanding stock of the class is required, unless a greater
proportion is specified in the certificate of incorporation or by other provisions
of the Delaware General Corporation Law. Under the Delaware General
Corporation Law, the board of directors may amend bylaws if so authorized in
the certificate of incorporation. The stockholders of a Delaware corporation also
have the power to amend bylaws.   

Alteration to memorandum and articles of association
 

Our memorandum and articles may be altered by special resolution (i.e., a
resolution passed by at least a three-fourths majority of the shares entitled
to vote, present in person or by proxy at a meeting for which not less than
21 days written notice is given). The board of directors has no right to
amend the memorandum or articles.

Meetings of Shareholders

Annual and Special Meetings
 

Typical bylaws provide that annual meetings of stockholders are to be held on a
date and at a time fixed by the board of directors. Under the Delaware General
Corporation Law, a special meeting of stockholders may be called by the board
of directors or by any other person authorized to do so in the certificate of
incorporation or the bylaws.
 

  

Annual General Meetings
 

All companies are required to hold an annual general meeting once every
calendar year. The first annual general meeting must be held within 18
months of the company’s incorporation and subsequently, not more than
15 months may elapse between annual general meetings.
 
Extraordinary General Meetings
 

Any general meeting other than the annual general meeting is called an
“extraordinary general meeting”.
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Two or more shareholders holding not less than 10% of the total number
of issued shares (excluding treasury shares) may call an extraordinary
general meeting. In addition, the articles usually also provide that general
meetings may be convened in accordance with the Singapore Companies
Act by the directors.
 

Notwithstanding anything in the articles, the directors are required to
convene a general meeting if required to do so by requisition (i.e., written
notice to directors requiring that a meeting be called) by shareholder(s)
holding not less than 10% of the paid-up capital of the company carrying
voting rights.
 

Our articles provide that the directors may, whenever they think fit,
convene an extraordinary general meeting.

Quorum Requirements
 

Under the Delaware General Corporation Law, a corporation’s certificate of
incorporation or bylaws can specify the number of shares which constitute the
quorum required to conduct business at a meeting, provided that in no event
shall a quorum consist of less than one-third of the shares entitled to vote at a
meeting.

  

Quorum Requirements
 

Our articles provide that shareholders entitled to vote holding a majority
of the number of our issued and paid-up shares, present in person or by
proxy at a meeting, shall be a quorum. In the event a quorum is not
present, the meeting may be adjourned for one week. When reconvened,
the quorum for the meeting will be shareholders entitled to vote holding
between them a majority of the number of our issued and paid-up shares,
present in person or by proxy at such meeting.

Indemnification of Officers, Directors and Employees

Under the Delaware General Corporation Law, subject to specified limitations in
the case of derivative suits brought by a corporation’s stockholders in its name, a
corporation may indemnify any person who is made a party to any third-party
action, suit or proceeding on account of being a director, officer, employee or
agent of the corporation (or was serving at the request of the corporation in such
capacity for another corporation, partnership, joint venture, trust or other
enterprise) against expenses, including attorneys’ fees, judgments, fines and
amounts paid in settlement actually and reasonably incurred by him or her in
connection with the action, suit or proceeding through, among other things, a
majority vote of a quorum consisting of directors who were not parties to the
suit or proceeding, if the person:
 

•     acted in good faith and in a manner he or she reasonably believed to be in or
not opposed to the best interests of the corporation or, in some
circumstances, at least not opposed to its best interests; and

  

The Singapore Companies Act does not prevent a company from:
 

•     purchasing and maintaining for any director and officer insurance
against any liability which by law would otherwise attach to such
officer in respect of any negligence, default, breach of duty or breach
of trust of which such director or officer may be guilty in relation to
the company; or

 

•     indemnifying such director or officer against any liability incurred in
defending any proceedings (whether civil or criminal) in which
judgment is given in such director or officer’s favor or in which he or
she is acquitted; or

 

•     indemnifying such director or officer against any liability incurred by
such director or officer in connection with any application under
specified sections of the Singapore Companies Act in which relief is
granted to such officer or auditor by a court.
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•     in a criminal proceeding, had no reasonable cause to believe his or her
conduct was unlawful.

 

Delaware corporate law permits indemnification by a corporation under similar
circumstances for expenses (including attorneys’ fees) actually and reasonably
incurred by such persons in connection with the defense or settlement of a
derivative action or suit, except that no indemnification may be made in respect
of any claim, issue or matter as to which the person is adjudged to be liable to
the corporation unless the Delaware Court of Chancery or the court in which the
action or suit was brought determines upon application that the person is fairly
and reasonably entitled to indemnity for the expenses which the court deems to
be proper.
 

To the extent a director, officer, employee or agent is successful in the defense
of such an action, suit or proceeding, the corporation is required by Delaware
corporate law to indemnify such person for reasonable expenses incurred
thereby. Expenses (including attorneys’ fees) incurred by such persons in
defending any action, suit or proceeding may be paid in advance of the final
disposition of such action, suit or proceeding upon receipt of an undertaking by
or on behalf of that person to repay the amount if it is ultimately determined that
that person is not entitled to be so indemnified.   

 

In cases where a director is sued by the company, the Singapore
Companies Act gives the court the power to relieve directors either
wholly or partially from the consequences of their negligence, default,
breach of duty or breach of trust. In order for relief to be obtained, it must
be shown that (i) the director acted reasonably and honestly; and (ii) it is
fair, having regard to all the circumstances of the case.
 

Our articles provide that subject to the provisions of the Singapore
Companies Act, every director, managing director, secretary and other
officer for the time being of our company and our subsidiaries and
affiliates, will be indemnified by the company against any liability
incurred by such person in defending any proceedings, whether civil or
criminal, which relates to anything done or omitted or alleged to be done
or omitted by such person as an officer or employee of the company and
in which judgment is given in their favor or in which such person is
acquitted or in connection with any application under the Singapore
Companies Act or any other Singapore statute in which relief is granted to
such person by the court unless the same shall happen through their own
negligence, default, breach of duty or breach of trust.

Shareholder Approval of Business Combinations

Generally, under the Delaware General Corporation Law, completion of a
merger, consolidation, or the sale, lease or exchange of substantially all of a
corporation’s assets or dissolution requires approval by the board of directors
and by a majority (unless the certificate of incorporation requires a higher
percentage) of outstanding stock of the corporation entitled to vote.
 

The Delaware General Corporation Law also requires a special vote of
stockholders in connection with a business combination with an “interested
stockholder” as defined in section 203 of the Delaware General Corporation
Law. See “—Interested Shareholders” above.

  

The Singapore Companies Act mandates that specified corporate actions
require approval by the shareholders in a general meeting, notably:
 

•     notwithstanding anything in the company’s memorandum or articles,
directors are not permitted to carry into effect any proposals for
disposing of the whole or substantially the whole of the company’s
undertaking or property unless those proposals have been approved
by shareholders in a general meeting;

 

•     subject to the memorandum of each amalgamating company, an
amalgamation proposal must be approved by the shareholders of
each amalgamating company via special resolution at a general
meeting; and

 

•     notwithstanding anything in the company’s memorandum or articles,
the directors may not, without the prior approval of shareholders,
issue shares, including shares being issued in connection with
corporate actions.
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Shareholder Action Without A Meeting

Under the Delaware General Corporation Law, unless otherwise provided in a
corporation’s certificate of incorporation, any action that may be taken at a
meeting of stockholders may be taken without a meeting, without prior notice
and without a vote if the holders of outstanding stock, having not less than the
minimum number of votes that would be necessary to authorize such action,
consent in writing. It is not uncommon for a corporation’s certificate of
incorporation to prohibit such action.   

There are no equivalent provisions in respect of public companies which
are not listed in Singapore. As a result, shareholder action by written
consent is not permitted.

Shareholder Suits

Under the Delaware General Corporation Law, a stockholder may bring a
derivative action on behalf of the corporation to enforce the rights of the
corporation. An individual also may commence a class action suit on behalf of
himself or herself and other similarly situated stockholders where the
requirements for maintaining a class action under the Delaware General
Corporation Law have been met. A person may institute and maintain such a
suit only if such person was a stockholder at the time of the transaction which is
the subject of the suit or his or her shares thereafter devolved upon him or her by
operation of law. Additionally, under Delaware case law, the plaintiff generally
must be a stockholder not only at the time of the transaction which is the subject
of the suit, but also through the duration of the derivative suit. The Delaware
General Corporation Law also requires that the derivative plaintiff make a
demand on the directors of the corporation to assert the corporate claim before
the suit may be prosecuted by the derivative plaintiff, unless such demand would
be futile.

  

Standing
 

Only registered shareholders of our company reflected in our shareholder
register are recognized under Singapore law as shareholders of our
company. As a result, only registered shareholders have legal standing to
institute shareholder actions against us or otherwise seek to enforce their
rights as shareholders. Holders of book-entry interests in our shares will
be required to exchange their book-entry interests for certificated shares
and to be registered as shareholders in our shareholder register in order to
institute or enforce any legal proceedings or claims against us, our
directors or our executive officers relating to shareholder rights. A holder
of book-entry interests may become a registered shareholder of our
company by exchanging its interest in our shares for certificated shares
and being registered in our shareholder register.
 
Derivative actions
 

The Singapore Companies Act has a provision, which is limited in its
scope to companies that are not listed on the securities exchange in
Singapore, which provides a mechanism enabling shareholders to apply to
the court for leave to bring a derivative action on behalf of the company.
Derivative actions are also allowed as a common law action.
 

Applications are generally made by shareholders of the company or
individual directors, but courts are given the discretion to allow such
persons as they deem proper to apply (e.g., beneficial owner of shares) in
the appropriate circumstances.
 

It should be noted that this provision of the Singapore Companies Act is
primarily used by minority shareholders to bring an action in the name
and on
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behalf of the company or intervene in an action to which the company is a
party for the purpose of prosecuting, defending or discontinuing the
action on behalf of the company. Prior to commencing a derivative action,
notice is required to be given to the directors of the company of the
party’s intention to commence such action.
 
Class actions
 

The concept of class action suits, which allows individual shareholders to
bring an action seeking to represent the class or classes of shareholders,
does not exist in Singapore. However, it is possible as a matter of
procedure for a number of shareholders to lead an action and establish
liability on behalf of themselves and other shareholders who join in or
who are made parties to the action. These shareholders are commonly
known as “lead plaintiffs.”

Distributions and Dividends; Repurchases and Redemptions

The Delaware General Corporation Law permits a corporation to declare and
pay dividends out of statutory surplus or, if there is no surplus, out of net profits
for the fiscal year in which the dividend is declared and/or for the preceding
fiscal year as long as the amount of capital of the corporation following the
declaration and payment of the dividend is not less than the aggregate amount of
the capital represented by the issued and outstanding stock of all classes having
a preference upon the distribution of assets.
 

Under the Delaware General Corporation Law, any corporation may purchase or
redeem its own shares, except that generally it may not purchase or redeem
these shares if the capital of the corporation is impaired at the time or would
become impaired as a result of the redemption. A corporation may, however,
purchase or redeem out of capital shares that are entitled upon any distribution
of its assets to a preference over another class or series of its shares if the shares
are to be retired and the capital reduced.

  

The Singapore Companies Act provides that no dividends can be paid to
shareholders except out of profits.
 

The Singapore Companies Act does not provide a definition on when
profits are deemed to be available for the purpose of paying dividends and
this is accordingly governed by case law.
 

Our articles provide that no dividend can be paid otherwise than out of
profits.
 
Acquisition of a company’s own shares
 

The Singapore Companies Act generally prohibits a company from
acquiring its own shares subject to certain exceptions. Any contract or
transaction by which a company acquires or transfers its own shares is
void. However, provided that it is expressly permitted to do so by its
articles and subject to the special conditions of each permitted acquisition
contained in the Singapore Companies Act, a company may:
 

•     redeem redeemable preference shares (the redemption of these shares
will not reduce the capital of the company). Preference shares may
be redeemed out of capital if all the directors make a solvency
statement in relation to such redemption in accordance with the
Singapore Companies Act;

 

•     whether listed on a securities exchange or not, make an off-market
purchase of its own shares in accordance with an equal access
scheme authorized in advance at a general meeting;
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•     if it is not listed on a securities exchange, make a selective off-market
purchase of its own shares in accordance with an agreement
authorized in advance at a general meeting by a special resolution
where persons whose shares are to be acquired and their associated
persons have abstained from voting; and

 

•     whether listed on a securities exchange or not, make an acquisition of
its own shares under a contingent purchase contract which has been
authorized in advance at a general meeting by a special resolution.

 

A company may also purchase its own shares by an order of a Singapore
court.
 

The total number of ordinary shares that may be acquired by a company
in a relevant period may not exceed 10% of the total number of ordinary
shares in that class as of the date of the last annual general meeting of the
company or as of the date of the resolution to acquire the shares,
whichever is higher. Where, however, a company has reduced its share
capital by a special resolution or a Singapore court made an order to such
effect, the total number of ordinary shares in any class shall be taken to be
the total number of ordinary shares in that class as altered by the special
resolution or the order of the court. Payment must be made out of the
company’s distributable profits or capital, provided that the company is
solvent.
 
Financial assistance for the acquisition of shares
 

A company may not give financial assistance to any person whether
directly or indirectly for the purpose of:
 

•     the acquisition or proposed acquisition of shares in the company or
units of such shares; or

 

•     the acquisition or proposed acquisition of shares in its holding
company or units of such shares.

 

Financial assistance may take the form of a loan, the giving of a
guarantee, the provision of security, the release of an obligation, the
release of a debt or otherwise.
 

However, it should be noted that a company may provide financial
assistance for the acquisition of its shares or shares in its holding
company if it complies with the requirements (including approval by
special resolution) set out in the Singapore Companies Act.
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Our articles provide that subject to the provisions of the Singapore
Companies Act, we may purchase or otherwise acquire our own shares
upon such terms and subject to such conditions as we may deem fit. These
shares may be held as treasury shares or cancelled as provided in the
Singapore Companies Act or dealt with in such manner as may be
permitted under the Singapore Companies Act. On cancellation of the
shares, the rights and privileges attached to those shares will expire.

Transactions with Officers or Directors

Under the Delaware General Corporation Law, some contracts or transactions in
which one or more of a corporation’s directors has an interest are not void or
voidable because of such interest provided that some conditions, such as
obtaining the required approval and fulfilling the requirements of good faith and
full disclosure, are met. Under the Delaware General Corporation Law, either
(a) the stockholders or the board of directors must approve in good faith any
such contract or transaction after full disclosure of the material facts or (b) the
contract or transaction must have been “fair” as to the corporation at the time it
was approved. If board approval is sought, the contract or transaction must be
approved in good faith by a majority of disinterested directors after full
disclosure of material facts, even though less than a majority of a quorum.

  

Under the Singapore Companies Act, directors are not prohibited from
dealing with the company, but where they have an interest in a transaction
with the company, that interest must be disclosed to the board of directors.
In particular, every director who is in any way, whether directly or
indirectly, interested in a transaction or proposed transaction with the
company must, as soon practicable after the relevant facts have come to
such director’s knowledge, declare the nature of such director’s interest at
a board of directors’ meeting.
 

In addition, a director who holds any office or possesses any property
which directly or indirectly might create interests in conflict with such
director’s duties as director is required to declare the fact and the nature,
character and extent of the conflict at a meeting of directors.
 

The Singapore Companies Act extends the scope of this statutory duty of
a director to disclose any interests by pronouncing that an interest of a
member of a director’s family (including spouse, son, adopted son, step-
son, daughter, adopted daughter and step-daughter) will be treated as an
interest of the director.
 

There is however no requirement for disclosure where the interest of the
director consists only of being a member or creditor of a corporation
which is interested in the proposed transaction with the company if the
interest may properly be regarded as immaterial. Where the proposed
transaction relates to any loan to the company, no disclosure need be
made where the director has only guaranteed the repayment of such loan,
unless the articles of association provide otherwise.
 

Further, where the proposed transaction is to be made with or for the
benefit of a related company (i.e. the holding company, subsidiary or
subsidiary of a common holding company) no disclosure need be
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made of the fact that the director is also a director of that company, unless
the articles of association provide otherwise.
 

Subject to specified exceptions, the Singapore Companies Act prohibits a
Singapore company from making a loan to its directors or to directors of a
related corporation, or giving a guarantee or security in connection with
such a loan. Companies are also prohibited from making loans to its
directors’ spouse or children (whether adopted or naturally or step-
children), or giving a guarantee or security in connection with such a loan.

Dissenters’ Rights

Under the Delaware General Corporation Law, a stockholder of a corporation
participating in some types of major corporate transactions may, under varying
circumstances, be entitled to appraisal rights pursuant to which the stockholder
may receive cash in the amount of the fair market value of his or her shares in
lieu of the consideration he or she would otherwise receive in the transaction.   

There are no equivalent provisions in Singapore under the Singapore
Companies Act.

Cumulative Voting

Under the Delaware General Corporation Law, a corporation may adopt in its
bylaws that its directors shall be elected by cumulative voting. When directors
are elected by cumulative voting, a stockholder has the number of votes equal to
the number of shares held by such stockholder times the number of directors
nominated for election. The stockholder may cast all of such votes for one
director or among the directors in any proportion.   

There is no equivalent provision in respect of companies incorporated in
Singapore.

Anti-Takeover Measures

Under the Delaware General Corporation Law, the certificate of incorporation of
a corporation may give the board the right to issue new classes of preferred
stock with voting, conversion, dividend distribution, and other rights to be
determined by the board at the time of issuance, which could prevent a takeover
attempt and thereby preclude shareholders from realizing a potential premium
over the market value of their shares.

  

The articles of a Singapore public company typically provide that the
company may allot and issue new shares of a different class with
preferential, deferred, qualified or other special rights as its board of
directors may determine with the prior approval of the company’s
shareholders in a general meeting. Our articles provide that our
shareholders may grant to our board the general authority to issue such
preference shares until the next general meeting. See “Description of
Share Capital—Preference Shares” elsewhere in this prospectus.

In addition, Delaware law does not prohibit a corporation from adopting a
stockholder rights plan, or “poison pill,” which could prevent a takeover attempt   

Singapore law does not generally prohibit a corporation from adopting
“poison pill” arrangements which could prevent a takeover attempt
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and also preclude shareholders from realizing a potential premium over the
market value of their shares.

  

and also preclude shareholders from realizing a potential premium over
the market value of their shares.
 

However, under the Singapore Code on Take-overs and Mergers, if, in the
course of an offer, or even before the date of the offer, the board of the
offeree company has reason to believe that a bona fide offer is imminent,
the board must not, except pursuant to a contract entered into earlier, take
any action, without the approval of shareholders at a general meeting, on
the affairs of the offeree company that could effectively result in any bona
fide offer being frustrated or the shareholders being denied an opportunity
to decide on its merits.
 

See “Description of Share Capital—Takeovers” elsewhere in this
prospectus for a description of the Singapore Code on Take-overs and
Mergers.
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SELLING SECURITYHOLDERS

On May 6, 2014, we issued $1 billion aggregate principal amount of our 2.0% Convertible Senior Notes due 2021 to SLP Argo I Ltd., a Cayman
Islands exempted company, and SLP Argo II Ltd., a Cayman Islands exempted company (together with SLP Argo I Ltd., the “Purchasers”), pursuant to a note
purchase agreement, dated December 15, 2013 (as amended, the “note purchase agreement”), by and among Avago Technologies Limited, Silver Lake
Partners IV, L.P. (whose rights and obligations under the note purchase agreement were thereafter assigned to and assumed by the Purchasers, who are
affiliates of Silver Lake Partners IV, L.P.) and Deutsche Bank AG, Singapore Branch, as lead manager. The notes were initially convertible into an aggregate
of 20,816,000 ordinary shares and were issued in transactions exempt from the registration requirements of the Securities Act. The notes remain subject to
transfer restrictions which contractually prohibit the transfer of the notes or any sale to a non-affiliated third party until November 6, 2014, subject to certain
exceptions related to dispositions in connection with a change of control (as defined in the note purchase agreement) of the Company or in connection with
certain other mergers, consolidations or similar transactions to which the Company is a party, any tender offer for our ordinary shares or in connection with
the selling securityholders’ financing of the notes or in connection or with any foreclosure of any pledge of the notes or ordinary shares that are pledged in
connection therewith. For purposes of this prospectus, selling securityholders includes their permitted transferees, pledgees, assignees, distributees, donees or
successors or others who later hold any of the selling securityholders’ interests. Our registration of the notes and the ordinary shares issuable upon conversion
of the notes does not necessarily mean that the selling securityholders will sell all or any of such notes or ordinary shares.

The following table sets forth certain information as of August 21, 2014 concerning the notes and ordinary shares that may be offered from time to time
by each selling securityholder with this prospectus. The information is based on information provided by or on behalf of the selling securityholders. In the
table below, the number of ordinary shares that may be offered pursuant to this prospectus is calculated based on the initial conversion rate of 20.8160
ordinary shares per $1,000 aggregate principal amount of notes. The number of ordinary shares issuable upon conversion of the notes is subject to adjustment
under certain circumstances described in the indenture governing the notes. Accordingly, the number of ordinary shares issuable upon conversion of the notes
and the number of shares beneficially owned and offered by the selling securityholders pursuant to this prospectus may increase or decrease from that set
forth in the table below.

Information about the selling securityholders may change over time. In particular, the selling securityholders identified below may have sold,
transferred or otherwise disposed of all or a portion of their notes since the date on which they provided us with information regarding their notes. Any
changed or new information given to us by the selling securityholders will be set forth in supplements to this prospectus or amendments to the registration
statement of which this prospectus is a part, if and when necessary.
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In addition to the note purchase agreement, we also entered into a registration rights agreement with the Purchasers, dated as of May 6, 2014, with
respect to the resale of the notes and the ordinary shares issuable upon conversion of the notes, if any, and a management rights agreement with Silver Lake
Partners IV Cayman (AIV II), L.P. (“AIV II”), an affiliate of the Purchasers, dated May 6, 2014 (the “management rights agreement”), pursuant to which AIV
II (and certain assignees) are entitled to certain access and consultation rights with respect to us at such times as AIV II or such other entity may reasonably
request. Except for the transactions referred to herein and in documents filed by us with the SEC pursuant to Sections 13(a), 13(c), 14 or 15(d) of the
Exchange Act, none of the selling securityholders has, or within the last three years has had, any position, office or other material relationship (legal or
otherwise) with us or any of our subsidiaries other than as a holder of our securities. Kenneth Hao, who serves as a member of our board of directors, is a
director of each of SLP Argo I Ltd., SLP Argo II Ltd. and Silver Lake (Offshore) AIV GP IV, Ltd.
 

Name   

Principal
Amount of 
2021 Notes

Beneficially Owned
and Offered

Hereby    

Number of Ordinary
Shares Beneficially
Owned and Offered

Hereby (1)    

Percentage of Ordinary
Shares Beneficially
Owned and Offered

Hereby (2)  
SLP Argo I Ltd. (3)   $ 980,953,000     20,419,517     7.50%
SLP Argo II Ltd. (3)   $ 19,047,000     396,482     0.14% 

 
(1) Assumes for each $1,000 in principal amount of the notes an initial conversion rate of 20.8160 ordinary shares per note upon conversion. This initial

conversion rate is subject to adjustment, however, as described in this prospectus under “Description of Notes—Conversion Rights—Adjustment to
Conversion Rate.” As a result, the number of ordinary shares issuable upon conversion of the notes may increase or decrease in the future.

(2) The percentage reflects the 251,328,239 shares outstanding as of May 4, 2014 and gives effect to the total number of ordinary shares beneficially
owned and offered hereby by SLP Argo I Ltd. and SLP Argo II Ltd.

(3) SLP Argo I Ltd. is wholly-owned by Silver Lake Partners IV Cayman (AIV II), L.P. (“AIV II”). Silver Lake Technology Associates IV Cayman, L.P.
(“SLTA IV Cayman”) is the general partner of AIV II. Silver Lake (Offshore) AIV GP IV, Ltd. (“AIV GP IV”) is the general partner of SLTA IV
Cayman. As a result, each of AIV II, SLTA IV Cayman and AIV GP IV may be deemed to beneficially own some or all of the securities owned by SLP
Argo I Ltd. Each of AIV II, SLTA IV Cayman and AIV GP IV disclaims such beneficial ownership except to the extent of such entity’s pecuniary
interest.

SLP Argo II Ltd. is wholly-owned by Silver Lake Technology Investors IV Cayman, L.P. (“SLTI IV”). SLTA IV Cayman is the general partner of SLTI
IV. AIV GP IV is the general partner of SLTA IV Cayman. As a result, each of SLTI IV, SLTA IV Cayman and AIV GP IV may be deemed to
beneficially own some or all of the securities owned by SLP Argo II Ltd. Each of SLTI IV, SLTA IV Cayman and AIV GP IV disclaims such beneficial
ownership except to the extent of such entity’s pecuniary interest.
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PLAN OF DISTRIBUTION

The selling securityholders, including their pledgees, donees, transferees, distributees, beneficiaries or other successors in interest, may from time to
time offer some or all of the notes or ordinary shares (collectively, “Securities”) covered by this prospectus. To the extent required, this prospectus may be
amended and supplemented from time to time to describe a specific plan of distribution.

The selling securityholders will not pay any of the costs, expenses and fees in connection with the registration and sale of the Securities covered by this
prospectus, but they will pay any and all underwriting discounts, selling commissions and stock transfer taxes, if any, attributable to sales of the Securities.
We will not receive any proceeds from the sale of the notes and ordinary shares, if any, covered hereby.

The selling securityholders may sell the Securities covered by this prospectus from time to time, and may also decide not to sell all or any of the
Securities that they are allowed to sell under this prospectus. The selling securityholders will act independently of us in making decisions regarding the
timing, manner and size of each sale. These dispositions may be at fixed prices, at market prices prevailing at the time of sale, at prices related to such
prevailing market prices, at varying prices determined at the time of sale, or at privately negotiated prices. Sales may be made by the selling securityholders in
one or more types of transactions, which may include:
 

 •  purchases by underwriters, dealers and agents who may receive compensation in the form of underwriting discounts, concessions or commissions
from the selling securityholders and/or the purchasers of the Securities for whom they may act as agent;

 

 
•  one or more block transactions, including transactions in which the broker or dealer so engaged will attempt to sell the Securities as agent but

may position and resell a portion of the block as principal to facilitate the transaction, or in crosses, in which the same broker acts as an agent on
both sides of the trade;

 

 •  ordinary brokerage transactions or transactions in which a broker solicits purchases;
 

 •  purchases by a broker-dealer or market maker, as principal, and resale by the broker-dealer for its account;
 

 •  the pledge of Securities for any loan or obligation, including pledges to brokers or dealers who may from time to time effect distributions of
Securities;

 

 •  short sales or transactions to cover short sales relating to the Securities;
 

 •  one or more exchanges or over the counter market transactions;
 

 •  through distribution by a selling securityholder or its successor in interest to its members, general or limited partners or shareholders (or their
respective members, general or limited partners or shareholders);

 

 •  privately negotiated transactions;
 

 •  the writing of options, whether the options are listed on an options exchange or otherwise;
 

 •  distributions to creditors and equity holders of the selling securityholders; and
 

 •  any combination of the foregoing, or any other available means allowable under applicable law.

A selling securityholder may also resell all or a portion of its Securities in open market transactions in reliance upon Rule 144 under the Securities Act
provided it meets the criteria and conforms to the requirements of Rule 144 and all applicable laws and regulations.

The selling securityholders may enter into sale, forward sale and derivative transactions with third parties, or may sell securities not covered by this
prospectus to third parties in privately negotiated transactions. In connection with those sale, forward sale or derivative transactions, the third parties may sell
securities covered by
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this prospectus, including in short sale transactions and by issuing securities that are not covered by this prospectus but are exchangeable for or represent
beneficial interests in the ordinary shares. The third parties also may use shares received under those sale, forward sale or derivative arrangements or shares
pledged by the selling securityholder or borrowed from the selling securityholders or others to settle such third-party sales or to close out any related open
borrowings of ordinary shares. The third parties may deliver this prospectus in connection with any such transactions. Any third party in such sale
transactions will be an underwriter and will be identified in a supplement to this prospectus or post-effective amendment to the registration statement of which
this prospectus is a part as may be required.

In addition, the selling securityholders may engage in hedging transactions with broker-dealers in connection with distributions of Securities or
otherwise. In those transactions, broker-dealers may engage in short sales of securities in the course of hedging the positions they assume with selling
securityholders. The selling securityholders may also sell securities short and redeliver securities to close out such short positions. The selling securityholders
may also enter into option or other transactions with broker-dealers which require the delivery of securities to the broker-dealer. The broker-dealer may then
resell or otherwise transfer such securities pursuant to this prospectus. The selling securityholders also may loan or pledge shares, and the borrower or pledgee
may sell or otherwise transfer the Securities so loaned or pledged pursuant to this prospectus. Such borrower or pledgee also may transfer those Securities to
investors in our securities or the selling securityholders’ securities or in connection with the offering of other securities not covered by this prospectus.

To the extent necessary, the specific terms of the offering of Securities, including the specific Securities to be sold, the names of the selling
securityholders, the respective purchase prices and public offering prices, the names of any underwriter, broker-dealer or agent, if any, and any applicable
compensation in the form of discounts, concessions or commissions paid to underwriters or agents or paid or allowed to dealers will be set forth in a
supplement to this prospectus or a post-effective amendment to this registration statement of which this prospectus forms a part. The selling securityholders
may, or may authorize underwriters, dealers and agents to, solicit offers from specified institutions to purchase Securities from the selling securityholders.
These sales may be made under “delayed delivery contracts” or other purchase contracts that provide for payment and delivery on a specified future date. If
necessary, any such contracts will be described and be subject to the conditions set forth in a supplement to this prospectus or a post-effective amendment to
this registration statement of which this prospectus forms a part.

Broker-dealers or agents may receive compensation in the form of commissions, discounts or concessions from the selling securityholders. Broker-
dealers or agents may also receive compensation from the purchasers of Securities for whom they act as agents or to whom they sell as principals, or both.
Compensation as to a particular broker-dealer might be in excess of customary commissions and will be in amounts to be negotiated in connection with
transactions involving securities. In effecting sales, broker-dealers engaged by the selling securityholders may arrange for other broker-dealers to participate
in the resales.

In connection with sales of Securities covered hereby, the selling securityholders and any underwriter, broker-dealer or agent and any other
participating broker-dealer that executes sales for the selling securityholders may be deemed to be an “underwriter” within the meaning of the Securities Act.
Accordingly, any profits realized by the selling securityholders and any compensation earned by such underwriter, broker-dealer or agent may be deemed to
be underwriting discounts and commissions. Selling securityholders who are “underwriters” under the Securities Act must deliver this prospectus in the
manner required by the Securities Act. This prospectus delivery requirement may be satisfied through the facilities of Nasdaq in accordance with Rule 153
under the Securities Act or satisfied in accordance with Rule 174 under the Securities Act.

We and the selling securityholders have agreed to indemnify each other against certain liabilities, including liabilities under the Securities Act. In
addition, we or the selling securityholders may agree to indemnify any underwriters, broker-dealers and agents against or contribute to any payments the
underwriters, broker-dealers or agents may be required to make with respect to, civil liabilities, including liabilities under the Securities Act.
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Underwriters, broker-dealers and agents and their affiliates are permitted to be customers of, engage in transactions with, or perform services for us and our
affiliates or the selling securityholders or their affiliates in the ordinary course of business.

The selling securityholders will be subject to applicable provisions of Regulation M of the Securities Exchange Act of 1934 and the rules and
regulations thereunder, which provisions may limit the timing of purchases and sales of any of the Securities by the selling securityholders. Regulation M
may also restrict the ability of any person engaged in the distribution of the Securities to engage in market-making activities with respect to the Securities.
These restrictions may affect the marketability of such Securities.

In order to comply with applicable securities laws of some states or countries, the Securities may only be sold in those jurisdictions through registered
or licensed brokers or dealers and in compliance with applicable laws and regulations. In addition, in certain states or countries, the Securities may not be sold
unless they have been registered or qualified for sale in the applicable state or country or an exemption from the registration or qualification requirements is
available. In addition, any Securities of a selling securityholder covered by this prospectus that qualify for sale pursuant to Rule 144 under the Securities Act
may be sold in open market transactions under Rule 144 rather than pursuant to this prospectus.

In connection with an offering of Securities under this prospectus, the underwriters may purchase and sell securities in the open market. These
transactions may include short sales, stabilizing transactions and purchases to cover positions created by short sales. Short sales involve the sale by the
underwriters of a greater number of securities than they are required to purchase in an offering. Stabilizing transactions consist of certain bids or purchases
made for the purpose of preventing or retarding a decline in the market price of the securities while an offering is in progress.

The underwriters also may impose a penalty bid. This occurs when a particular underwriter repays to the underwriters a portion of the underwriting
discount received by it because the underwriters have repurchased securities sold by or for the account of that underwriter in stabilizing or short-covering
transactions.

These activities by the underwriters may stabilize, maintain or otherwise affect the market price of the Securities offered under this prospectus. As a
result, the price of the Securities may be higher than the price that otherwise might exist in the open market. If these activities are commenced, they may be
discontinued by the underwriters at any time. These transactions may be effected on Nasdaq or another securities exchange or automated quotation system, or
in the over-the-counter market or otherwise.

Where interest, discount income, prepayment fee, redemption premium or break cost is derived from the notes by any person who is not resident in
Singapore and who carries on any operations in Singapore through a permanent establishment in Singapore, the tax exemption available for qualifying debt
securities (subject to certain conditions) under the Income Tax Act, Chapter 134 of Singapore, shall not apply if such person acquires the notes using the
funds and profits of such person’s operations through a permanent establishment in Singapore. Any person whose interest, discount income, prepayment fee,
redemption premium or break cost derived from the notes is not exempt from tax (including for the reasons described above) shall include such income in a
return of income made under the Income Tax Act, Chapter 134 of Singapore.

Singapore

This prospectus has not been and will not be lodged with or registered as a prospectus by the Monetary Authority of Singapore. Accordingly, this
document and any other document or material in connection with the offer or sale, or invitation for subscription or purchase, of Securities may not be
circulated or distributed, nor may Securities be offered or sold, or be made the subject of an invitation for subscription or purchase, whether directly or
indirectly, to persons in Singapore other than: (i) to an institutional investor under Section 274 of the Securities and Futures Act (Chapter 289) of Singapore
(the “SFA”); (ii) to a relevant person pursuant to
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Section 275(1) of the SFA, or any person pursuant to Section 275(1A) of the SFA, and in accordance with the conditions specified in Section 275 of the SFA;
or (iii) otherwise pursuant to, and in accordance with the conditions of, any other applicable provision of the SFA.

Where Securities are subscribed or purchased under Section 275 of the SFA by a relevant person which is:
 

 (a) a corporation (which is not an accredited investor (as defined in Section 4A of the SFA)) the sole business of which is to hold investments and the
entire share capital of which is owned by one or more individuals, each of whom is an accredited investor; or

 

 (b) a trust (where the trustee is not an accredited investor) whose sole purpose is to hold investments and each beneficiary of the trust is an individual
who is an accredited investor,

securities (as defined in Section 239(1) of the SFA) of that corporation or the beneficiaries’ rights and interest (howsoever described) in that trust
shall not be transferable for six months after that corporation or that trust has acquired Securities pursuant to an offer made under Section 275 of the
SFA except:

 

 (1) to an institutional investor or to a relevant person defined in Section 275(2) of the SFA, or to any person arising from an offer referred to
in Section 275(1A) or Section 276(4)(i)(B) of the SFA;

 

 (2) where no consideration is or will be given for the transfer; or
 

 (3) where the transfer is by operation of law.
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TAX CONSIDERATIONS

The following discussion of the material U.S. federal income tax and Singapore tax consequences of an investment in our notes or the ordinary shares
issuable upon conversion of the notes is based upon laws and relevant interpretations thereof in effect as of the date of this prospectus, all of which are subject
to change. This discussion does not address all possible tax consequences relating to an investment in the notes or ordinary shares, such as the tax
consequences under state, local and other tax laws. To the extent that the discussion relates to matters of Singapore tax law, it represents the opinion of
WongPartnership LLP, our Singapore counsel. Based on the facts and subject to the limitations set forth herein, the statements of law or legal conclusions
under the caption “—U.S. Federal Income Taxation” constitute the opinion of Latham & Watkins LLP, our special U.S. counsel, as to the material U.S.
federal income tax consequences to U.S. Holders (as defined below) under current law of an investment in the notes or the ordinary shares issuable upon
conversion of the notes.

U.S. Federal Income Taxation

The following discussion is a summary of the material U.S. federal income tax consequences to U.S. Holders (as defined below) of the purchase,
ownership, conversion and disposition of notes and the ownership and disposition of our ordinary shares, but does not purport to be a complete analysis of all
the potential tax effects. The effects of other U.S. federal tax laws, such as estate and gift tax laws, and any applicable state, local or foreign tax laws are not
discussed. This discussion is based on the U.S. Internal Revenue Code of 1986, as amended (the “Code”), Treasury Regulations promulgated thereunder,
judicial decisions, and published rulings and administrative pronouncements of the U.S. Internal Revenue Service (the “IRS”), in each case in effect as of the
date hereof. These authorities may change or be subject to differing interpretations. Any such change or differing interpretation may be applied retroactively
in a manner that could adversely affect a holder of the notes or ordinary shares. We have not sought and will not seek any rulings from the IRS regarding the
matters discussed below. There can be no assurance the IRS or a court will not take a contrary position to that discussed below regarding the tax consequences
of the purchase, ownership, conversion and disposition of notes and the ownership and disposition of our ordinary shares. This summary deals only with notes
or ordinary shares held as “capital assets” within the meaning of Section 1221 of the Code (generally, property held for investment) by U.S. Holders. This
discussion does not address all U.S. federal income tax consequences relevant to a holder’s particular circumstances, including the impact of the Medicare
contribution tax on net investment income.

The following discussion does not deal with the tax consequences to any particular investor or to persons in special tax situations such as:
 

 •  U.S. expatriates and former citizens or long-term residents of the United States;
 

 •  banks;
 

 •  financial institutions;
 

 •  insurance companies;
 

 •  broker-dealers;
 

 •  regulated investment companies and real estate investment trusts;
 

 •  traders that elect to mark-to-market;
 

 •  tax-exempt entities;
 

 •  persons subject to the alternative minimum tax;
 

 •  persons holding the notes or our ordinary shares as part of a hedge, straddle or other risk reduction strategy or as part of a conversion transaction
or other integrated investment;

 

 •  persons whose functional currency is not the U.S. dollar;
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 •  persons that actually or constructively own 10% or more of the total combined voting power of all classes of our voting stock;
 

 •  persons holding notes or our ordinary shares in connection with a trade or business conducted outside of the United States; or
 

 •  persons holding notes or our ordinary shares through partnerships or other pass-through entities.

U.S. Holders are urged to consult their tax advisors about the application of the U.S. federal tax rules to their particular circumstances as well as the
state, local and foreign tax consequences to them of the purchase, ownership, conversion and disposition of notes and the ownership and disposition of our
ordinary shares.

The discussion below of the U.S. federal income tax consequences to “U.S. Holders” will apply if you are the beneficial owner of notes or ordinary
shares received upon conversion of the notes and you are, for U.S. federal income tax purposes,
 

 •  a citizen or individual resident of the United States;
 

 •  a corporation (or other entity taxable as a corporation for United States federal income tax purposes) organized under the laws of the United
States, any State thereof or the District of Columbia;

 

 •  an estate whose income is subject to U.S. federal income taxation regardless of its source; or
 

 •  a trust that (1) is subject to the supervision of a court within the United States and the control of one or more U.S. persons or (2) has a valid
election in effect under applicable U.S. Treasury regulations to be treated as a U.S. person.

If an entity treated as a partnership for U.S. federal income tax purposes is a beneficial owner of notes or ordinary shares, the tax treatment of a partner
in such partnership will depend on the status of such partner and the activities of such partnership. If you are such a partner or partnership, you should consult
your tax advisors regarding the U.S. federal income tax consequences to you of the purchase, ownership, conversion and disposition of the notes and the
ownership and disposition of our ordinary shares.

Payment of Stated Interest

Stated interest on a note (including any additional amounts paid in respect of withholding taxes and without reduction for any amounts withheld) will
be taxable to a U.S. Holder as ordinary income at the time it is paid or accrued in accordance with the U.S. Holder’s method of accounting for tax purposes.
Interest income on a note generally will constitute foreign-source income and generally will constitute “passive category income” or, in the case of certain
U.S. Holders, “general category income.”

Market Discount

If a U.S. Holder acquires a note at a cost less than the stated redemption price at maturity of the note, the amount of such difference is treated as market
discount, unless such difference is less than 0.25% of the stated redemption price at maturity multiplied by the number of complete years from the date of
acquisition to maturity of the note. In general, market discount will be treated as accruing on a straight line basis over the remaining term of the note or, at the
U.S. Holder’s election, under a constant yield method. If such an election is made, it will apply only to the note with respect to which it is made and may not
be revoked.

A U.S. Holder may elect to include market discount in income over the remaining term of the note. Once made, this election applies to all market
discount obligations acquired by such U.S. Holder on or after the first taxable year to which the election applies and may not be revoked without the consent
of the IRS. If a U.S. Holder acquires a note at a market discount and does not elect to include accrued market discount in income over the remaining term of
the note, such U.S. Holder may be required to defer the deduction of a portion of the
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interest on any indebtedness incurred or maintained to purchase or carry the note until maturity or until a taxable disposition of the note.

If a U.S. Holder acquires a note at a market discount, such U.S. Holder will be required to treat any gain recognized on the disposition of the note as
ordinary income to the extent of accrued market discount not previously included in income with respect to the note. If a U.S. Holder disposes of a note with
market discount in one of certain otherwise non-taxable transactions, such U.S. Holder must include accrued market discount in income as ordinary income as
if such U.S. holder had sold the note at its then fair market value.

Generally, upon conversion of a note acquired at a market discount into ordinary shares, any market discount not previously included in income
(including as a result of the conversion) will carry over to the ordinary shares received. Any such market discount that is carried over to the ordinary shares
received upon conversion will be taxable as ordinary income upon the sale or other disposition of the ordinary shares (including a deemed sale or disposition
of fractional ordinary shares). However, whether a U.S. Holder that converts a note with market discount into cash and ordinary shares is required to
recognize income with respect to all or a portion of its accrued market discount not previously included in income is uncertain. A U.S. Holder should consult
their tax advisors as to the tax treatment of the conversion of a note for cash and ordinary shares.

Amortizable Bond Premium

If a U.S. Holder acquires a note at a cost greater than the sum of all amounts payable on the note after the acquisition date, other than payments of
qualified stated interest, such U.S. Holder generally will be considered to have acquired the note with amortizable bond premium, except to the extent such
excess is attributable to the note’s conversion feature. The amount attributable to the conversion feature of a note may be determined under any reasonable
method, including by comparing the note’s purchase price to the market price of a similar note without a conversion feature.

A U.S. Holder generally may elect to amortize bond premium from the acquisition date to the note’s maturity date under a constant yield method. Once
made, this election applies to all debt obligations held or subsequently acquired by such U.S. Holder on or after the first day of the first taxable year to which
the election applies and may not be revoked without the consent of the IRS. The amount amortized in any taxable year generally is treated as an offset to
interest income on the note and not as a separate deduction.

Sale, Exchange, Redemption or Other Taxable Disposition of Notes

Except as provided below under “Conversion of Notes,” and subject to the passive foreign investment rules discussed below under “Passive Foreign
Investment Company,” a U.S. Holder will recognize gain or loss on the sale, exchange, redemption or other taxable disposition of a note equal to the
difference between the amount realized upon the disposition (less any amount attributable to accrued but unpaid stated interest, which will be taxable as such
to the extent not previously included in income) and the U.S. Holder’s tax basis in the note. A U.S. Holder’s tax basis in a note generally will equal the cost of
the note to the U.S. Holder increased by any market discount previously included in income with respect to the note, and reduced by any premium previously
deducted (or used to offset interest income) with respect to the note. Subject to the market discount rules, any gain or loss recognized on a taxable disposition
of the note will be capital gain or loss. Long-term capital gains recognized by certain non-corporate U.S. Holders, including individuals, generally will be
taxable at a reduced rate. The deductibility of capital losses is subject to limitations. Any such gain or loss that you recognize will generally be treated as
U.S.-source income or loss.

In the event we are a passive foreign investment company, a U.S. Holder generally will be taxed upon the sale, exchange, redemption or other taxable
disposition of a note in the same manner that such U.S. Holder would be taxed upon the sale, exchange, redemption or other taxable disposition of ordinary
shares in a passive foreign investment company, except that the notes will not be eligible for the “mark-to-market” election. See the discussion under “Passive
Foreign Investment Company,” below.
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Conversion of Notes

If a U.S. Holder presents a note for conversion, a U.S. Holder may receive solely cash, solely ordinary shares (together with cash, if applicable, in lieu
of any fractional ordinary share), or a combination of cash and ordinary shares in exchange for notes depending upon our chosen settlement method.

A U.S. Holder generally will not recognize any income, gain or loss upon conversion of a note solely into ordinary shares, except with respect to
ordinary shares received that are attributable to accrued interest (which will be taxable as ordinary interest income) and except with respect to cash received in
lieu of a fractional ordinary share. The tax basis of the shares received upon such a conversion (including any fractional share deemed to be received by the
U.S. Holder, but excluding any ordinary share attributable to accrued interest, the tax basis of which would equal its fair market value) generally will equal
the tax basis of the note that was converted. A U.S. Holder’s holding period for our ordinary shares would include the period during which the U.S. Holder
held the notes, except that the holding period of any ordinary shares received with respect to accrued interest would commence on the day after such ordinary
shares are received. Cash received in lieu of a fractional share should be treated as a payment in exchange for the fractional share. Accordingly, the receipt of
cash in lieu of a fractional share should generally result in capital gain or loss, if any, measured by the difference between the cash received for the fractional
share and a U.S. Holder’s tax basis allocable to such fractional share.

If a U.S. Holder receives solely cash in exchange for notes upon conversion, the U.S. Holder’s gain or loss will be determined in the same manner as if
the U.S. Holder disposed of the notes in a taxable disposition (as described above under “Sale, Exchange, Redemption or Other Taxable Disposition of
Notes”).

The tax treatment of a conversion of a note into cash and ordinary shares is uncertain, and U.S. holders should consult their tax advisors regarding the
consequences of such a conversion.

Treatment as a Recapitalization. If a combination of cash and shares is received by a U.S. Holder upon conversion of notes, we intend to take the
position that the notes are securities for U.S. federal income tax purposes and that the conversion will be treated as a recapitalization for U.S. federal income
tax purposes. In such case, a U.S. Holder will recognize gain, but not loss, in an amount equal to the lesser of (i) the excess of the sum of the cash and the fair
market value of the ordinary shares received (other than amounts attributable to accrued interest, which will be treated as described above “Payment of Stated
Interest”) over the U.S. Holder’s tax basis in the notes and (ii) the amount of cash received (other than cash received in lieu of a fractional share or cash
attributable to accrued interest). Subject to the market discount rules, any gain recognized on conversion generally will be U.S.-source capital gain and will be
long-term capital gain if, at the time of the conversion, the note has been held for more than one year.

Cash received in lieu of a fractional share of our ordinary shares upon a conversion of a note should be treated as a payment in exchange for the
fractional share. Accordingly, the receipt of cash in lieu of a fractional share should generally result in capital gain or loss, if any, measured by the difference
between the cash received for the fractional share and a U.S. Holder’s tax basis allocable to such fractional share, as described below.

The tax basis of the shares received upon such a conversion (including any fractional share deemed to be received by the U.S. Holder but excluding any
ordinary share attributable to accrued interest, the tax basis of which would equal its fair market value) generally will equal the tax basis of the note that was
converted, reduced by the amount of any cash received (other than cash received in lieu of a fractional share or cash attributable to accrued interest), and
increased by the amount of gain, if any, recognized (other than gain recognized in respect of any cash received with respect to a fractional share). A U.S.
Holder’s tax basis in a fractional share will be determined by allocating such holder’s tax basis in our ordinary shares, as determined in accordance with the
previous sentence, between the ordinary shares actually received and the fractional share deemed received upon conversion, in accordance with their
respective fair market values. A U.S. Holder’s holding period for our ordinary shares would include the period during which the U.S. Holder held the notes,
except that the holding period of any ordinary shares received with respect to accrued interest would commence on the day after such ordinary shares are
received.
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Alternative Treatment as Part Conversion and Part Redemption. Alternatively, the conversion of a note into cash and ordinary shares may be treated as
in part a payment in redemption of a portion of the note and in part a conversion of a portion of the note into ordinary shares. Subject to the market discount
rules, the U.S. Holder generally would recognize capital gain or loss with respect to the portion of the note treated as sold equal to the difference between the
cash payment received by the U.S. Holder (other than amounts attributable to accrued interest) and the U.S. Holder’s adjusted tax basis in the portion of the
note treated as sold. With respect to the portion of the note treated as converted, the ordinary shares received on such a conversion (other than ordinary shares
attributable to accrued interest) would be treated as received upon a conversion of the other portion of the note, which generally would not be taxable to a
U.S. Holder. In that case, the U.S. Holder’s tax basis in the note would generally be allocated pro rata among the ordinary shares received and the portion of
the note that is treated as sold for cash. Although the law is unclear on this point, such allocation is generally made pro rata based on the relative fair market
value of the ordinary shares and the amount of cash received (other than ordinary shares or cash received attributable to accrued interest). U.S. Holders are
urged to consult their tax advisors regarding such tax basis allocation. The holding period for the ordinary shares received in the conversion would include the
holding period for the notes, except that the holding period of any ordinary shares received with respect to accrued interest would commence on the day after
such ordinary shares are received.

Constructive Distributions

The conversion rate of the notes will be adjusted in certain circumstances. Adjustments (or failures to make adjustments) that have the effect of
increasing a U.S. Holder’s proportionate interest in our assets or earnings may in some circumstances result in a deemed distribution to a U.S. Holder for U.S.
federal income tax purposes. Adjustments to the conversion rate made pursuant to a bona fide reasonable adjustment formula that has the effect of preventing
the dilution of the interest of the holders of the notes, however, generally will not be considered to result in a deemed distribution to a U.S. Holder. Certain of
the possible conversion rate adjustments provided in the notes (including, without limitation, adjustments in respect of taxable dividends to holders of our
ordinary shares) will not qualify as being pursuant to a bona fide reasonable adjustment formula. If such adjustments are made, a U.S. Holder will be deemed
to have received a distribution even though the U.S. Holder has not received any cash or property as a result of such adjustments. In addition, an adjustment to
the conversion rate in connection with a fundamental change may be treated as a deemed distribution. Any deemed distributions will be taxable as a dividend,
return of capital, or capital gain as described in “Taxation of Dividends and Other Distributions on the Ordinary Shares,” below. It is not clear whether a
constructive dividend deemed paid to a non-corporate U.S. Holder could be “qualified dividend income” as discussed below under “Taxation of Dividends
and Other Distributions on the Ordinary Shares.”

Taxation of Dividends and Other Distributions on the Ordinary Shares

Subject to the passive foreign investment company rules discussed below, the gross amount of any distribution we make to you with respect to our
ordinary shares (including the amount of any taxes withheld therefrom) will generally be includible in your gross income, in the year actually or
constructively received, as dividend income, but only to the extent that such distribution is paid out of our current or accumulated earnings and profits (as
determined under U.S. federal income tax principles). To the extent that the amount of the distribution exceeds our current and accumulated earnings and
profits (as determined under U.S. federal income tax principles), such excess will be treated first as a tax-free return of your tax basis in the ordinary shares
you hold, and then, to the extent such excess amount exceeds your tax basis in the ordinary shares, as capital gain. If we do not calculate our earnings and
profits under U.S. federal income tax principles, you should expect that any distribution we make to you will be reported as a dividend even if such
distribution would otherwise be treated as a tax-free return of capital or as capital gain under the rules described above. Any dividends we pay will not be
eligible for the dividends-received deduction allowed to corporations in respect of dividends received from other U.S. corporations.

With respect to certain non-corporate U.S. Holders, including individual U.S. Holders, dividends will be taxed at the lower capital gains rate applicable
to qualified dividend income, provided that (1) our ordinary shares
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are readily tradable on an established securities market in the United States (“readily tradable”), (2) we are neither a passive foreign investment company nor
treated as such with respect to you for our taxable year in which the dividend is paid and the preceding taxable year, and (3) certain holding period
requirements are met. Under IRS authority, common or ordinary shares are considered for purposes of clause (1) above to be readily tradable if they are listed
on Nasdaq, as are our ordinary shares. You should consult your tax advisors regarding the availability of the lower capital gains rate applicable to qualified
dividend income for any dividends paid with respect to our ordinary shares.

For foreign tax credit purposes, the limitation on foreign taxes eligible for credit is calculated separately with respect to specific classes of income. For
this purpose, any dividends we pay with respect to our ordinary shares will generally constitute “passive category income” but could, in the case of certain
U.S. Holders, constitute “general category income.” Any dividends we pay will generally constitute foreign-source income for foreign tax credit limitation
purposes. If the dividends are taxed as qualified dividend income (as discussed above), the amount of the dividend taken into account for purposes of
calculating the foreign tax credit limitation will be limited to the gross amount of the dividend, multiplied by the reduced tax rate applicable to qualified
dividend income and divided by the highest tax rate normally applicable to dividends. The rules relating to the determination of the federal tax credit are
complex and you should consult your tax advisors regarding the availability of a foreign tax credit in your particular circumstances.

Sale, Exchange, Redemption or Other Taxable Disposition of the Ordinary Shares

Subject to the passive foreign investment company rules discussed below, you will recognize taxable gain or loss on any sale, exchange or other taxable
disposition of our ordinary shares equal to the difference between the amount realized for the ordinary shares and your tax basis in the ordinary shares.
Subject to the market discount rules, the gain or loss will be capital gain or loss. Long-term capital gains recognized by certain non-corporate U.S. Holders,
including individuals, generally will be taxable at a reduced rate. The deductibility of capital losses is subject to limitations. Any gain or loss that you
recognize on a disposition of our ordinary shares will generally be treated as U.S. source gain or loss for foreign tax credit limitation purposes. You should
consult your tax advisors regarding the proper treatment of gain or loss in your particular circumstances.

Passive Foreign Investment Company

Based on the current and anticipated valuation of our assets, including goodwill, and composition of our income and assets, we do not expect to be a
passive foreign investment company, or PFIC, for U.S. federal income tax purposes for our 2014 taxable year or any future taxable year. However, the
application of the PFIC rules is subject to ambiguity in several respects. In addition, our actual PFIC status for the current taxable year or any future taxable
year will not be determinable until after the close of each such year. Accordingly, we cannot assure you that we will not be a PFIC for our current taxable year
or any future taxable year. Because PFIC status is a factual determination for each taxable year that cannot be made until after the close of each such year,
Latham & Watkins LLP, our special U.S. counsel, expresses no opinion with respect to our PFIC status and also expresses no opinion with respect to our
expectations set forth in this paragraph.

A non-U.S. corporation will be a PFIC for any taxable year if, applying certain look-through rules, either:
 

 •  at least 75% of its gross income for such year is passive income, or
 

 •  at least 50% of the value of its assets (based on an average of the quarterly values of the assets) during such year is attributable to assets that
produce passive income or are held for the production of passive income (the “asset test”).

We must make a separate determination each taxable year as to whether we are a PFIC. As a result, our PFIC status may change. In particular, because
the value of our assets for purposes of the asset test will generally be determined by reference to the market price of our ordinary shares, fluctuations in the
market price of the
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ordinary shares may cause us to become a PFIC. In addition, changes in the composition of our income and assets may cause us to become a PFIC. If we are a
PFIC for any taxable year during which you hold our ordinary shares, we will continue to be treated as a PFIC with respect to you for all succeeding years
during which you hold the ordinary shares, unless we cease to be a PFIC and you make a “deemed sale” election with respect to the ordinary shares. If such
election is made, you will be deemed to have sold the ordinary shares you hold at their fair market value and any gain from such deemed sale would be
subject to the consequences described in the following paragraph. After the deemed sale election, your ordinary shares with respect to which such election
was made will not be treated as shares in a PFIC unless we subsequently become a PFIC.

For each taxable year that we are treated as a PFIC with respect to you, you will be subject to special tax rules with respect to any “excess distribution”
you receive and any gain you recognize from a sale or other disposition (including a pledge) of the ordinary shares, unless you make a “mark-to-market”
election as discussed below. Distributions you receive in a taxable year that are greater than 125% of the average annual distributions you received during the
shorter of the three preceding taxable years or your holding period for the ordinary shares will be treated as an excess distribution. Under these special tax
rules:
 

 •  the excess distribution or recognized gain will be allocated ratably over your holding period for the ordinary shares;
 

 •  the amount allocated to the current taxable year, and any taxable years in your holding period prior to the first taxable year in which we were a
PFIC, will be treated as ordinary income; and

 

 •  the amount allocated to each other year will be subject to the highest tax rate in effect for individuals or corporations, as applicable, for each such
year, and the interest charge generally applicable to underpayments of tax will be imposed on the resulting tax attributable to each such year.

A U.S. Holder of “marketable stock” (as defined below) of a PFIC may make a mark-to-market election for such stock to elect out of the PFIC rules
described above regarding excess distributions and recognized gains. If you make a mark-to-market election for the ordinary shares, you will include in gross
income for each year that we are a PFIC an amount equal to the excess, if any, of the fair market value of the ordinary shares you hold as of the close of your
taxable year over your adjusted basis in such ordinary shares. You will be allowed a deduction for the excess, if any, of the adjusted basis of the ordinary
shares over their fair market value as of the close of the taxable year. However, deductions will be allowable only to the extent of any net mark-to-market
gains on the ordinary shares included in your income for prior taxable years. Amounts included in your income under a mark-to-market election, as well as
any gain from the actual sale or other disposition of the ordinary shares, will be treated as ordinary income. If you make a valid mark-to-market election, any
distribution that we make would generally be subject to the tax rules discussed above under “Taxation of Dividends and Other Distributions on the Ordinary
Shares,” except that the lower capital gains rate applicable to qualified dividend income generally would not apply.

The mark-to-market election is available only for “marketable stock,” which is stock that is traded in greater than de minimis quantities on at least 15
days during each calendar quarter (“regularly traded”) on a qualified exchange or other market, as defined in applicable U.S. Treasury regulations. Our
ordinary shares are listed on Nasdaq, which is a qualified exchange or other market for these purposes. Consequently, if our ordinary shares continue to be
listed on Nasdaq and are regularly traded, and you are a holder of the ordinary shares, we expect that the mark-to-market election would be available to you if
we become a PFIC. Once made, the election cannot be revoked without the consent of the IRS unless the ordinary shares cease to be marketable stock. You
should consult your tax advisors as to the availability and desirability of a mark-to-market election.

Alternatively, a U.S. Holder of stock of a PFIC may make a “qualified electing fund” election with respect to such corporation to elect out of the PFIC
rules described above regarding excess distributions and recognized gains. A U.S. Holder that makes a valid qualified electing fund election with respect to a
PFIC will generally include in gross income for a taxable year such holder’s pro rata share of the corporation’s earnings and profits for the taxable year.
However, the qualified electing fund election is available only if the PFIC provides such
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U.S. Holder with certain tax information as required under applicable U.S. Treasury regulations. We currently do not intend to prepare or provide the
information that would enable you to make a qualified electing fund election.

In addition, if a U.S. Holder owns our notes or our ordinary shares during any taxable year that we are a PFIC, such holder may be required to file an
annual report with the IRS.

A U.S. Holder should consult their tax advisors regarding the application of the PFIC rules to their investment in our notes or ordinary shares and the
elections discussed above.

Possible Effect of a Change in Conversion Consideration

In some situations, we may provide for the conversion of the notes into shares of an acquirer (as described above under “Description of Notes—Change
in the Conversion Right Upon Certain Reclassifications, Business Combinations and Asset Sales”). Depending on the circumstances, such adjustments could
result in a deemed taxable exchange to a holder and the modified note could be treated as newly issued at that time, potentially resulting in the recognition of
taxable gain or loss. You should consult your tax advisor regarding the U.S. federal income tax consequences of such an adjustment.

Information Reporting and Backup Withholding

Payments of interest with respect to the notes, dividends with respect to the ordinary shares and proceeds from the sale, exchange, redemption or other
disposition of notes or ordinary shares may be subject to information reporting to the IRS and possible U.S. backup withholding. Backup withholding will not
apply, however, to a U.S. Holder who furnishes a correct taxpayer identification number and makes any other required certification or who is otherwise
exempt from backup withholding. U.S. Holders who are required to establish their exempt status must provide such certification on IRS Form W-9. Certain
individuals holding the notes or ordinary shares other than in an account at certain financial institutions may be subject to additional information reporting
requirements. U.S. Holders should consult their tax advisors regarding the application of the U.S. information reporting and backup withholding rules.
Backup withholding is not an additional tax. Amounts withheld as backup withholding may be credited against your U.S. federal income tax liability, and you
may obtain a refund of any excess amounts withheld under the backup withholding rules by filing the appropriate claim for refund with the IRS and
furnishing any required information in a timely manner.

Additional Reporting Requirements

Tax return disclosure obligations (and related penalties for failure to disclose) apply to certain U.S. Holders who hold certain specified foreign financial
assets in excess of certain thresholds. The definition of specified foreign financial assets includes not only financial accounts maintained in foreign financial
institutions, but also may include the notes and our ordinary shares. U.S. Holders should consult their tax advisors regarding the possible implications of these
tax return disclosure obligations.

Singapore Tax Considerations

The following discussion is a summary of Singapore tax, stamp duty and estate duty considerations relevant to the purchase, ownership and disposition
of our notes and our ordinary shares by an investor who is not tax resident or domiciled in Singapore and who does not carry on business or otherwise have a
presence in Singapore. The statements made herein regarding taxation are based on certain aspects of the tax laws of Singapore and administrative guidelines
issued by the relevant authorities in force as of the date hereof and are subject to any changes in such laws or administrative guidelines, or in the interpretation
of those laws or guidelines, occurring after such date, which changes could be made on a retroactive basis. The statements made herein do not describe all of
the tax considerations that may be relevant to all noteholders and shareholders, some of which (such as dealers in securities) may be subject to different rules.
Each prospective investor should
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consult an independent tax advisor regarding all Singapore income and other tax consequences applicable to them from owning or disposing of our notes and
ordinary shares in light of the investor’s particular circumstances.

Income Taxation Under Singapore Law

Interest payments and conversion of the notes. The notes are qualifying debt securities for purposes of the Income Tax Act, Chapter 134 of Singapore
and the relevant conditions thereunder are met; accordingly, payments of interest, discount income, “prepayment fee”, “redemption premium” and “break
cost” (references to “prepayment fee”, “redemption premium” and “break cost” as defined in the Income Tax Act, Chapter 134 of Singapore) are not subject
to Singapore withholding tax. Where interest, discount income, prepayment fee, redemption premium or break cost is derived from the notes by any person
who is not resident in Singapore and who carries on any operations in Singapore through a permanent establishment in Singapore, the tax exemption available
for qualifying debt securities (subject to certain conditions) under the Income Tax Act, Chapter 134 of Singapore shall not apply if such person acquires the
notes using the funds and profits of such person’s operations through a permanent establishment in Singapore. Any person whose interest, discount income,
prepayment fee, redemption premium or break cost derived from the notes is not exempt from tax (including for the reasons described above) shall include
such income in a return of income made under the Income Tax Act, Chapter 134 of Singapore. Even though the notes are qualifying debt securities, if at any
time during the tenure of the notes, 50% or more of the issue of the notes are held beneficially or funded, directly or indirectly, by any related parties of the
Company, interest, discount income, prepayment fee, redemption premium and break cost derived from the notes by (a) any related party of the Company or
(b) any other person where the funds used by such person to acquire the notes are obtained, directly or indirectly, from any related party of the Company, shall
not be eligible for the tax exemption. The term “related party”, in relation to a person, means any person who, directly or indirectly, controls that person, or is
controlled, directly or indirectly by that person, or where he and that other person, directly or indirectly, are under the control of a common person. Pursuant
to a ruling issued by the Comptroller of Income Tax, no Singapore withholding tax is applicable upon the conversion of the notes into ordinary shares.

Distributions with Respect to Ordinary Shares. Singapore does not impose withholding tax on dividends. Under the one-tier corporate tax system which
currently applies to all Singapore tax resident companies, tax on corporate profits is final, and dividends paid by a Singapore tax resident company will be tax
exempt in the hands of a shareholder, whether or not the shareholder is a company or an individual and whether or not the shareholder is a Singapore tax
resident.

Capital Gains upon Disposition of Notes and Ordinary Shares. Under current Singapore tax laws, there is no tax on capital gains. As such, any profits
from the disposal of our notes and ordinary shares would not ordinarily be taxable in Singapore. However, if the gains from the disposal of our notes and
ordinary shares (including any gains arising from the conversion of our notes into ordinary shares) are construed to be of an income nature (which could be
the case if, for instance, the gains arise from the carrying on of a trade or business in Singapore), the disposal profits would be taxable as income rather than
capital gains. In addition, the Inland Revenue Authority of Singapore has issued a circular entitled “Certainty of Non-taxation of Companies’ Gains on
Disposal of Equity Investments” in order to provide greater upfront certainty to companies which derive gains from disposal of equity investments (“Certainty
of Non-taxation Circular”). According to the Certainty of Non-taxation Circular, gains derived from the disposal of ordinary shares by companies will not be
taxed if the divesting company has immediately prior to the date of the share disposal held at least 20% of the ordinary shares in the investee company for a
continuous period of at least 24 months. This tax treatment will only apply to disposals made during the period from June 1, 2012 to May 31, 2017 (both
dates inclusive) and will not apply to divesting companies whose gains or profits from the disposal of shares are included as part of their income under section
26 of the Income Tax Act, Chapter 134 of Singapore, as well as disposals in unlisted investee companies that are in the business of trading or holding
Singapore immoveable properties (other than the business of property development).
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Stamp Duty

There is no Singapore stamp duty payable on the transfer of the notes. There is also no Singapore stamp duty payable in respect of the issuance or
holding of our ordinary shares. In respect of shares, Singapore stamp duty will be payable if there is an instrument of transfer executed in Singapore or if there
is an instrument of transfer executed outside of Singapore which is received in Singapore. Under Singapore law, stamp duty is not applicable to electronic
transfers of our shares effected on a book entry basis. Assuming that no instrument of transfer of our ordinary shares will be executed or received in
Singapore, we expect that no Singapore stamp duty will be payable in respect of ordinary shares purchased by U.S. holders assuming that they are acquired in
book entry form through the facility established by our transfer agent and registrar in the U.S. Where shares evidenced in certificated form are transferred and
an instrument of transfer is executed between the parties in Singapore, Singapore stamp duty is payable on an instrument of transfer of the shares at the rate of
0.2% of the consideration for, or market value of, the shares, whichever is higher. The Singapore stamp duty is borne by the purchaser unless there is an
agreement to the contrary. Where the instrument of transfer is executed outside of Singapore and subsequently received in Singapore, Singapore stamp duty
must be paid within 30 days of receipt in Singapore.

Estate Duty

Singapore estate duty has been abolished with effect from February 15, 2008 in relation to the estate of any person whose death has occurred on or after
February 15, 2008.

Tax Treaties Regarding Withholding Taxes

There is no comprehensive avoidance of double taxation agreement between the United States and Singapore which applies to withholding taxes on
interest, dividends or capital gains.
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LEGAL MATTERS

Certain legal matters relating to the issuance and sale of the securities with respect to Singapore law will be passed upon for us by WongPartnership
LLP. Certain legal matters relating to the issuance and sale of the securities with respect to U.S. law will be passed upon for us by Latham & Watkins LLP.

EXPERTS

The consolidated financial statements, financial statement schedule and management’s assessment of the effectiveness of internal control over financial
reporting (which is included in Management’s Report on Internal Control over Financial Reporting) of Avago Technologies Limited, incorporated in this
Prospectus by reference to the Annual Report on Form 10-K for the year ended November 3, 2013 have been so incorporated in reliance on the report of
PricewaterhouseCoopers LLP, an independent registered public accounting firm, given on the authority of said firm as experts in auditing and accounting.

The consolidated financial statements of LSI Corporation included in Exhibit 99.1 of Avago Technologies Limited’s Current Report on Form 8-K dated
May 6, 2014 (as amended by the Current Report on Form 8-K/A filed on July 8, 2014) have been so incorporated in reliance on the report of
PricewaterhouseCoopers LLP, an independent registered public accounting firm, given on the authority of said firm as experts in auditing and accounting.
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PART II.
INFORMATION NOT REQUIRED IN PROSPECTUS

Item 14. Other Expenses of Issuance And Distribution.

The following table sets forth the costs and expenses, all of which will be paid by the registrants, in connection with the distribution of the securities
being registered. All amounts are estimated, except the SEC registration fee:
 

SEC registration fee   $128,800  
Trustees’ fees and expenses    40,000  
Legal fees and expenses    75,000  
Blue Sky fees and expenses    5,000  
Accounting fees and expenses    25,000  
Miscellaneous expenses    11,200  

Total   $285,000  
    

 

Item 15. Indemnification of Directors and Officers.

Subject to the Singapore Companies Act and every other Act for the time being in force concerning companies and affecting the Registrant, the
Registrant’s articles of association provides that every director, managing director, secretary or other officer of the Registrant and its subsidiaries and affiliates
shall be entitled to be indemnified by the Registrant against any liability incurred by him in defending any proceedings, civil or criminal, in which judgment is
given in his favor; or in which he is acquitted; or in connection with any application under the Singapore Companies Act in which relief is granted to him by
the Court.

In addition, no director, managing director, secretary or other officer shall be liable for the acts, receipts, neglects or defaults of any other director or
officer, or for joining in any receipt or other act for conformity, or for any loss or expense incurred by the Registrant, through the insufficiency or deficiency
of title to any property acquired by order of the directors for the Registrant or for the insufficiency or deficiency of any security upon which any of the
moneys of the Registrant are invested or for any loss or damage arising from the bankruptcy, insolvency or tortious act of any person with whom any moneys,
securities or effects are deposited, or any other loss, damage or misfortune which happens in the execution of his duties, unless the same happens through his
own negligence, default, breach of duty or breach of trust.

Section 172 of the Singapore Companies Act prohibits a company from indemnifying its directors or officers against liability, which by law would
otherwise attach to them for any negligence, default, breach of duty or breach of trust of which they may be guilty relating to the Registrant. However, a
company is not prohibited from (a) purchasing and maintaining for any such officer insurance against any such liability, or (b) indemnifying such officer
against any liability incurred by him in defending any proceedings, whether civil or criminal, in which judgment is given in his favor or in which he is
acquitted, or in connection with any application under Section 76A(13) or 391 or any other provision of the Singapore Companies Act in which relief is
granted to him by the court.

The Registrant has entered into indemnification agreements with its officers and directors. These indemnification agreements provide the Registrant’s
officers and directors with indemnification to the maximum extent permitted by the Singapore Companies Act. The Registrant has also obtained a policy of
directors’ and officers’ liability insurance that will insure directors and officers against the cost of defense, settlement or payment of a judgment under certain
circumstances which are permitted under the Singapore Companies Act.
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ITEM 16. Exhibits.
 
Exhibit  Description

  1.1*   Form of Underwriting Agreement.

  4.1
  

Memorandum and Articles of Association (incorporated by reference to Exhibit 3.1 to Avago Technologies Limited’s Current Report on Form
8-K, filed on August 14, 2009).

  4.2
  

Form of Specimen Share Certificate for Avago Technologies Limited’s Ordinary Shares (incorporated by reference to Exhibit 4.1 to Avago
Technologies Limited’s Amendment No. 3 to Registration Statement on Form S-1, filed on July 14, 2009).

  4.3+   Indenture, dated as of May 6, 2014, related to 2.0% Convertible Senior Notes due 2021.

  4.4+   Form of Note (included in Exhibit 4.3).

  4.5
  

Registration Rights Agreement, dated as of May 6, 2014, related to 2.0% Convertible Senior Notes due 2021 (incorporated by reference to
Exhibit 10.3 to Avago Technologies Limited’s Current Report on Form 8-K, filed on May 6, 2014).

  5.1+   Opinion of WongPartnership LLP

  5.2+   Opinion of Latham & Watkins LLP

  8.1+   Opinion of WongPartnership LLP regarding tax matters

  8.2+   Opinion of Latham & Watkins LLP regarding tax matters

12.1+   Computation of Ratio of Earnings to Fixed Charges.

23.1+   Consent of PricewaterhouseCoopers LLP

23.2+   Consent of PricewaterhouseCoopers LLP

23.3+   Consent of WongPartnership LLP (included in Exhibit 5.1).

23.4+   Consent of Latham & Watkins LLP (included in Exhibit 5.2).

24.1+   Powers of Attorney (included on signature pages).

25.1+   Form T-1 Statement of Eligibility and Qualification of the Trustee under the Trust Indenture Act of 1939 for the Debt Securities.
 
* To be filed by amendment or as an exhibit to a report of the registrant on Form 10-K, 10-Q or 8-K and incorporated herein by reference.
+ Filed herewith.

ITEM 17. Undertakings.

(a) The undersigned registrant hereby undertakes:

(1) To file, during any period in which offers or sales are being made, a post-effective amendment to this registration statement:

(i) To include any prospectus required by section 10(a)(3) of the Securities Act of 1933;

(ii) To reflect in the prospectus any facts or events arising after the effective date of the registration statement (or the most recent post-
effective amendment thereof) which, individually or in the aggregate, represent a fundamental change in the information set forth in the
registration statement. Notwithstanding the foregoing, any increase or decrease in volume of securities offered (if the total dollar value of
securities offered would not exceed that which was registered) and any deviation from the low or high end of the estimated maximum offering
range may be reflected in the form of

 
II-2



Table of Contents

prospectus filed with the Commission pursuant to Rule 424(b) if, in the aggregate, the changes in volume and price represent no more than 20
percent change in the maximum aggregate offering price set forth in the “Calculation of Registration Fee” table in the effective registration
statement; and

(iii) To include any material information with respect to the plan of distribution not previously disclosed in the registration statement or any
material change to such information in the registration statement;

provided, however, that paragraphs (a)(1)(i), (a)(1)(ii) and (a)(1)(iii) above do not apply if the information required to be included in a post-effective
amendment by those paragraphs is contained in reports filed with or furnished to the Commission by the registrant pursuant to section 13 or section
15(d) of the Securities Exchange Act of 1934 that are incorporated by reference in the registration statement, or is contained in a form of prospectus
filed pursuant to Rule 424(b) that is a part of the registration statement.

(2) That, for the purpose of determining any liability under the Securities Act of 1933, each such post-effective amendment shall be deemed to be
a new registration statement relating to the securities offered therein, and the offering of such securities at that time shall be deemed to be the initial
bona fide offering thereof.

(3) To remove from registration by means of a post-effective amendment any of the securities being registered which remain unsold at the
termination of the offering.

(5) That, for the purpose of determining liability under the Securities Act of 1933 to any purchaser:

(i) Each prospectus filed by the registrant pursuant to Rule 424(b)(3) shall be deemed to be part of the registration statement as of the date
the filed prospectus was deemed part of and included in the registration statement; and

(ii) Each prospectus required to be filed pursuant to Rule 424(b)(2), (b)(5), or (b)(7) as part of a registration statement in reliance on
Rule 430B relating to an offering made pursuant to Rule 415(a)(1)(i), (vii), or (x) for the purpose of providing the information required by
section 10(a) of the Securities Act of 1933 shall be deemed to be part of and included in the registration statement as of the earlier of the date
such form of prospectus is first used after effectiveness or the date of the first contract of sale of securities in the offering described in the
prospectus. As provided in Rule 430B, for liability purposes of the issuer and any person that is at that date an underwriter, such date shall be
deemed to be a new effective date of the registration statement relating to the securities in the registration statement to which that prospectus
relates, and the offering of such securities at that time shall be deemed to be the initial bona fide offering thereof. Provided, however, that no
statement made in a registration statement or prospectus that is part of the registration statement or made in a document incorporated or deemed
incorporated by reference into the registration statement or prospectus that is part of the registration statement will, as to a purchaser with a time
of contract of sale prior to such effective date, supersede or modify any statement that was made in the registration statement or prospectus that
was part of the registration statement or made in any such document immediately prior to such effective date.

(6) That, for the purpose of determining liability of the registrant under the Securities Act of 1933 to any purchaser in the initial distribution of
securities, the undersigned registrant undertakes that in a primary offering of securities of the undersigned registrant pursuant to this registration
statement, regardless of the underwriting method used to sell the securities to the purchaser, if the securities are offered or sold to such purchaser by
means of any of the following communications, the undersigned registrant will be a seller to the purchaser and will be considered to offer or sell such
securities to such purchaser:

(i) Any preliminary prospectus or prospectus of the undersigned registrant relating to the offering required to be filed pursuant to Rule 424;

(ii) Any free writing prospectus relating to the offering prepared by or on behalf of the undersigned registrant or used or referred to by the
undersigned registrant;
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(iii) The portion of any other free writing prospectus relating to the offering containing material information about the undersigned
registrant or its securities provided by or on behalf of the undersigned registrant; and

(iv) Any other communication that is an offer in the offering made by the undersigned registrant to the purchaser.

(b) The undersigned registrant hereby undertakes that, for purposes of determining any liability under the Securities Act of 1933, each filing of
the registrant’s annual report pursuant to section 13(a) or section 15(d) of the Securities Exchange Act of 1934 (and, where applicable, each filing of an
employee benefit plan’s annual report pursuant to Section 15(d) of the Securities Exchange Act of 1934) that is incorporated by reference in the
registration statement shall be deemed to be a new registration statement relating to the securities offered therein, and the offering of such securities at
that time shall be deemed to be the initial bona fide offering thereof.

(c) Insofar as indemnification for liabilities arising under the Securities Act of 1933 may be permitted to directors, officers and controlling
persons of the registrant pursuant to the foregoing provisions, or otherwise, the registrant has been advised that in the opinion of the SEC such
indemnification is against public policy as expressed in the Act and is, therefore, unenforceable. In the event that a claim for indemnification against
such liabilities (other than the payment by the registrant of expenses incurred or paid by a director, officer or controlling person of the registrant in the
successful defense of any action, suit or proceeding) is asserted by such director, officer or controlling person in connection with the securities being
registered, the registrant will, unless in the opinion of its counsel the matter has been settled by controlling precedent, submit to a court of appropriate
jurisdiction the question whether such indemnification by it is against public policy as expressed in the Act and will be governed by the final
adjudication of such issue.
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SIGNATURES

Pursuant to the requirements of the Securities Act of 1933, as amended, the registrant certifies that it has reasonable grounds to believe that it meets all
of the requirements for filing on Form S-3 and has duly caused this registration statement to be signed on its behalf by the undersigned, thereunto duly
authorized, in the City of San Jose, State of California, on the 21st day of August, 2014.
 

AVAGO TECHNOLOGIES LIMITED

By:  /s/ Hock E. Tan
 Hock E. Tan
 President and Chief Executive Officer

Each person whose individual signature appears below hereby authorizes and appoints Hock E. Tan, Anthony E. Maslowski and Patricia H. McCall,
and each of them, with full power of substitution and resubstitution and full power to act without the other, as his or her true and lawful attorney-in-fact and
agent to act in his or her name, place and stead and to execute in the name and on behalf of each person, individually and in each capacity stated below, and to
file any and all amendments to this Registration Statement, including any and all post-effective amendments and amendments thereto, and any registration
statement relating to the same offering as this Registration Statement that is to be effective upon filing pursuant to Rule 462(b) under the Securities Act of
1933, as amended, and to file the same, with all exhibits thereto, and other documents in connection therewith, with the Securities and Exchange Commission,
granting unto said attorneys-in-fact and agents, and each of them, full power and authority to do and perform each and every act and thing, ratifying and
confirming all that said attorneys-in-fact and agents or any of them or their or his substitute or substitutes may lawfully do or cause to be done by virtue
thereof. This power of attorney may be executed in counterparts.

Pursuant to the requirements of the Securities Act of 1933, this Registration Statement has been signed below by the following persons in the capacities
and on the dates indicated.
 

Signature   Title  Date

/s/ Hock E. Tan
Hock E. Tan   

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

August 21, 2014

/s/ Anthony E. Maslowski
Anthony E. Maslowski   

Chief Financial Officer (Principal Financial and
Accounting Officer)  

August 21, 2014

/s/ James V. Diller
James V. Diller   

Chairman of the Board of Directors
 

August 21, 2014

/s/ John T. Dickson
John T. Dickson   

Director
 

August 21, 2014

/s/ Bruno Guilmart
Bruno Guilmart   

Director
 

August 21, 2014

/s/ Kenneth Y. Hao
Kenneth Y. Hao   

Director
 

August 21, 2014

/s/ Justine F. Lien
Justine F. Lien   

Director
 

August 21, 2014
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Signature   Title  Date

/s/ Donald Macleod
Donald Macleod   

Director
 

August 21, 2014

/s/ Peter J. Marks
Peter J. Marks   

Director
 

August 21, 2014

/s/ Lewis C. Eggebrecht
Lewis C. Eggebrecht   

Director
 

August 21, 2014

/s/ Anthony E. Maslowski
Anthony E. Maslowski   

Authorized Representative in the United States
 

August 21, 2014
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EXHIBIT INDEX
 
Exhibit  Description

  1.1*   Form of Underwriting Agreement.

  4.1
  

Memorandum and Articles of Association (incorporated by reference to Exhibit 3.1 to Avago Technologies Limited’s Current Report on Form
8-K, filed on August 14, 2009).

  4.2
  

Form of Specimen Share Certificate for Avago Technologies Limited’s Ordinary Shares (incorporated by reference to Exhibit 4.1 to Avago
Technologies Limited’s Amendment No. 3 to Registration Statement on Form S-1, filed on July 14, 2009).

  4.3+   Indenture, dated as of May 6, 2014, related to 2.0% Convertible Senior Notes due 2021.

  4.4+   Form of Note (included in Exhibit 4.3).

  4.5
  

Registration Rights Agreement, dated as of May 6, 2014, related to 2.0% Convertible Senior Notes due 2021 (incorporated by reference to
Exhibit 10.3 to Avago Technologies Limited’s Current Report on Form 8-K, filed on May 6, 2014).

  5.1+   Opinion of WongPartnership LLP

  5.2+   Opinion of Latham & Watkins LLP

  8.1+   Opinion of WongPartnership LLP regarding tax matters

  8.2+   Opinion of Latham & Watkins LLP regarding tax matters

12.1+   Computation of Ratio of Earnings to Fixed Charges.

23.1+   Consent of PricewaterhouseCoopers LLP

23.2+   Consent of PricewaterhouseCoopers LLP

23.3+   Consent of WongPartnership LLP (included in Exhibit 5.1).

23.4+   Consent of Latham & Watkins LLP (included in Exhibit 5.2).

24.1+   Powers of Attorney (included on signature pages).

25.1+   Form T-1 Statement of Eligibility and Qualification of the Trustee under the Trust Indenture Act of 1939 for the Debt Securities.
 
* To be filed by amendment or as an exhibit to a report of the registrant on Form 10-K, 10-Q or 8-K and incorporated herein by reference.
+ Filed herewith.
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AVAGO TECHNOLOGIES LIMITED

Reconciliation and tie between Trust Indenture Act of 1939 and Indenture, dated as of May 6, 2014
 
§ 310(a)(1)   7.09
(a)(2)   7.09
(a)(3)   Not Applicable
(a)(4)   Not Applicable
(a)(5)   7.09
(b)   7.09
§ 311(a)   7.10
(b)   7.10
(c)   Not Applicable
§ 312(a)   2.05
(b)   15.02
(c)   15.02
§ 313(a)   7.11
(b)(1)   7.11
(b)(2)   7.11
(c)   7.11
(d)   7.11
§ 314(a)   4.03, 15.01, 15.04
(b)   Not Applicable
(c)(1)   15.03
(c)(2)   15.03
(c)(3)   Not Applicable
(d)   Not Applicable
(e)   15.04
(f)   Not Applicable
§ 315(a)   7.01
(b)   7.05
(c)   7.01
(d)   7.01
(e)   6.11
§ 316(a)(last sentence)   2.09
(a)(1)(A)   6.05
(a)(1)(B)   6.04
(a)(2)   Not Applicable
(b)   6.07
(c)   2.12
§ 317(a)(1)   6.08
(a)(2)   6.09
(b)   2.04
§ 318(a)   15.17

Note: This reconciliation and tie shall not, for any purpose, be deemed to be part of the Indenture.
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INDENTURE, dated as of May 6, 2014, between Avago Technologies Limited, a company incorporated in the Republic of Singapore (the
“Company,” as more fully set forth in Section 1.01), and U.S. Bank National Association, a banking association organized under the laws of the United
States, as trustee (the “Trustee,” as more fully set forth in Section 1.01).

Each party agrees as follows for the benefit of the other party and for the equal and ratable benefit of the Holders (as defined below) of the Company’s
2.0% Convertible Senior Notes due 2021 (the “Securities”).

ARTICLE 1
DEFINITIONS

Section 1.01 Definitions. The terms defined in this Section 1.01 (except as herein otherwise expressly provided or unless the context otherwise
requires) for all purposes of this Indenture and of any indenture supplemental hereto shall have the respective meanings specified in this Section 1.01.

“Additional Interest” means all amounts, if any, payable pursuant to Section 6.02(b), as applicable.

“Affiliate” means, with respect to a specified Person, any Person directly or indirectly controlling or controlled by or under direct or indirect common
control with such specified Person. For this purpose, “control” shall mean the power to direct the management and policies of a Person through the
ownership of securities, by contract or otherwise.

“Affiliate Securities” means any Securities acquired or held by any Affiliate of the Company.

“Bankruptcy Law” means Title 11, U.S. Code or any similar U.S. Federal or State law for the relief of debtors, or any analogous foreign law
applicable to the Company or its Subsidiaries, as the case may be.

“Board of Directors” means the board of directors of the Company or any committee thereof authorized to act for it hereunder.

“Board Resolution” means a copy of a resolution certified by the Secretary or an Assistant Secretary of the Company to have been duly adopted by the
Board of Directors and to be in full force and effect on the date of such certification, and delivered to the Trustee.

“Business Day” means any day other than a Saturday, a Sunday or a day on which the Federal Reserve Bank of New York is authorized or required by
law or executive order to close or be closed.

“Capital Stock” of any Person means any and all shares, interests, participations or other equivalents (however designated) of capital stock of such
Person and all warrants or options to acquire such capital stock.



“Change in Control” shall be deemed to have occurred at such time as:

(a) any “person” or “group” (as those terms are used in Sections 13(d) and 14(d) of the Exchange Act) files a Schedule TO or any schedule, form or
report under the Exchange Act disclosing that such person or group has become the “beneficial owner” (as that term is used in Rule 13d-3 under the
Exchange Act), directly or indirectly, of fifty percent (50%) or more of the total outstanding voting power of all classes of the Company’s Capital Stock
entitled to vote generally in the election of directors (“Voting Stock”); or

(b) there occurs a sale, transfer, lease, conveyance or other disposition of all or substantially all of the consolidated property or assets of the Company
to any “person” or “group” (as those terms are used in Sections 13(d) and 14(d) of the Exchange Act), including any group acting for the purpose of
acquiring, holding, voting or disposing of securities within the meaning of Rule 13d-5(b)(1) under the Exchange Act; or

(c) any transaction or series of related transactions occurs in connection with which (whether by means of merger, exchange, liquidation, tender offer,
consolidation, combination, reclassification, recapitalization, acquisition or otherwise) all of the Ordinary Shares are exchanged for, converted into, acquired
for or constitutes solely the right to receive other securities, other property, assets or cash, but excluding any merger, exchange, tender offer, consolidation or
acquisition of the Company with or by another Person pursuant to which the Persons that “beneficially owned,” directly or indirectly, the shares of the
Company’s Voting Stock immediately prior to such transaction “beneficially own,” directly or indirectly, immediately after such transaction, shares of the
surviving, continuing or acquiring corporation’s Voting Stock representing at least a majority of the total outstanding voting power of all outstanding classes
of Voting Stock of the surviving, continuing or acquiring corporation in substantially the same proportion as such ownership immediately prior to such
transaction.

Notwithstanding the foregoing, a transaction or transactions described above shall not constitute a “Change in Control” if (i) at least ninety percent
(90%) of the consideration received or to be received by holders of the Ordinary Shares or Reference Property into which the Securities have become
convertible pursuant to Section 10.11(other than cash payments for fractional shares or pursuant to statutory appraisal rights) in connection with such
transaction or transactions consists of common equity listed and traded on The New York Stock Exchange, NYSE MKT LLC, The NASDAQ Global Select
Market, The NASDAQ Global Market or The NASDAQ Capital Market (or any of their respective successors) or any other U.S. national securities exchange
(or which will be so listed and traded when issued or exchanged in connection with such consolidation or merger) and (ii) as a result of such transaction or
transactions, the Securities become convertible or exchangeable for such consideration pursuant to Section 10.11.

“Close of Business” means 5:00 p.m., New York City time.

“Closing Sale Price” on any date means the per share price of the Ordinary Shares on such date, determined (i) on the basis of the closing per share
sale price (or if no closing per share sale price is reported, the average of the bid and ask prices or, if more than one in either case, the average of the average
bid and the average ask prices) on such date on the principal U.S.
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national or regional securities exchange on which the Ordinary Shares are listed; or (ii) if the Ordinary Shares are not listed on a U.S. national or regional
securities exchange, as reported by OTC Markets Group, Inc. or a similar organization; provided, however, that in the absence of any such report or quotation,
the “Closing Sale Price” shall be the price determined by a nationally recognized independent investment banking firm retained by the Company for such
purpose as most accurately reflecting the per share price that a fully informed buyer, acting on his own accord, would pay to a fully informed seller, acting on
his own accord in an arms-length transaction, for one Ordinary Share. The Closing Sale Price shall be determined without reference to after-hours or extended
market trading.

“Company” means the party named as such above until a successor replaces it pursuant to the applicable provision hereof and thereafter means the
successor. The foregoing sentence shall likewise apply to any such successor or subsequent successor.

“Company Order” means a written request or order signed on behalf of the Company by an Officer and delivered to the Trustee.

“Conversion Date” with respect to a Security means the date on which a Holder satisfies all the requirements for such conversion specified in the third
paragraph of Section 10.02(a).

“Conversion Notice” means a “Conversion Notice” in the form attached as Attachment 2 to the Form of Security attached hereto as Exhibit A.

“Conversion Price” means as of any date, $1,000 divided by the Conversion Rate as of such date.

“Conversion Rate” shall initially be 20.8160, subject to adjustment as provided in Article 10.

“Corporate Trust Office of the Trustee” means the principal office of the Trustee at which at any time this Indenture shall be administered, which
office as of the date hereof is located at 633 West Fifth Street, 24th Floor, Los Angeles, CA 90071, Attention: Corporate Trust Services (Avago Technologies
Limited 2014 Indenture), or such other address as the Trustee may designate from time to time by written notice to the Holders and the Company, or the
principal corporate trust office of any successor Trustee (or such other address as such successor Trustee may designate from time to time by written notice to
the Holders and the Company).

“Custodian” means any receiver, trustee, assignee, liquidator or similar official under any Bankruptcy Law.

“Daily Conversion Value” means, for each of the 20 consecutive Trading Days during the Observation Period, one-twentieth of the product of (a) the
Conversion Rate on such Trading Day and (b) the Daily VWAP on such Trading Day.

“Daily Measurement Value” means the Specified Dollar Amount (if any), divided by 20.
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“Daily Settlement Amount,” for each of the 20 consecutive Trading Days during the Observation Period, shall consist of:

(a) cash in an amount equal to the lesser of (i) the Daily Measurement Value and (ii) the Daily Conversion Value on such Trading Day; and

(b) if the Daily Conversion Value on such Trading Day exceeds the Daily Measurement Value, a number of Ordinary Shares equal to (i) the
difference between the Daily Conversion Value and the Daily Measurement Value, divided by (ii) the Daily VWAP for such Trading Day.

“Daily VWAP” means, for each of the 20 consecutive Trading Days during the relevant Observation Period, the per share volume-weighted average
price as displayed under the heading “Bloomberg VWAP” on Bloomberg page “AVGO <equity> AQR” (or its equivalent successor if such page is not
available) in respect of the period from the scheduled open of trading until the scheduled close of trading of the primary trading session on such Trading Day
(or if such volume-weighted average price is unavailable, the market value of one Ordinary Share on such Trading Day determined, using a volume-weighted
average method, by a nationally recognized independent investment banking firm retained for this purpose by the Company). The “Daily VWAP” shall be
determined without regard to after-hours trading or any other trading outside of the regular trading session trading hours.

“Default” means any event which is, or after notice or passage of time or both would be, an Event of Default.

“Depositary” means The Depository Trust Company, its nominees and successors.

“Ex Date” means the first date on which the Ordinary Shares trades on the applicable exchange or in the applicable market, regular way, without the
right to receive the issuance, dividend or distribution in question from the Company or, if applicable, from the seller of Ordinary Shares on such exchange or
market (in the form of due bills or otherwise) as determined by such exchange or market.

“Exchange Act” means the Securities Exchange Act of 1934, as amended, and the rules and regulations of the SEC promulgated thereunder.

“Fundamental Change” shall be deemed to occur upon the occurrence of either a Change in Control or a Termination of Trading.

“Holder” means a Person in whose name a Security is registered on the Registrar’s books.

“Indenture” means this Indenture as amended or supplemented from time to time.

“Interest Payment Date” means May 1 and November 1 of each year, beginning on November 1, 2014, and the Maturity Date.

“Issue Date” means May 6, 2014.

“Make-Whole Fundamental Change” means an event described in the definition of Change in Control set forth above after giving effect to any
exceptions to or exclusions from such definition (including, without limitation, the exception described in the paragraph immediately following such clauses),
but without regard to the exclusion set forth in clause (c) of such definition.
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“Market Disruption Event” means, with respect to Ordinary Shares or any other security, the occurrence or existence for more than one-half hour
period in the aggregate on any Scheduled Trading Day for Ordinary Shares or such other security of any suspension or limitation imposed on trading (by
reason of movements in price exceeding limits permitted by the stock exchange or otherwise) of the Ordinary Shares or such other security or in any options,
contracts or future contracts relating to the Ordinary Shares or such other security, and such suspension or limitation occurs or exists at any time before 1:00
p.m., New York City time, on such day.

“Maturity Date” means August 15, 2021.

“Notice of Election” means a “Notice of Election Upon Tax Redemption” in the form attached as Attachment 4 to the Form of Security attached hereto
as Exhibit A.

“Observation Period,” with respect to any Security surrendered for conversion, means: (i) if the relevant Conversion Date occurs prior to February 15,
2021, the 20 consecutive Trading-Day period beginning on, and including, the second Trading Day immediately succeeding such Conversion Date; (ii) if the
relevant Conversion Date occurs on or after February 15, 2021, the 20 consecutive Trading Days beginning on, and including, the 22nd Scheduled Trading
Day immediately preceding the Maturity Date; and (iii) with respect to any Conversion Date occurring after the date of the issuance of a Notice of Optional
Redemption or Notice of Tax Redemption, as applicable (and notwithstanding the immediately preceding clauses (i) and (ii)), the 20 consecutive Trading Day
period beginning on, and including, the 22nd Scheduled Trading Day immediately preceding the applicable Redemption Date.

“Officer” means the Chief Executive Officer, the President, the Chief Financial Officer, Controller, Director of Treasury, the Treasurer, the Secretary,
any Assistant Treasurer, any Assistant Secretary and any Vice President of the Company.

“Officers’ Certificate” means a certificate signed by (i) by the Chief Executive Officer, the Chief Financial Officer or any of the Vice Presidents of the
Company, and (ii) by the Controller, Director of Treasury, Treasurer, any Assistant Treasurer, the Secretary, any Assistant Secretary or any of the Vice
Presidents of the Company, delivered to the Trustee.

“Open of Business” means 9:00 a.m., New York City time.

“Opinion of Counsel” means a written opinion that meets the requirements of Section 15.04 from legal counsel who may be an employee of or counsel
for the Company, or other counsel reasonably acceptable to the Trustee.

“Ordinary Shares” means the ordinary shares of the Company at the date of this Indenture, subject to Section 10.11.
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“Person” means any individual, corporation, partnership, limited liability company, joint venture, association, joint-stock company, trust,
unincorporated organization or government or other agency or political subdivision thereof.

“record date” means, unless the context requires otherwise, with respect to any dividend, distribution or other transaction or event in which the holders
of Ordinary Shares (or other security) have the right to receive any cash, securities or other property or in which Ordinary Shares (or other applicable
security) is exchanged for or converted into any combination of cash, securities or other property, the date fixed for determination of shareholders entitled to
receive such cash, securities or other property (whether such date is fixed by the Board of Directors or by statute, contract or otherwise).

“Record Date” for interest payable in respect of any Security on any Interest Payment Date means the April 15 or October 15 (whether or not a
Business Day), as the case may be, immediately preceding such Interest Payment Date, and August 1, 2021, in respect of the Maturity Date.

“Redemption Date” means, when used with respect to any Security to be redeemed, the date fixed for redemption pursuant to this Indenture.

“Redemption Price” means, when used with respect to any Security to be redeemed, the price at which it is to be redeemed pursuant to this Indenture.

“Repurchase Notice” means a “Repurchase Notice” in the form attached as Attachment 3 to the form of Security attached hereto as Exhibit A.

“Responsible Officer” shall mean, when used with respect to the Trustee, any officer within the Corporate Trust Office of the Trustee who shall have
direct responsibility for the administration of this Indenture, and also means with respect to a particular matter, any other officer of the Trustee to whom such
corporate trust matter is referred because of such Person’s knowledge of and familiarity with the particular subject.

“Restricted Security” means a Security that constitutes a “restricted security” within the meaning of Rule 144(a)(3) under the Securities Act until such
time as such Security is freely tradable by a Person who is not (and has not been for the three months preceding the applicable transfer) an “affiliate” (as
defined in such rule) pursuant to such rule.

“Scheduled Trading Day” means a day that is scheduled to be a Trading Day on The NASDAQ Global Select Market or, if the Ordinary Shares are
not then listed on The NASDAQ Global Select Market, on the principal other U.S. national or regional securities exchange on which the Ordinary Shares are
then listed or, if the Ordinary Shares are not then listed on a U.S. national or regional securities exchange, on the principal other market on which the
Ordinary Shares are then traded. If the Ordinary Shares are not so listed or admitted for trading, “Scheduled Trading Day” means a Business Day.

“SEC” means the Securities and Exchange Commission.
 

6



“Securities Act” means the Securities Act of 1933, as amended, and the rules and regulations of the SEC promulgated thereunder.

“Securities Agent” means any Registrar, Paying Agent or Conversion Agent.

“Settlement Method” means, with respect to any conversion of Securities, Physical Settlement, Cash Settlement or Combination Settlement, as elected
(or deemed to have been elected) by the Company.

“Significant Subsidiary” with respect to any Person means any Subsidiary of such Person that constitutes a “significant subsidiary” within the
meaning of Rule 1-02(w) of Regulation S-X under the Exchange Act.

“Silver Lake Fund” means Silver Lake Partners IV, L.P.

“SLP Entities” means the Silver Lake Fund and any of its permitted transferees under the Note Purchase Agreement, dated as of December 15, 2013
by and between the Company and the Silver Lake Fund.

“SLP Securities” means any Securities acquired or held by an SLP Entity or any of its Affiliates.

“Specified Dollar Amount” means the maximum cash amount per $1,000 principal amount of Securities to be received upon conversion as specified
in the Settlement Notice related to any converted Securities.

“Subsidiary” means (i) a corporation a majority of whose Capital Stock with voting power, under ordinary circumstances, to elect directors is at the
time, directly or indirectly, owned by the Company, by one or more subsidiaries of the Company or by the Company and one or more of its subsidiaries or
(ii) any other Person (other than a corporation) in which the Company, one or more of its subsidiaries, or the Company and one or more of its subsidiaries,
directly or indirectly, at the date of determination thereof, own at least a majority ownership interest.

“Termination of Trading” shall be deemed to occur if Ordinary Shares (or other common equity or American Depositary Receipts or American
Depositary Shares representing such common equity into which the Securities are then convertible) are not listed for trading on The New York Stock
Exchange, NYSE MKT LLC, The NASDAQ Global Select Market, The NASDAQ Global Market or The NASDAQ Capital Market (or any of their
respective successors) or any other U.S. national securities exchange.

“TIA” means the Trust Indenture Act of 1939 (15 U.S. Code §§ 77aaa-77bbbb) as amended and in effect from time to time.

“Trading Day” means a day on which (i) trading in the Ordinary Shares generally occurs on The NASDAQ Global Select Market or, if the Ordinary
Shares are not then listed on The NASDAQ Global Select Market, on the principal other U.S. national or regional securities exchange on which the Ordinary
Shares are then listed or, if the Ordinary Shares are not then
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listed on a U.S. national or regional securities exchange, on the principal other market on which the Ordinary Shares are then traded, (ii) there is no Market
Disruption Event and (iii) a Closing Sale Price for the Ordinary Shares are available on such securities exchange or market; provided that if the Ordinary
Shares (or other security for which a Closing Sale Price must be determined) is not so listed or traded, “Trading Day” means a Business Day.

“Trustee” means the party named as such in this Indenture until a successor replaces it in accordance with the provisions hereof and thereafter means
the successor. The foregoing sentence shall likewise apply to any such successor or subsequent successor.

Section 1.02 Other Definitions.
 
Term   Defined in Section
“Additional Amounts”   4.07
“Applicable Price”
“Cash Settlement”   

10.14(d)
10.02(a)

“Clause A Distribution”   10.06(c)
“Clause B Distribution”   10.06(c)
“Clause C Distribution”
“Combination Settlement”   

10.06(c)
10.02(a)

“Conversion Agent”   2.03
“Conversion Obligation”   10.01(a)
“Distributed Property”   10.06(c)
“Effective Date”   10.14(a)
“Event of Default”   6.01
“Excluded Holder”   4.07
“Excluded Taxes”   4.07
“FATCA”   4.07(a)(vi)
“Fundamental Change Notice”   3.01(b)
“Fundamental Change Repurchase Date”   3.01(a)
“Fundamental Change Repurchase Price”   3.01(a)
“Fundamental Change Repurchase Right”   3.01(a)
“Global Security”   2.01
“Income Tax Act”   4.08
“Make-Whole Applicable Increase”   10.14(b)
“Make-Whole Conversion Period”   10.14(a)
“Maximum Conversion Rate”   10.14(b)(v)
“Merger Event”   10.11
“Notice of Optional Redemption”   13.03
“Notice of Tax Redemption”   14.02
“Optional Redemption”   13.01
“Optional Redemption Required Notice Period”   13.03
“Ordinary Shares Private Placement Legend”   2.17
“Participants”   2.15(a)
“Paying Agent”   2.03
“Physical Security”
“Physical Settlement”   

2.01
10.02(a)
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“Reference Property”   10.11
“Registrar”   2.03
“Relevant Jurisdiction”   4.07(a)
“Repurchase Upon Fundamental Change”   13.01(a)
“Resale Restriction Termination Date”   2.17
“Securities”   Preamble
“Security Private Placement Legend”
“Settlement Amount”
“Settlement Notice”   

2.17
10.02(a)(iv)
10.02(a)(iii)

“Spin-Off”   10.06(c)
“Surviving Person”   4.07(a)
“Tax”   4.07(a)
“Tax Redemption”   14.01
“Tax Redemption Required Notice Period”   14.02
“Trigger Event”   10.06(c)
“Valuation Period”   10.06(c)
“Voting Stock”

  

1.01
(Definition of

“Change in Control”)

Section 1.03 Rules of Construction. Unless the context otherwise requires:

(i) a term has the meaning assigned to it;

(ii) an accounting term not otherwise defined has the meaning assigned to it in accordance with U.S. generally accepted accounting principles in
effect from time to time;

(iii) “or” is not exclusive;

(iv) “including” means “including without limitation;”

(v) words in the singular include the plural and in the plural include the singular;

(vi) provisions apply to successive events and transactions;

(vii) the term “interest” means any interest payable under the terms of the Securities, including defaulted interest, if any, payable pursuant to
Section 2.12, and Additional Interest, if any, payable pursuant to Section 6.02(b), unless the context otherwise requires;

(viii) the term “principal” means the principal of any Security payable under the terms of such Securities, unless the context otherwise requires;

(ix) “herein,” “hereof” and other words of similar import refer to this Indenture as a whole and not to any particular Article, Section or other
subdivision of this Indenture; and
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(x) references to currency shall mean the lawful currency of the United States of America, unless the context requires otherwise.

Section 1.04 Incorporation by Reference of Trust Indenture Act. Whenever this Indenture refers to a provision of the TIA, the provision is incorporated
by reference in and made a part of this Indenture. The following TIA terms used in this Indenture have the following meanings:

“Commission” means the SEC.

“indenture securities” means the Securities.

“indenture security holder” means a Securityholder.

“indenture to be qualified” means this Indenture.

“indenture trustee” or “institutional trustee” means the Trustee.

“obligor” on the indenture securities means the Company and any successor obligor upon the Securities.

All other terms used in this Indenture that are defined by the TIA, defined by TIA reference to another statute or defined by SEC rule under the TIA
and not otherwise defined herein are used herein as so defined.

ARTICLE 2
THE SECURITIES

Section 2.01 Form and Dating. The Securities and the Trustee’s certificate of authentication shall be substantially in the form set forth in Exhibit A,
which is incorporated in and forms a part of this Indenture. The Securities may have notations, legends or endorsements required by law, stock exchange rule
or usage; provided that such notations, legends or endorsements are in a form reasonably acceptable to the Company. Each Security shall be dated the date of
its authentication.

All Affiliate Securities and all SLP Securities shall be issued in the form of permanent certificated Securities in registered form in substantially the form
set forth in Exhibit A (each, a “Physical Security”) and, if applicable, bearing any legends required by Section 2.17. Physical Securities may be issued in
exchange for interests in a Global Security solely pursuant to Section 2.15.

So long as the Securities (excluding Affiliate Securities and SLP Securities (except as permitted under Section 2.06 and Section 2.17)), or portion
thereof, are eligible for book-entry settlement with the Depositary, unless otherwise required by law, subject to Section 2.15, such Securities may be
represented by one or more Securities in global form registered in the name of the Depositary or the nominee of the Depositary (“Global Securities”). The
transfer and exchange of beneficial interests in any such Global Securities shall be effected through the Depositary in accordance with this Indenture and the
applicable procedures of the Depositary.
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Except as provided in Section 2.15, beneficial owners of a Global Security shall not be entitled to have certificates registered in their names, will not receive
or be entitled to receive physical delivery of certificates in definitive form and will not be considered Holders of such Global Security.

Any Global Securities shall represent such of the outstanding Securities as shall be specified therein and shall provide that it shall represent the
aggregate amount of outstanding Securities from time to time endorsed thereon and that the aggregate amount of outstanding Securities represented thereby
may from time to time be increased or reduced to reflect issuances, repurchases, redemptions, conversions, transfers or exchanges permitted hereby. Any
endorsement of a Global Security to reflect the amount of any increase or decrease in the amount of outstanding Securities represented thereby shall be made
by the Trustee or the custodian for the Global Security, at the written direction of the Trustee, in such manner and upon instructions given by the Holder of
such Securities in accordance with this Indenture. Payment of principal of, and interest on, any Global Securities (including the Fundamental Change
Repurchase Price, if applicable, and the Redemption Price, if applicable) shall be made to the Depositary in immediately available funds.

Section 2.02 Execution and Authentication. One duly authorized Officer shall sign the Securities for the Company by manual or facsimile signature.

A Security’s validity shall not be affected by the failure of an Officer whose signature is on such Security to hold, at the time the Security is
authenticated, the same office at the Company.

A Security shall not be valid until duly authenticated by the manual signature of the Trustee. The signature shall be conclusive evidence that the
Security has been authenticated under this Indenture.

Upon a Company Order, the Trustee shall authenticate Securities for original issue in the aggregate principal amount of $1,000,000,000. The aggregate
principal amount of Securities outstanding at any time may not exceed $1,000,000,000, subject to the immediately succeeding paragraph and except for
Securities authenticated and delivered in lieu of lost, destroyed or wrongfully taken Securities pursuant to Section 2.07.

The Company may not, with or without the consent of Holders of the Securities, increase the aggregate principal amount of Securities by issuing
additional Securities in the future.

Upon a Company Order, the Trustee shall authenticate Securities, including Securities not bearing the Security Private Placement Legend, to be issued
to the transferees when sold pursuant to an effective registration statement under the Securities Act as set forth in Section 2.16(b) or when not otherwise
required under this Indenture to bear the Security Private Placement Legend.

The Trustee shall act as the initial authenticating agent. Thereafter, the Trustee may appoint an authenticating agent acceptable to the Company to
authenticate Securities. An authenticating agent may authenticate Securities whenever the Trustee may do so. Each reference in this Indenture to
authentication by the Trustee includes authentication by such authenticating agent. An authenticating agent so appointed has the same rights as a Securities
Agent to deal with the Company and its Affiliates.
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If a Company Order pursuant to this Section 2.02 has been, or simultaneously is, delivered, then any instructions by the Company to the Trustee with
respect to endorsement, delivery or redelivery of a Security that is a Global Security shall be in writing but need not comply with Section 15.03 and need not
be accompanied by an Opinion of Counsel.

The Securities shall be issuable only in registered form without interest coupons and only in minimum denominations of $1,000 principal amount and
any integral multiple thereof.

Section 2.03 Registrar, Paying Agent and Conversion Agent. The Company shall maintain, or shall cause to be maintained, (i) an office or agency
where Securities may be presented for registration of transfer or for exchange (“Registrar”), (ii) an office or agency where Securities may be presented for
payment (“Paying Agent”) and (iii) an office or agency where Securities may be presented for conversion (“Conversion Agent”). The Registrar shall keep a
register of the Securities and of their transfer and exchange. The Company may appoint or change one or more co-registrars, one or more additional paying
agents and one or more additional conversion agents, subject to providing written notification to the Trustee of any such new registrar, paying agent or
conversion agent, and may act in any such capacity on its own behalf. The term “Registrar” includes any co-registrar; the term “Paying Agent” includes any
additional paying agent; and the term “Conversion Agent” includes any additional conversion agent.

The Company shall enter into an appropriate agency agreement with any Securities Agent not a party to this Indenture. Such agency agreement shall
implement the provisions of this Indenture that relate to such Securities Agent. The Company shall notify the Trustee in writing of the name and address of
any Securities Agent not a party to this Indenture. If the Company fails to maintain a Registrar, Paying Agent or Conversion Agent, the Trustee shall act as
such.

The Company initially appoints the Trustee as Paying Agent, Registrar and Conversion Agent.

Section 2.04 Paying Agent to Hold Money in Trust. Each Paying Agent shall hold in trust for the benefit of the Holders or the Trustee all moneys held
by the Paying Agent for the payment of the Securities, and shall notify the Trustee in writing of any Default by the Company in making any such payment.
While any such Default continues, the Trustee may require a Paying Agent to pay all money held by it to the Trustee. The Company at any time may require a
Paying Agent to pay all money held by it to the Trustee and account for any funds so paid by it. Upon payment over to the Trustee, the Paying Agent shall
have no further liability for such money. If the Company acts as Paying Agent, it shall segregate and hold as a separate trust fund all money held by it as
Paying Agent; provided that the Company may not act as Paying Agent upon the occurrence and continuance of an Event of Default.

Section 2.05 Holder Lists. The Trustee shall preserve in as current a form as is reasonably practicable the most recent list available to it of the names
and addresses of Holders and shall otherwise comply with Section 312(a) of the TIA. If the Trustee is not the Registrar,
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the Company shall furnish, or shall cause to be furnished, to the Trustee before each Interest Payment Date and at such other times as the Trustee may request
in writing a list, in such form and as of such date as the Trustee may reasonably require, of the names and addresses of Holders appearing in the security
register of the Registrar and the Company shall otherwise comply with Section 312(a) of the TIA.

Section 2.06 Transfer and Exchange. Subject Section 2.15 and Section 2.16 hereof, where Securities are presented to the Registrar with a request to
register their transfer or to exchange them for an equal principal amount of Securities of other authorized denominations, the Registrar shall register the
transfer or make the exchange if its requirements under this Indenture for such transaction are met. To permit registrations of transfer and exchanges, the
Trustee shall authenticate Securities at the Registrar’s request or upon the Trustee’s receipt of a Company Order therefor. The Company, the Registrar or the
Trustee, as the case may be, shall not be required to register the transfer of or exchange any Security for which a Repurchase Notice has been delivered, and
not withdrawn, in accordance with this Indenture, except if the Company has defaulted in the payment of the Fundamental Change Repurchase Price with
respect to such Security or to the extent that a portion of such Security is not subject to such Repurchase Notice.

No service charge shall be made for any transfer, exchange or conversion of Securities, but the Company may require payment of a sum sufficient to
cover any transfer tax or similar governmental charge that may be imposed in connection with any transfer, exchange or conversion of Securities, other than
exchanges pursuant to Section 2.07, Section 2.10, Section 3.01, Section 9.04 or Section 10.02, in each case, not involving any transfer.

If a Holder of a Physical Security wishes at any time to transfer such Physical Security (or portion thereof) to a Person who is not an Affiliate or an SLP
Entity (that is required to take delivery thereof in the form of a Physical Security) or wishes to exchange its Physical Security for a Global Security after the
Resale Restriction Termination Date, such Holder shall, subject to the restrictions on transfer set forth herein and in such Physical Security and the rules of the
Depositary, and so long as the Securities are eligible for book-entry settlement with the Depositary, cause the exchange of such Physical Security for a
beneficial interest in a Global Security. Upon receipt by the Registrar of (1) such Physical Security, duly endorsed as provided herein, (2) instructions from
such Holder directing the Trustee to increase the aggregate principal amount of the Global Security deposited with the Depositary or with the Trustee as
custodian for the Depositary by the same aggregate principal amount as the Physical Security to be exchanged, such instructions to contain the name or names
of a member of, or participant in, the Depositary that is designated as the transferee, the account of such member or participant and other appropriate delivery
instructions, (3) in the case of a transfer, the assignment form on the back of the Physical Security completed in full, and (4) in the case of a transfer of
Restricted Securities, an Affiliate Security or an SLP Security, such certifications or other information and/or legal opinions (which shall be required in the
case of transfers of any Affiliate Security or SLP Security by any Affiliated Entity or SLP Entity, as applicable, pursuant to Rule 144 under the Securities
Act), as the Company may reasonably require to confirm that such transfer is being made pursuant to an exemption from, or in a transaction not subject to, the
registration requirements of the Securities Act (or in the case of an exchange, the date of the Resale Restriction Termination Date shall be on or prior to the
date of such exchange), then the Trustee
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shall cancel or cause to be canceled such Physical Security and concurrently therewith shall cause, or direct the Registrar to cause, in accordance with the
applicable procedures of the Depositary, an increase to the aggregate principal amount of the Global Security or issue a new Global Security by the same
aggregate principal amount as the Physical Security canceled; provided, that in the case of any transfer of an Affiliate Security or an SLP Security to a Person
taking delivery thereof as a beneficial interest in a Global Security, any such transfer shall be made only pursuant either (i) in a transaction complying with
Rule 144, (ii) pursuant to an effective registration statement, such effectiveness to be certified by the Company to the Trustee, or (iii) to Persons who agree to
be bound by the restrictions applicable to such Holders for so long as such transferred securities constitutes “restricted securities.”

Section 2.07 Replacement Securities. If the Holder of a Security claims that the Security has been mutilated, lost, destroyed or wrongfully taken, the
Company shall issue and the Trustee shall authenticate, at the Holder’s expense, a replacement Security upon surrender to the Trustee of the mutilated
Security, or upon delivery to the Trustee of evidence of the loss, destruction or theft of the Security satisfactory to the Trustee and the Company. In the case of
a lost, destroyed or wrongfully taken Security, if required by the Trustee or the Company, indemnity (including in the form of a bond) must be provided by the
Holder that is reasonably satisfactory to the Trustee and the Company to indemnify and hold harmless the Company, the Trustee or any Securities Agent from
any loss that any of them may suffer if such Security is replaced.

In case any such mutilated, lost, destroyed or wrongfully taken Security has become due and payable, the Company in its discretion may, instead of
issuing a new Security, pay the amounts due in respect of such Security as provided hereunder.

Every replacement Security is an additional obligation of the Company only as provided in Section 2.08.

Section 2.08 Outstanding Securities. Securities outstanding at any time are all the Securities authenticated by the Trustee except for those converted,
those cancelled by it, those delivered to it for cancellation and those described in this Section 2.08 as not outstanding. Except to the extent provided in
Section 2.09, a Security does not cease to be outstanding because the Company or one of its Subsidiaries or Affiliates holds the Security.

If a Security is replaced pursuant to Section 2.07, it ceases to be outstanding unless the Trustee receives proof satisfactory to it, or a court holds, that the
replaced Security is held by a protected purchaser.

If the Paying Agent (in the case of a Paying Agent other than the Company) holds as of 11:00 a.m. New York City time on a Fundamental Change
Repurchase Date, the Maturity Date or any Redemption Date, money sufficient to pay the aggregate Fundamental Change Repurchase Price, principal amount
(plus accrued and unpaid interest, if any) or the Redemption Price, as the case may be, with respect to all Securities to be repurchased or paid on such
Fundamental Change Repurchase Date, the Maturity Date or such Redemption Date, as the case may be, in each case, payable as herein provided on such
Fundamental Change Repurchase , the Maturity Date or such Redemption Date, then (unless there shall be a Default in the payment of
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such aggregate Fundamental Change Repurchase Price, principal amount, or of such accrued and unpaid interest or Redemption Price), except as otherwise
provided herein, on and after such date such Securities shall be deemed to be no longer outstanding, interest on such Securities shall cease to accrue, and such
Securities shall be deemed to be paid whether or not such Securities are delivered to the Paying Agent. Thereafter, all rights of the Holders of such Securities
shall terminate with respect to such Securities, other than the right to receive the Fundamental Change Repurchase Price, principal amount, as the case may
be, plus, if applicable, such accrued and unpaid interest, or the Redemption Price in accordance with this Indenture.

If a Security is converted in accordance with Article 10 then, from and after the time of such conversion on the Conversion Date, such Security shall
cease to be outstanding, and interest, if any, shall cease to accrue on such Security unless there shall be a Default in the payment or delivery of the
consideration payable and/or deliverable hereunder upon such conversion (except that any such Security will remain outstanding for the purpose of receiving
any interest or other amounts due following such conversion as set forth in this Indenture).

Section 2.09 Securities Held by the Company or an Affiliate. In determining whether the Holders of the required aggregate principal amount of
Securities have concurred in any direction, waiver or consent, Securities owned by the Company or any of its Subsidiaries or Affiliates shall be considered as
though not outstanding, except that, for the purposes of determining whether the Trustee shall be protected in relying on any such direction, waiver or
consent, only Securities that a Responsible Officer of the Trustee actually knows are so owned shall be so disregarded. Securities so owned which have been
pledged in good faith may be considered to be outstanding for purposes of this Section 2.09 if the pledgee establishes, to the satisfaction of the Trustee, the
pledgee’s right so to concur with respect to such Securities and that the pledgee is not, and is not acting at the direction or on behalf of, the Company, any
other obligor on the Securities, an Affiliate of the Company or an Affiliate of any such other obligor. In case of a dispute as to whether the pledgee has
established the foregoing, any decision by the Trustee taken upon the advice of counsel shall provide full protection to the Trustee. Upon request of the
Trustee, the Company shall furnish to the Trustee promptly an Officers’ Certificate listing and identifying all Securities, if any, known by the Company to be
owned or held by or for the account of any of the above described Persons; and, subject to Section 7.01 and Section 7.02, the Trustee shall be entitled to
accept such Officers’ Certificate as conclusive evidence of the facts therein set forth and of the fact that all Securities not listed therein are outstanding for the
purpose of any such determination. Notwithstanding anything herein to the contrary, no SLP Securities shall be deemed to be owned by the Company or any
of its Subsidiaries or Affiliates for purposes of this Indenture.

Section 2.10 Temporary Securities. Until definitive Securities are ready for delivery, the Company may prepare and the Trustee shall, upon receipt of a
Company Order therefor, authenticate temporary Securities. Temporary Securities shall be substantially in the form of definitive Securities but may have
variations that the Company considers appropriate for temporary Securities. Without unreasonable delay, the Company shall prepare and the Trustee, upon
receipt of a Company Order therefor, shall authenticate definitive Securities in exchange for temporary Securities. Until so exchanged, each temporary
Security shall in all respects be entitled to the same benefits under this Indenture as definitive Securities, and such temporary Security shall be exchangeable
for definitive Securities in accordance with the terms of this Indenture.
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Section 2.11 Cancellation. The Company at any time may deliver Securities to the Trustee for cancellation. The Registrar, Paying Agent and
Conversion Agent shall forward to the Trustee any Securities surrendered to them for transfer, exchange, payment or conversion. The Trustee shall promptly
cancel all Securities surrendered for transfer, exchange, payment, conversion or cancellation in accordance with its customary procedures. The Company may
not issue new Securities to replace Securities that it has paid or delivered to the Trustee for cancellation or that any Holder has converted pursuant to Article
10. All cancelled Securities held by the Trustee shall be disposed of in accordance with its customary procedure for the disposal of cancelled securities, and
certification of such disposal shall be delivered by the Trustee to the Company unless the Company shall, by a Company Order, direct that cancelled
Securities be returned to it.

Section 2.12 Defaulted Interest. If, and to the extent, the Company defaults in a payment of interest on the Securities, the Company shall pay in cash the
defaulted interest in any lawful manner plus, to the extent not prohibited by applicable statute or case law, interest on such defaulted interest at the rate
provided in the Securities. The Company may pay the defaulted interest (plus interest on such defaulted interest) to the Persons who are Holders on a
subsequent special record date. The Company shall fix such special record date and payment date. At least fifteen (15) calendar days before the special record
date, the Company shall mail to Holders a notice that states the special record date, payment date and amount of interest to be paid. Upon the due payment in
full, interest shall no longer accrue on such defaulted interest pursuant to this Section 2.12.

Section 2.13 CUSIP Numbers. The Company in issuing the Securities may use one or more “CUSIP” numbers, and, if so, the Trustee shall use the
CUSIP numbers in notices as a convenience to Holders; provided, however, that no representation is hereby deemed to be made by the Trustee as to the
correctness or accuracy of the CUSIP numbers printed on the notice or on the Securities; and provided further that reliance may be placed only on the other
identification numbers printed on the Securities, and the effectiveness of any such notice shall not be affected by any defect in, or omission of, such CUSIP
numbers. The Company shall promptly notify the Trustee of any change in the CUSIP numbers.

Section 2.14 Deposit of Moneys. Prior to 11:00 a.m., New York City time, on each Interest Payment Date, the Maturity Date, any Fundamental Change
Repurchase Date or any Redemption Date, the Company shall deposit with a Paying Agent (or, if the Company is acting as its own Paying Agent, segregate
and hold in trust in accordance with Section 2.04) money, in funds immediately available on such date, sufficient to make cash payments, if any, due on such
Interest Payment Date, the Maturity Date, such Fundamental Change Repurchase Date or such Redemption Date, as the case may be, in a timely manner
which permits the Paying Agent to remit payment to the Holders on such Interest Payment Date, the Maturity Date, such Fundamental Change Repurchase
Date or such Redemption Date, as the case may be.

If any Interest Payment Date, the Maturity Date, any Fundamental Change Repurchase Date or any Redemption Date falls on a date that is not a
Business Day, the payment due on such
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Interest Payment Date, the Maturity Date, such Fundamental Change Repurchase Date or such Redemption Date, as the case may be, shall be postponed until
the next succeeding Business Day, and no interest or other amount shall accrue as a result of such postponement.

Section 2.15 Book-Entry Provisions for Global Securities. (a) Global Securities initially shall (i) be registered in the name of the Depositary, its
successors or their respective nominees, (ii) be delivered to the Trustee as custodian for the Depositary, its successors or their respective nominees, as the case
may be, and (iii) bear the legends such Global Securities are required to bear under Section 2.17.

Members of, or participants in, the Depositary (“Participants”) shall have no rights under this Indenture with respect to any Global Security held on
their behalf by the Depositary, or the Trustee as its custodian, or under the Global Security, and the Depositary may be treated by the Company, the Trustee
and any agent of the Company or the Trustee as the absolute owner of the Global Security for all purposes whatsoever. Notwithstanding the foregoing,
nothing herein shall prevent the Company, the Trustee or any agent of the Company or the Trustee from giving effect to any written certification, proxy or
other authorization furnished by the Depositary or impair, as between the Depositary and Participants, the operation of customary practices governing the
exercise of the rights of a Holder of any Security.

(b) Transfers of Global Securities shall be limited to transfers in whole, but not in part, to the Depositary, its successors or their respective nominees. In
addition, one or more Physical Securities shall be transferred to each owner of a beneficial interest in a Global Security, as identified by the Depositary, in
exchange for its beneficial interest in the Global Securities if (i) the Depositary notifies the Company that the Depositary is unwilling or unable to continue as
depositary for any Global Security, or the Depositary ceases to be a “clearing agency” registered under Section 17A of the Exchange Act, and, in either case, a
successor Depositary is not appointed by the Company within ninety (90) days of such notice or cessation or (ii) an Event of Default has occurred and is
continuing and the Registrar has received a written request from the beneficial owner of the relevant Securities to issue Physical Securities. For the avoidance
of doubt, if any event described in clause (i) of the immediately preceding sentence occurs, any owner of a beneficial interest in any Global Security will be
entitled to receive one or more Physical Securities in exchange for its beneficial interest or interests in the Global Securities, and if any event described in
clause (ii) of the immediately preceding sentence occurs, only the beneficial owner that has made a written request to the Registrar will be entitled to receive
one or more Physical Securities in exchange for its beneficial interest or interests in the Global Securities. The Company may also exchange beneficial
interests in a Global Security for one or more Physical Securities registered in the name of the owner of beneficial interests if the Company and the owner of
such beneficial interests agree to so exchange.

(c) In connection with the transfer of a Global Security in its entirety to beneficial owners pursuant to Section 2.15(b), such Global Security shall be
deemed to be surrendered to the Trustee for cancellation, and the Company shall execute, and the Trustee shall upon written instructions from the Company
authenticate and deliver, to each beneficial owner identified by the Depositary in exchange for its beneficial interest in such Global Security, an equal
aggregate principal amount of Physical Securities of authorized denominations.
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(d) Any Physical Security delivered in exchange for an interest in a Global Security pursuant to Section 2.15(b), shall, except as otherwise provided by
Section 2.16, bear the Security Private Placement Legend.

(e) The Holder of any Global Security may grant proxies and otherwise authorize any Person, including Participants and Persons that may hold interests
through Participants, to take any action which a Holder is entitled to take under this Indenture or the Securities.

(f) The Trustee shall have no obligation or duty to monitor, determine or inquire as to compliance with any restrictions on the transfer of any interest in
any Securities imposed under this Indenture or under applicable law (including any transfers between or among Participants or beneficial owners of interests
in any Global Security) other than to require delivery of such certificates and other documentation or evidence as are expressly required by, and to do so if
and when expressly required by the terms of, this Indenture, and to examine the same to determine substantial compliance as to form with the express
requirements hereof.

(g) Neither the Trustee nor any Securities Agent shall have any responsibility for any actions taken or not taken by the Depositary.

Section 2.16 Special Transfer Provisions. (a) Notwithstanding any other provisions of this Indenture, but except as provided in Section 2.15(b), a
Global Security may not be transferred except as a whole by the Depositary to a nominee of the Depositary or by a nominee of the Depositary to the
Depositary or another nominee of the Depositary or by the Depositary or any such nominee to a successor Depositary or a nominee of such successor
Depositary.

(b) Upon the transfer, exchange or replacement of Securities not bearing the Security Private Placement Legend, unless the Company notifies the
Trustee otherwise, the Trustee shall deliver Securities that do not bear the Security Private Placement Legend. Upon the transfer, exchange or replacement of
Securities bearing the Security Private Placement Legend, the Trustee shall deliver only Securities that bear the Security Private Placement Legend unless
(i) the requested transfer, exchange or replacement is after the Resale Restriction Termination Date, (ii) there is delivered to the Trustee and the Company an
opinion of counsel reasonably satisfactory to the Company and addressed to the Company to the effect that neither such legend nor the related restrictions on
transfer are required in order to maintain compliance with the provisions of the Securities Act or (iii) such Security has been sold pursuant to an effective
registration statement under the Securities Act and the Holder selling such Securities has delivered to the Registrar a notice in the form of Exhibit C hereto.
Upon any transfer or exchange of a beneficial interest in the Securities in connection with which the Security Private Placement Legend will be removed in
accordance with this Indenture (including, without limitation, an exchange of a Global Security in whole in accordance with the applicable procedures), the
Trustee shall increase the principal amount of the Global Security that does not constitute a Restricted Security by the principal amount of such transfer or
exchange and likewise reduce the principal amount of the Global Security that does constitute a Restricted Security.

(c) By its acceptance of any Security or any Ordinary Shares bearing the Security Private Placement Legend or the Ordinary Shares Private Placement
Legend, each holder thereof
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acknowledges the restrictions on transfer of such security set forth in this Indenture and in the Security Private Placement Legend or Ordinary Shares Private
Placement Legend, as applicable, and agrees that it will transfer such security only as provided in this Indenture and as permitted by applicable law.

The Registrar shall retain copies of all letters, notices and other written communications received pursuant to Section 2.15 or this Section 2.16. The
Company shall have the right to inspect and make copies of all such letters, notices or other written communications at any reasonable time upon the giving of
reasonable written notice to the Registrar.

(d) Any Securities that are purchased or owned by the Company or any Affiliate thereof may not be resold by the Company or such Affiliate unless
registered under the Securities Act or resold pursuant to an exemption from the registration requirements of the Securities Act in a transaction that results in
such Securities no longer being Restricted Securities.

(e) The Company may, to the extent permitted by law, purchase the Securities in the open market or by tender offer at any price or by private agreement
without giving prior notice to Holders. The Company may, at its option and to the extent permitted by law, reissue, resell or surrender to the Trustee for
cancellation any Securities the Company purchases in this manner, in the case of a re-issuance or resale, so long as such Securities do not constitute Restricted
Securities upon such re-issuance or resale. Securities surrendered to the Trustee for cancellation may not be reissued or resold and shall be promptly cancelled
pursuant to Section 2.11.

Section 2.17 Restrictive Legends.

(a) Each Global Security and Physical Security that constitutes a Restricted Security shall bear the legend (the “Security Private Placement Legend”)
as set forth in Exhibit B-1A on the face thereof until the date such Securities no longer constitute Restricted Securities as reasonably determined by the
Company in good faith (such date, the “Resale Restriction Termination Date”).

No transfer of any Security prior to the Resale Restriction Termination Date will be registered by the Registrar unless the applicable box on the Form of
Assignment has been checked.

Any Security (or security issued in exchange or substitution therefor) as to which such restrictions on transfer shall have expired in accordance with
their terms may, upon surrender of such Security for exchange to the Trustee in accordance with the provisions of this Article 2, be exchanged for a new
Security or Securities, of like tenor and aggregate principal amount, which shall not bear the restrictive legend required by this Section 2.17(a) and shall not
be assigned a restricted CUSIP number. In addition, on or after the Resale Restriction Termination Date, upon the request of any Holder and upon surrender
of its Security for exchange, the Company shall exchange a Physical Security with the foregoing restricted legends for a Physical Security without such
restricted legend so long as the Holder covenants to the Company that it will offer, sell, pledge or otherwise transfer such Security in compliance with the
Securities Act. The Company shall be entitled to instruct the Trustee in writing to cancel any Global Security as to which such restrictions on transfer shall
have expired in accordance with their terms for
 

19



exchange, and, upon such instruction, the Trustee shall provide evidence of cancellation of such Global Security for exchange; and any new Global Security
so exchanged therefor shall not bear the restrictive legend specified in this Section 2.17(a) and shall not be assigned a restricted CUSIP number. The
Company shall promptly notify the Trustee in writing upon the occurrence of the Resale Restriction Termination Date and promptly after a registration
statement, if any, with respect to the Securities or any Ordinary Shares issued upon conversion of the Securities has been declared effective under the
Securities Act.

(b) Until the Resale Restriction Termination Date, any stock certificate representing Ordinary Shares issued upon conversion of such Security, if any,
shall, if such shares constitute Restricted Securities at their time of issuance, bear the legend (the “Ordinary Shares Private Placement Legend”) as set
forth in Exhibit B-1B unless such Securities have been transferred pursuant to a registration statement that has become or been declared effective under the
Securities Act and that continues to be effective at the time of such transfer, or sold pursuant to the exemption from registration provided by Rule 144 or any
similar provision then in force under the Securities Act, or unless otherwise agreed by the Company in writing.

Any such Ordinary Shares as to which such restrictions on transfer shall have expired in accordance with their terms may, upon surrender of the
certificates representing such shares of Ordinary Shares for exchange in accordance with the procedures of the transfer agent for the Ordinary Shares, be
exchanged for a new certificate or certificates for a like aggregate number of shares of Ordinary Shares, which shall not bear the restrictive legend required by
this Section 2.17(b).

(c) Each Global Security shall also bear the legend as set forth in Exhibit B-2.
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ARTICLE 3
REPURCHASE

Section 3.01 Repurchase at Option of Holder Upon a Fundamental Change. (a) If a Fundamental Change occurs, each Holder of Securities shall have
the right (the “Fundamental Change Repurchase Right”), at such Holder’s option, to require the Company to repurchase (a “Repurchase Upon
Fundamental Change”) all of such Holder’s Securities (or portions thereof that are integral multiples of $1,000 in principal amount), on a date selected by
the Company (the “Fundamental Change Repurchase Date”), which shall be no later than thirty five (35) Business Days, and no earlier than twenty
(20) Business Days (or as such period may be extended pursuant to Section 3.01(j)), after the date the Fundamental Change Notice is mailed in accordance
with Section 3.01(b), at a price, payable in cash, equal to one hundred percent (100%) of the principal amount of the Securities (or portions thereof) to be so
repurchased, plus accrued and unpaid interest, if any, to, but excluding, the Fundamental Change Repurchase Date (the “Fundamental Change Repurchase
Price”), upon:

(i) delivery to the Company (if it is acting as its own Paying Agent), or to a Paying Agent designated by the Company for such purpose in the
Fundamental Change Notice, no later than the Close of Business on the Business Day immediately preceding the Fundamental Change Repurchase
Date, of a Repurchase Notice, in the form set forth in the Securities or any other form of written notice substantially similar thereto, in each case, duly
completed and signed, with appropriate signature guarantee, stating:

(A) the certificate number(s) of the Securities that the Holder will deliver to be repurchased, if such Securities are Physical Securities;

(B) the principal amount of Securities to be repurchased, which must be $1,000 or an integral multiple thereof; and

(C) that such principal amount of Securities are to be repurchased pursuant to the terms and conditions specified in this Section 3.01; and

(ii) delivery to the Company (if it is acting as its own Paying Agent), or to a Paying Agent designated by the Company for such purpose in the
Fundamental Change Notice, at any time after the delivery of such Repurchase Notice, of such Securities (together with all necessary endorsements)
with respect to which the Fundamental Change Repurchase Right is being exercised;

provided, however, that if such Fundamental Change Repurchase Date is after a Record Date for the payment of an installment of interest and on or before the
related Interest Payment Date, then the full amount of accrued and unpaid interest, if any, to, but excluding, such Interest Payment Date shall be paid on such
Interest Payment Date to the Holder of record of such Securities at the Close of Business on such Record Date (without any surrender of such Securities by
such Holder), and the Fundamental Change Repurchase Price shall not include any accrued but unpaid interest; provided further, that if the Fundamental
Change Repurchase Date occurs after a Record Date and on or prior to the corresponding Interest Payment Date, the interest payable in respect of such
Interest Payment Date shall be payable to the Holders of record at the Close of Business on the corresponding Record Date, and the Fundamental Change
Repurchase Price payable to the Holder who presents the Security for redemption shall be 100% of the principal amount of such Security.

If such Securities are held in book-entry form through the Depositary, the delivery of any Securities, Repurchase Notice, Fundamental Change Notice
or notice of withdrawal pursuant to the second immediately succeeding paragraph shall comply with applicable procedures of the Depositary.

Upon such delivery of Securities to the Company (if it is acting as its own Paying Agent) or such Paying Agent, such Holder shall be entitled to
receive, upon request, from the Company or such Paying Agent, as the case may be, a nontransferable receipt of deposit evidencing such delivery.

Notwithstanding anything herein to the contrary, any Holder that has delivered the Repurchase Notice contemplated by this Section 3.01(a) to the
Company (if it is acting as its own Paying Agent) or to a Paying Agent designated by the Company for such purpose in the Fundamental Change Notice shall
have the right to withdraw such Repurchase Notice by delivery, at any time prior to the Close of Business on the Business Day immediately preceding the
Fundamental Change Repurchase Date (or, if there shall be a Default in the payment of the Fundamental Change Repurchase, at any time during which such
Default is continuing), of a
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written notice of withdrawal to the Company (if acting as its own Paying Agent) or the Paying Agent, which notice shall be delivered in accordance with, and
contain the information specified in, Section 3.01(b)(x).

The Paying Agent shall promptly notify the Company of the receipt by it of any Repurchase Notice or written notice of withdrawal thereof.

(b) Within 10 days after the occurrence of a Fundamental Change, the Company shall mail, or cause to be mailed, to all Holders of the Securities at
their addresses shown in the register of the Registrar, and to beneficial owners as required by applicable law, a notice (the “Fundamental Change Notice”) of
the occurrence of such Fundamental Change and the Fundamental Change Repurchase Right arising as a result thereof. The Company shall deliver a copy of
the Fundamental Change Notice to the Trustee at the time such notices are delivered to the Holders. Each Fundamental Change Notice shall state:

(i) the events causing the Fundamental Change;

(ii) the date of the Fundamental Change;

(iii) the Fundamental Change Repurchase Date;

(iv) the last date on which the Fundamental Change Repurchase Right may be exercised, which shall be the Business Day immediately preceding
the Fundamental Change Repurchase Date;

(v) the Fundamental Change Repurchase Price;

(vi) the names and addresses of the Paying Agent and the Conversion Agent;

(vii) the procedures that a Holder must follow to exercise the Fundamental Change Repurchase Right;

(viii) that the Fundamental Change Repurchase Price for any Security as to which a Repurchase Notice has been given and not withdrawn will be
paid no later than the later of such Fundamental Change Repurchase Date and the time of book-entry transfer or delivery of the Security (together with
all necessary endorsements);

(ix) that, except as otherwise provided herein with respect to a Fundamental Change Repurchase Date that is after a Record Date for the payment
of an installment of interest and on or before the related Interest Payment Date, on and after such Fundamental Change Repurchase Date (unless there
shall be a Default in the payment of the Fundamental Change Repurchase Price), interest on Securities subject to Repurchase Upon Fundamental
Change will cease to accrue, and all rights of the Holders of such Securities shall terminate, other than the right to receive, in accordance herewith, the
Fundamental Change Repurchase Price;

(x) that a Holder will be entitled to withdraw its election in the Repurchase Notice prior to the Close of Business on the Business Day
immediately preceding the
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Fundamental Change Repurchase Date, or such longer period as may be required by law, by means of a letter or telegram, telex or facsimile
transmission (receipt of which is confirmed and promptly followed by a letter) setting forth the name of such Holder, a statement that such Holder is
withdrawing its election to have Securities purchased by the Company on such Fundamental Change Repurchase Date pursuant to a Repurchase Upon
Fundamental Change, the certificate number(s) of such Securities to be so withdrawn, if such Securities are Physical Securities, the principal amount of
the Securities of such Holder to be so withdrawn, which amount must be $1,000 or an integral multiple thereof and the principal amount, if any, of the
Securities of such Holder that remain subject to the Repurchase Notice delivered by such Holder in accordance with this Section 3.01, which amount
must be $1,000 or an integral multiple thereof; provided, however, that if there shall be a Default in the payment of the Fundamental Change
Repurchase Price, a Holder shall be entitled to withdraw its election in the Repurchase Notice at any time during which such Default is continuing;

(xi) the Conversion Rate and any adjustments to the Conversion Rate that will result from such Fundamental Change;

(xii) that Securities with respect to which a Repurchase Notice is given by a Holder may be converted pursuant to Article 10 only if such
Repurchase Notice has been withdrawn in accordance with this Section 3.01 or the Company defaults in the payment of the Fundamental Change
Repurchase Price; and

(xiii) the CUSIP number or numbers, as the case may be, of the Securities.

At the Company’s request, upon prior notice reasonably acceptable to the Trustee, the Trustee shall mail such Fundamental Change Notice in the
Company’s name and at the Company’s expense; provided, however, that the form and content of such Fundamental Change Notice shall be prepared by the
Company.

No failure of the Company to give a Fundamental Change Notice shall limit any Holder’s right pursuant hereto to exercise a Fundamental Change
Repurchase Right.

(c) Subject to the provisions of this Section 3.01, the Company shall pay, or cause to be paid, the Fundamental Change Repurchase Price with respect to
each Security as to which the Fundamental Change Repurchase Right shall have been exercised to the Holder thereof no later than the later of the
Fundamental Change Repurchase Date and the time of book-entry transfer or when such Security is surrendered to the Paying Agent together with any
necessary endorsements; provided, however, that if such Fundamental Change Repurchase Date is after a Record Date for the payment of an installment of
interest and on or before the related Interest Payment Date, then the accrued and unpaid interest, if any, to, but excluding, such Interest Payment Date will be
paid on such Interest Payment Date to the Holder of record of such Security at the Close of Business on such Record Date and the Fundamental Change
Repurchase Price shall not include any accrued and unpaid interest.

(d) The Company shall, in accordance with Section 2.14, deposit with a Paying Agent (or, if the Company is acting as its own Paying Agent, segregate
and hold in trust in accordance
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with Section 2.04) money, in funds immediately available on the Fundamental Change Repurchase Date, sufficient to pay the Fundamental Change
Repurchase Price upon Repurchase Upon Fundamental Change for all of the Securities that are to be repurchased by the Company on such Fundamental
Change Repurchase Date pursuant to a Repurchase Upon Fundamental Change. The Paying Agent shall return to the Company, as soon as practicable, any
money not required for that purpose.

(e) Once the Fundamental Change Notice and the Repurchase Notice have been duly given in accordance with this Section 3.01, the Securities to be
repurchased pursuant to a Repurchase Upon Fundamental Change shall, on the Fundamental Change Repurchase Date, become due and payable in
accordance herewith, and, on and after such date (unless there shall be a Default in the payment of the Fundamental Change Repurchase Price), except as
otherwise provided herein with respect to a Fundamental Change Repurchase Date that is after a Record Date for the payment of an installment of interest and
on or before the related Interest Payment Date, such Securities shall cease to bear interest (whether or not book-entry transfer of the Securities has been made
or the Securities have been delivered to the Paying Agent), and all rights of the relevant Holders of such Securities shall terminate, other than the right to
receive, in accordance herewith, such consideration and any other applicable rights under those sections set forth in the proviso in Section 8.01.

(f) Securities with respect to which a Repurchase Notice has been duly delivered in accordance with this Section 3.01 may be converted pursuant to
Article 10 only if such Securities are not subject to a Repurchase Notice, such Repurchase Notice has been withdrawn in accordance with this Section 3.01 or
the Company defaults in the payment of the Fundamental Change Repurchase Price.

(g) If any Security shall not be paid upon book-entry transfer or surrender thereof for Repurchase Upon Fundamental Change, the principal of, and
accrued and unpaid interest on, such Security shall, until paid, bear interest, payable in cash, at the rate borne by such Security on the principal amount of
such Security, and such Security shall be convertible pursuant to Article 10 if any Repurchase Notice with respect to such Security is withdrawn pursuant to
this Section 3.01.

(h) Any Security that is to be submitted for Repurchase Upon Fundamental Change only in part shall be delivered pursuant to this Section 3.01 (with, if
the Company or the Trustee so requires, due endorsement by, or a written instrument of transfer in form satisfactory to the Company and the Trustee duly
executed by, the Holder thereof or its attorney duly authorized in writing, with a medallion guarantee), and the Company shall promptly execute, and the
Trustee shall promptly authenticate and make available for delivery to the Holder of such Security without service charge, a new Security or Securities, of any
authorized denomination as requested by such Holder, of the same tenor and in aggregate principal amount equal to the portion of such Security not duly
submitted for Repurchase Upon Fundamental Change.

(i) Notwithstanding anything herein to the contrary, except in the case of an acceleration resulting from a Default relating to the payment of the
Fundamental Change Repurchase Price, there shall be no purchase of any Securities pursuant to this Section 3.01 on any date if, on such date, the principal
amount of the Securities shall have been accelerated in
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accordance with this Indenture and such acceleration shall not have been rescinded on or prior to such date in accordance with this Indenture. The Paying
Agent will promptly return to the respective Holders thereof any Securities held by it during the continuance of such an acceleration.

(j) In connection with any Repurchase Upon Fundamental Change, the Company shall, to the extent applicable (i) comply with the provisions of Rule
13e-4 and Regulation 14E under the Exchange Act, and with all other applicable laws; (ii) file a Schedule TO or any other schedules required under the
Exchange Act or any other applicable laws; and (iii) otherwise comply with all applicable United States federal and state securities laws in connection with
any offer by the Company to purchase the Securities; provided that any time period specified in this Article 3 shall be extended to the extent necessary for
such compliance.

ARTICLE 4
COVENANTS

Section 4.01 Payment of Securities. The Company shall pay all amounts and make deliveries of securities due with respect to the Securities on the dates
and in the manner provided in the Securities and this Indenture. All such amounts shall be considered paid on the date due if the Paying Agent holds (or, if the
Company is acting as Paying Agent, the Company has segregated and holds in trust in accordance with Section 2.04) on that date money sufficient to pay the
amount then due with respect to the Securities (unless there shall be a Default in the payment of such amounts to the respective Holder(s)). The Company will
pay, in money of the United States that at the time of payment is legal tender for payment of public and private debts, all amounts due in cash with respect to
the Securities, which amounts shall be paid (a) in the case of a Global Security, by wire transfer of immediately available funds to the account designated by
the Depositary or its nominee; and (b) in the case of a Physical Security, by wire transfer of immediately available funds to the account specified in writing to
the Paying Agent by such Holder or, if such Holder does not specify an account, by mailing a check to the address of such Holder set forth in the register of
the Registrar.

The Company shall pay, in cash, interest on any overdue amount (including, to the extent permitted by applicable law, overdue interest) at the rate
borne by the Securities.

Section 4.02 Maintenance of Office or Agency. The Company will maintain, or cause to be maintained, an office or agency (which may be an office of
the Trustee or an Affiliate of the Trustee, Registrar) where Securities may be surrendered for registration of transfer or exchange, payment or conversion. The
Company will give prompt written notice to the Trustee of the location, and any change in the location, of such office or agency. If at any time the Company
shall fail to maintain, or fail to cause to maintain, any such required office or agency or shall fail to furnish the Trustee with the address thereof, such
presentations and surrenders may be made or served at the Corporate Trust Office of the Trustee. The Company will maintain, or cause to be maintained, an
office or agency where notices and demands to or upon the Company in respect of the Securities and this Indenture may be served, provided that such office
or agency may instead be at the principal office of the Company located in the United States.
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The Company may also from time to time designate one or more other offices or agencies where the Securities may be presented or surrendered for any
or all such purposes and may from time to time rescind such designations. The Company will give prompt written notice to the Trustee of any such
designation or rescission and of any change in the location of any such other office or agency.

The Company hereby designates the Corporate Trust Office of the Trustee as an agency of the Company in accordance with Section 2.03.

Section 4.03 Annual Reports. (a) The Company shall provide to the Trustee a copy of each report the Company is required to file with the SEC pursuant
to Section 13 or 15(d) of the Exchange Act no later than the date 15 Business Days after such report is required to be filed with the SEC pursuant to the
Exchange Act (after giving effect to any grace period provided by Rule 12b-25 under the Exchange Act); provided, however, that each such report will be
deemed to be so provided to the Trustee if the Company files such report with the SEC through the SEC’s EDGAR database no later than the time such report
is required to be filed with the SEC pursuant to the Exchange Act (taking into account any applicable grace periods provided thereunder). The Company will
at all times comply with TIA §314(a).

(b) Delivery of such reports, information and documents to the Trustee pursuant to this Section 4.03 is for informational purposes only, and the
Trustee’s receipt of such shall not constitute constructive notice of any information contained therein or determinable from information contained therein,
including the Company’s compliance with any of its covenants hereunder (as to which the Trustee is entitled to rely exclusively on an Officers’ Certificates).

Section 4.04 Compliance Certificate. The Company shall deliver to the Trustee, within one hundred and twenty (120) calendar days after the end of
each fiscal year of the Company, commencing with the fiscal year ending December 31, 2014, a certificate from the principal executive, financial or
accounting officer of the Company stating that such officer has conducted or supervised a review of the activities of the Company and its performance of
obligations under this Indenture and the Securities and that, based upon such review, no Default or Event of Default exists hereunder or thereunder or, if there
has been a Default or Event of Default, specifying such event, status and the remedial action proposed to be taken by the Company with respect to such
Default or Event of Default.

Section 4.05 Stay, Extension and Usury Laws. The Company covenants (to the extent that it may lawfully do so) that it will not at any time insist upon,
plead, or in any manner whatsoever claim or take the benefit or advantage of, any stay, extension or usury law wherever enacted, now or at any time hereafter
in force, which may affect the covenants or the performance of this Indenture or the Securities; and the Company (in each case, to the extent that it may
lawfully do so) hereby expressly waives all benefit or advantage of any such law, and covenants that it will not, by resort to any such law, hinder, delay or
impede the execution of any power herein granted to the Trustee, but will suffer and permit the execution of every such power as though no such law has been
enacted.
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Section 4.06 Notice of Default. Within 30 days of the Company’s becoming aware of the occurrence of any Default or Event of Default, the Company
shall give written notice of such Default or Event of Default, and any remedial action proposed to be taken, to the Trustee.

Section 4.07 Additional Amounts. (a) The Company will make all payments of cash or deliveries of Ordinary Shares, Reference Property or otherwise
(whether upon conversion, repurchase, redemption, maturity or otherwise) on account of the Securities without withholding or deducting on account of any
present or future tax, duty, levy, impost, assessment or other governmental charge in the nature of a tax (including, without limitation, penalties, interest and
other additions thereto) (a “Tax”) imposed or levied by or on behalf of the government of any jurisdiction in which the Company, or any entity that assumes
the Company’s rights and obligations under the Securities (a “Surviving Person”) is or is deemed to be organized, resident or doing business for tax purposes
(or any political subdivision or taxing authority thereof or therein) (each, a “Relevant Jurisdiction”), unless such withholding or deduction is required by
law, rule, regulation or governmental policy having the force of law. If such withholding or deduction is required, the Company or the Surviving Person, as
the case may be, shall make such withholding or deduction and pay such additional amounts (“Additional Amounts”) as may be necessary so that the net
amount of cash, Ordinary Shares or Reference Property, as applicable, received by each Holder of Securities after the withholding or deduction (including
with respect to Additional Amounts) will not be less than the amount of cash, Ordinary Shares or Reference Property, as applicable, the Holder would have
received if the Relevant Jurisdiction Taxes had not been withheld or deducted. Notwithstanding the foregoing, no Additional Amounts will be payable:

(i) for or on account of any Taxes imposed by reason of the failure of the relevant Holder or beneficial owner of Securities to comply with a
timely request from the Company or any successor to provide certification, information, documents or other evidence concerning such Holder’s
nationality, residence, identity or connection with the Relevant Jurisdiction, or to make any declaration or satisfy any other reporting requirement
relating to such matters, if and to the extent that such Holder is legally eligible to comply with such request and such certification, information,
documents or other evidence is required by statute, treaty, regulation or administrative practice of the Relevant Jurisdiction in order to reduce or
eliminate any withholding or deduction;

(ii) for or on account of any Taxes that would not have been imposed but for the existence of any present or former connection between the
relevant Holder or beneficial owner of Securities (or a fiduciary, settlor, beneficiary, member or shareholder of, or possessor of a power over, such
holder or beneficial owner, if such Holder or beneficial owner is an estate, trust, partnership or corporation) and the taxing jurisdiction (including being
a citizen or resident or national of, or carrying on a business or maintaining a permanent establishment in, or being physically present in, the Relevant
Jurisdiction) but excluding, in each case, any connection arising solely from the acquisition, ownership or holding of such Security or the enforcement
of any rights in respect of such Security or the receipt of any payment in respect thereof;

(iii) for or on account of any estate, inheritance, gift, sales, transfer, excise, personal property or similar tax, assessment or other governmental
charge;
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(iv) for or on account of any Taxes payable other than by deduction or withholding from payments under, or with respect to, the Securities;

(v) on account of a presentation of such Security (in cases in which presentation is required) more than 30 days after the later of the date on
which the payment of the principal of, and interest on, such Security, or the delivery of Ordinary Shares or other Reference Property upon conversion of
such Security, became due and payable pursuant to the terms thereof or was duly provided for;

(vi) for or on account of any Relevant Jurisdiction Taxes required by sections 1471 through 1474 of the United States Internal Revenue Code of
1986, as amended (“FATCA”), any current or future U.S. Treasury Regulations or rulings promulgated thereunder, any law, regulation or other official
guidance enacted in any jurisdiction implementing FATCA, any intergovernmental agreement between the United States and any other jurisdiction to
implement FATCA or any law enacted by such other jurisdiction to give effect to such agreement, or any agreement with the U.S. Internal Revenue
Service under FATCA;

(vii) for or on account of any Taxes after any Redemption Date with respect to which a Holder has made an election under Section 14.03; or

(viii) any combination of clauses (i) through (vii) above, (the “Excluded Taxes”).

(b) The Company will remit the full amount deducted or withheld to the relevant authority in accordance with applicable law. Additional Amounts will
be paid in the same manner as the payments or deliveries being made on the applicable Interest Payment Date, on the Maturity Date, on a Conversion Date,
on a Redemption Date or on any Fundamental Change Repurchase Date.

Whenever in this Indenture there is mentioned, in any context, the payment of principal amount and interest or any other amount payable under, or with
respect to, any Security, including the payment of cash and/or the delivery of Ordinary Shares or Reference Property, such mention shall be deemed to include
mention of the payment of Additional Amounts provided for in this Section 4.07 to the extent that, in such context, Additional Amounts are, were or would be
payable in respect thereof.

(c) Neither the Trustee nor any Securities Agent shall have any duties or obligations with respect to the determination of Additional Amounts.

(d) Anything in this Indenture to the contrary notwithstanding, the covenants and provisions of this Section 4.07 shall survive any termination or
discharge of this Indenture, and the repayment of all or any of the Securities, and shall remain in full force and effect.

Section 4.08 Qualifying Debt Securities. The Securities are intended to be “qualifying debt securities” for the purposes of the Income Tax Act, Chapter
134 of Singapore (the “Income Tax Act”). Where any interest, discount income, prepayment fee, redemption premium or break cost is derived from the
Securities by any Person who is not resident in Singapore and who
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carries on any operations in Singapore through a permanent establishment in Singapore, the tax exemption available for qualifying debt securities (subject to
certain conditions) under the Income Tax Act shall not apply if such Person acquires the Securities using the funds and profits of such Person’s operations
through a permanent establishment in Singapore. Any Person whose interest, discount income, prepayment fee, redemption premium or break cost derived
from the Securities is not exempt from tax (including for the reasons described above) shall include such income in a return of income made under the Income
Tax Act. Neither the Trustee nor any Securities Agent shall have any duties or obligations with respect to this Section 4.08.

ARTICLE 5
SUCCESSORS

Section 5.01 When Company May Merge, Etc. The Company shall not consolidate with, or merge with or into, or sell, transfer, lease, convey or
otherwise dispose of all or substantially all of the consolidated property or assets of the Company to another Person (other than one or more Subsidiaries of
the Company), whether in a single transaction or series of related transactions, unless (i) the Company is the continuing corporation or such other Person is a
corporation organized and existing under the laws of the United States of America, any state of the United States of America or the District of Columbia, or
the Republic of Singapore, and such other corporation assumes by supplemental indenture all of the obligations of the Company under the Securities and this
Indenture and (ii) immediately after giving effect to such transaction or series of transactions, no Default or Event of Default shall exist.

For purposes of this Section 5.01, the sale, transfer, lease, conveyance or other disposition of all or substantially all of the properties or assets of one or
more Subsidiaries of the Company to another Person other than the Company or one or more other Subsidiaries of the Company, which properties or assets, if
held by the Company instead of such Subsidiaries, would constitute all or substantially all of the properties or assets of the Company on a consolidated basis,
shall be deemed to be the sale, transfer, lease, conveyance or other disposition of all or substantially all of the consolidated properties or assets of the
Company to another Person.

The Company shall deliver to the Trustee prior to the consummation of the proposed transaction an Officers’ Certificate to the foregoing effect and an
Opinion of Counsel (which may rely upon such Officers’ Certificate as to the absence of Defaults and Events of Default) stating that the proposed transaction
and such supplemental indenture will, upon consummation of the proposed transaction, comply with this Indenture.

Section 5.02 Successor Substituted. In case of any such consolidation, merger or any sale, transfer, lease, conveyance or other disposition of all or
substantially all of the consolidated property or assets of the Company and upon the assumption by the successor Person, by supplemental indenture, executed
and delivered to the Trustee and satisfactory in form to the Trustee, of the due and punctual payment of the principal of and accrued and unpaid interest on all
of the Securities, the due and punctual payment of the Fundamental Change Repurchase Price with respect to all Securities repurchased on each Fundamental
Change Repurchase Date, the due and punctual payment of the Redemption Price with respect to all Securities redeemed on any Redemption Date, the due
and punctual delivery or payment, as the case may be, of any
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consideration due upon conversion of the Securities and the due and punctual performance of all of the covenants and conditions of this Indenture and the
Securities to be performed by the Company, such successor Person shall succeed to and be substituted for the Company, with the same effect as if it had been
named herein as the party of the first part. Such successor Person thereupon may cause to be signed, and may issue either in its own name or in the name of
the Company any or all of the Securities issuable hereunder which theretofore shall not have been signed by the Company and delivered to the Trustee; and,
upon the order of such successor Person instead of the Company and subject to all the terms, conditions and limitations in this Indenture prescribed, the
Trustee shall authenticate and shall deliver, or cause to be authenticated and delivered, any Securities that previously shall have been signed and delivered by
the Officers of the Company to the Trustee for authentication, and any Securities that such successor Person thereafter shall cause to be signed and delivered
to the Trustee for that purpose. All the Securities so issued shall in all respects have the same legal rank and benefit under this Indenture as the Securities
theretofore or thereafter issued in accordance with the terms of this Indenture as though all of such Securities had been issued at the date of the execution
hereof. In the event of any such consolidation, merger or any sale, transfer, conveyance or other disposition (but not in the case of a lease), upon compliance
with this Article 5 the Person named as the “Company” in the first paragraph of this Indenture or any successor that shall thereafter have become such in the
manner prescribed in this Article 5 may be dissolved, wound up and liquidated at any time thereafter and, except in the case of a lease, such Person shall be
released from its liabilities as obligor and maker of the Securities and its obligations under this Indenture shall terminate.

In case of any such consolidation, merger or any sale, transfer, lease, conveyance or other disposition, such changes in phraseology and form (but not in
substance) may be made in the Securities thereafter to be issued as may be appropriate.

ARTICLE 6
DEFAULTS AND REMEDIES

Section 6.01 Events of Default. An “Event of Default” occurs if:

(a) the Company fails to pay the principal of any Security when due, whether on the Maturity Date, on a Fundamental Change Repurchase Date with
respect to a Fundamental Change, on a Redemption Date, upon acceleration or otherwise;

(b) the Company fails to pay an installment of interest on any Security when due, if the failure continues for thirty (30) days after the date when due;

(c) the Company fails to satisfy its conversion obligations upon exercise of a Holder’s conversion rights pursuant hereto and such failure continues for a
period of three (3) Business Days;

(d) the Company fails to comply with its obligations under Article 3 and Article 5;

(e) the Company fails to comply with any other term, covenant or agreement set forth in the Securities or this Indenture and such failure continues for
the period, and after the notice, specified in the last paragraph of this Section 6.01;
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(f) the Company or any of its Subsidiaries defaults in the payment when due, after the expiration of any applicable grace period, of principal of, or
premium, if any, or interest on, indebtedness for money borrowed, in the aggregate principal amount then outstanding of $150 million dollars ($150,000,000)
or more, or the acceleration of indebtedness of the Company or any of its Subsidiaries for money borrowed in such aggregate principal amount or more so
that it becomes due and payable before the date on which it would otherwise become due and payable, if such default is not cured or waived, or such
acceleration is not rescinded in the period, and after the notice, specified in the last paragraph of this Section 6.01;

(g) the Company or any of its Significant Subsidiaries or any group of Subsidiaries that in the aggregate would constitute a Significant Subsidiary of
the Company, pursuant to, or within the meaning of, any Bankruptcy Law, insolvency law, or other similar law now or hereafter in effect or otherwise, either:

(i) commences a voluntary case,

(ii) consents to the entry of an order for relief against it in an involuntary case,

(iii) consents to the appointment of a Custodian of it or for all or substantially all of its property, or

(iv) makes a general assignment for the benefit of its creditors; or

(h) a court of competent jurisdiction enters an order or decree under any Bankruptcy Law that:

(i) is for relief against the Company or any of its Significant Subsidiaries or any group of its Subsidiaries that in the aggregate would constitute a
Significant Subsidiary of the Company in an involuntary case or proceeding, or adjudicates the Company or any of its Significant Subsidiaries or any
group of its Subsidiaries that in the aggregate would constitute a Significant Subsidiary of the Company insolvent or bankrupt,

(ii) appoints a Custodian of the Company or any of its Significant Subsidiaries or any group of its Subsidiaries that in the aggregate would
constitute a Significant Subsidiary of the Company for all or substantially all of the consolidated property of the Company or any such Significant
Subsidiary or any group of its Subsidiaries that in the aggregate would constitute a Significant Subsidiary of the Company, as the case may be, or

(iii) orders the winding up or liquidation of the Company or any of its Significant Subsidiaries or any group of its Subsidiaries that in the
aggregate would constitute a Significant Subsidiary of the Company,

and, in the case of each of the foregoing clauses (i), (ii) and (iii) of this Section 6.01(h), the order or decree remains unstayed and in effect for at least
sixty (60) consecutive days.
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A Default under clause (e) or (f) above shall not be an Event of Default until (A) the Trustee notifies the Company in writing, or the Holders of at least
twenty five percent (25%) in aggregate principal amount of the Securities then outstanding notify the Company and the Trustee in writing, of the Default and
(B) the Default is not cured within sixty (60) days in the case of clause (e), or within thirty (30) days in the case of clause (f), after receipt of such notice. Such
notice must specify the Default, demand that it be remedied and state that the notice is a “Notice of Default.” If the Holders of at least twenty five percent
(25%) in aggregate principal amount of the outstanding Securities request the Trustee to give such notice on their behalf, the Trustee shall do so. When a
Default is cured, it ceases to exist for all purposes under this Indenture.

Section 6.02 Acceleration. (a) If an Event of Default (excluding an Event of Default specified in Section 6.01(g) or Section 6.01(h) with respect to the
Company, but including an Event of Default specified in Section 6.01(g) or Section 6.01(h) solely with respect to a Significant Subsidiary of the Company or
any group of its Subsidiaries that in the aggregate would constitute a Significant Subsidiary of the Company) has occurred and is continuing, either the
Trustee, by written notice to the Company, or the Holders of at least twenty five percent (25%) in aggregate principal amount of the Securities then
outstanding, by written notice to the Company and the Trustee, may declare the Securities to be immediately due and payable in full. Upon such declaration,
the principal of, and any accrued and unpaid interest on, all Securities shall be due and payable immediately. If an Event of Default specified in
Section 6.01(g) or Section 6.01(h) with respect to the Company (excluding, for purposes of this sentence, an Event of Default specified in Section 6.01(g) or
Section 6.01(h) solely with respect to a Significant Subsidiary of the Company or any group of its Subsidiaries that in the aggregate would constitute a
Significant Subsidiary of the Company) occurs, the principal of, and accrued and unpaid interest on, all the Securities shall ipso facto become and be
immediately due and payable without any declaration or other act on the part of the Trustee or any Holder. The Holders of a majority in aggregate principal
amount of the Securities then outstanding by written notice to the Trustee may rescind or annul an acceleration and its consequences if (i) the rescission
would not conflict with any order or decree, (ii) all existing Events of Default, except the nonpayment of principal or interest that has become due solely
because of the acceleration, have been cured or waived and (iii) all amounts due to the Trustee under Section 7.06 have been paid.

(b) Notwithstanding the foregoing, for the first 360 days immediately following an Event of Default relating to failure to comply with Section 4.03(a)
and Section 4.03(b) or for any failure to comply with the requirements of Section 314(a)(1) of the TIA (at any time such section is applicable to the Indenture,
if any) (which will be the 61st day after written notice is provided to the Company of the Default pursuant to the last paragraph of Section 6.01, unless such
failure is cured or waived prior to such 61st day), the sole remedy for any such Event of Default shall, at the Company’s election, be the accrual of Additional
Interest on the Securities at a rate per year equal to (i) 0.25% of the outstanding principal amount of Securities for the first 180 days following the occurrence
of such Event of Default and (ii) 0.50% of the outstanding principal amount of Securities for the next 180 days after the first 180 days following the
occurrence of such Event of Default, in each case, payable in the same manner and at the same time as the stated interest payable on the Securities. Such
Additional Interest shall accrue on all outstanding Securities from, and including, the date on which such Event of Default first occurs to, and including, the
360th day thereafter (or such earlier date on which such Event of Default shall
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have been cured or waived). On and after the 361st day immediately following an Event of Default relating to a failure to comply with Section 4.03(a), if the
Company elected to pay Additional Interest pursuant to this Section 6.02(b) such Additional Interest will cease to accrue and, if such Event of Default has not
been cured or waived prior to such 361st day, the Securities may be accelerated by the Holders or the Trustee as provided above.

In order to elect to pay Additional Interest as sole remedy during the first 360 days after the occurrence of any Event of Default relating to the failure to
comply with the obligations under Section 4.03(a) and Section 4.03(b) or for any failure to comply with the requirements of Section 314(a)(1) of the TIA (at
any time such section is applicable to the Indenture, if any), the Company shall notify all Holders and the Trustee and the Paying Agent of such election in
writing prior to the Close of Business on the date on which such Event of Default occurs. If the Company fails to give timely notice of such election, the
Securities will be immediately subject to acceleration as provided in Section 6.02(a).

In the event the Company does not elect to pay Additional Interest upon such Event of Default in accordance with this Section 6.02(b), the Securities
will be subject to acceleration as provided in Section 6.02(a). This Section 6.02(b) does not affect the rights of Holders if any other Event of Default occurs
under this Indenture.

Additional Interest shall be payable at the same time, in the same manner and to the same Persons as ordinary interest.

(c) If the Company is required to pay Additional Interest to Holders, the Company shall provide a direction or order in the form of a written notice to
the Trustee (and if the Trustee is not the Paying Agent, to the Paying Agent) of the Company’s obligation to pay such Additional Interest no later than three
Business Days prior to the date on which any such Additional Interest is scheduled to be paid. Such notice shall set forth the amount of Additional Interest to
be paid by the Company on such payment date and direct the Trustee (or, if the Trustee is not the Paying Agent, to the Paying Agent) to make payment to the
extent it receives funds from the Company to do so. The Trustee shall not at any time be under any duty or responsibility to any Holder to determine whether
the Additional Interest is payable, or with respect to the nature, extent or calculation of the amount of the Additional Interest owed, or with respect to the
method employed in such calculation of the Additional Interest.

Section 6.03 Other Remedies. Notwithstanding any other provision of this Indenture, if an Event of Default occurs and is continuing, the Trustee may
pursue any available remedy by proceeding at law or in equity to collect the payment of amounts due with respect to the Securities or to enforce the
performance of any provision of the Securities or this Indenture.

The Trustee may maintain a proceeding even if it does not possess any of the Securities or does not produce any of them in the proceeding. A delay or
omission by the Trustee or any Holder in exercising any right or remedy accruing upon an Event of Default shall not impair the right or remedy or constitute a
waiver of or acquiescence in the Event of Default. All remedies are cumulative.
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Section 6.04 Waiver of Past Defaults. Subject to Section 6.07 and Section 9.02, the Holders of a majority in aggregate principal amount of the
Securities then outstanding may, by written notice to the Trustee, waive any past Default or Event of Default and its consequences, other than a Default or
Event of Default (a) in the payment of the principal of, or interest on, any Security, in the payment of the Fundamental Change Repurchase Price or in the
payment of any Redemption Price (b) arising from a failure by the Company to convert any Securities in accordance with this Indenture or (c) in respect of
any provision of this Indenture or the Securities which, under Section 9.02, cannot be modified or amended without the consent of the Holder of each
outstanding Security affected, if:

(i) all existing Default or Event of Default, other than the nonpayment of the principal of and interest on the Securities that have become due
solely by the declaration of acceleration, have been cured or waived; and

(ii) the rescission would not conflict with any judgment or decree of a court of competent jurisdiction.

When a Default or an Event of Default is waived, it is cured and ceases to exist for all purposes under this Indenture, but no such waiver will extend to
any subsequent or other Default or Event of Default or impair any rights of Holders or the Trustee related thereto.

Section 6.05 Control by Majority. The Holders of a majority in aggregate principal amount of the Securities then outstanding may direct the time,
method and place of conducting any proceeding for any remedy available to the Trustee or exercising any trust or power conferred on it. However, the Trustee
may refuse to follow any direction that conflicts with law or this Indenture, is unduly prejudicial to the rights of other Holders or would involve the Trustee in
personal liability unless the Trustee is offered indemnity satisfactory to it; provided that the Trustee may take any other action deemed proper by the Trustee
that is not inconsistent with such direction.

Section 6.06 Limitation on Suits. Except with respect to any proceeding instituted in accordance with Section 6.07, a Holder shall not have any right to
institute any proceeding under this Indenture, or for the appointment of a receiver or a trustee, or for any other remedy under this Indenture unless:

(a) the Holder gives the Trustee written notice of a continuing Event of Default;

(b) the Holders of at least twenty five percent (25%) in aggregate principal amount of the Securities then outstanding make a written request to the
Trustee to pursue the remedy;

(c) the Holder or Holders offer and, if requested, provide to the Trustee indemnity satisfactory to the Trustee against any loss, liability or expense to or
of the Trustee in connection with pursuing such remedy; and

(d) the Trustee fails to comply with the request within sixty (60) days after receipt of such notice, request and offer of indemnity, and during such sixty
(60) day period, the Holders of a majority in aggregate principal amount of the Securities then outstanding do not give the Trustee a direction that is
inconsistent with the request.
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A Holder may not use this Indenture to prejudice the rights of another Holder or to obtain a preference or priority over another Holder.

Section 6.07 Rights of Holders to Receive Payment and to Convert Securities. Notwithstanding any other provision of this Indenture, the right of any
Holder to receive payment of all amounts (including any principal, interest, the Redemption Price or the Fundamental Change Repurchase Price) due with
respect to the Securities, on or after the respective due dates as provided herein, or to bring suit for the enforcement of any such payment on or after such
respective dates, shall not be impaired or affected without the consent of the Holder.

In addition, notwithstanding any other provision of this Indenture, the right of any Holder to convert a Security in accordance with this Indenture, or to
bring suit for the enforcement of such right, shall not be impaired or affected without the consent of the Holder.

Section 6.08 Collection Suit by Trustee. If an Event of Default specified in Section 6.01(a) or Section 6.01(b) has occurred and is continuing, the
Trustee may recover judgment in its own name and as trustee of an express trust against the Company for the whole amount due with respect to the Securities,
including any unpaid and accrued interest.

Section 6.09 Trustee May File Proofs of Claim. The Trustee may file such proofs of claim and other papers or documents as may be necessary or
advisable in order to have the claims of the Trustee, any predecessor Trustee and the Holders allowed in any judicial proceedings relative to the Company or
its creditors or properties.

The Trustee may collect and receive any moneys or other property payable or deliverable on any such claims and to distribute the same, and any
custodian, receiver, assignee, trustee, liquidator, sequestrator or similar official in any judicial proceeding is hereby authorized by each Holder to make such
payments to the Trustee and, in the event that the Trustee shall consent to the making of such payments directly to the Holders, to pay the Trustee any amount
due it for the reasonable compensation, expenses, disbursements and advances of the Trustee, its agents and counsel, and any other amounts due the Trustee
under Section 7.06.

Nothing herein contained shall be deemed to authorize the Trustee to authorize or consent to or accept or adopt on behalf of any Holder any plan of
reorganization, arrangement, adjustment or composition affecting the Securities or the rights of any Holder thereof, or to authorize the Trustee to vote in
respect of the claim of any Holder in any such proceeding.

Section 6.10 Priorities. If the Trustee collects any money pursuant to this Article 6, it shall pay out the money in the following order:
 

First:   to the Trustee for amounts due under Section 7.06;

Second:
  

to Holders for all amounts due and unpaid on the Securities, without preference or priority of any kind, according to the amounts due
and payable on the Securities; and

Third:   the balance, if any, to the Company.
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The Trustee, upon prior written notice to the Company, may fix a record date and payment date for any payment by it to Holders pursuant to this
Section 6.10. At least fifteen (15) days before each such record date, the Trustee shall mail to each Holder and the Company a written notice that states such
record date and payment date and the amount of such payment.

Section 6.11 Undertaking for Costs. In any suit for the enforcement of any right or remedy under this Indenture or in any suit against the Trustee for
any action taken or omitted by it as Trustee, a court in its discretion may require the filing by any party litigant in the suit other than the Trustee of an
undertaking to pay the costs of the suit, and the court in its discretion may assess reasonable costs, including reasonable attorneys’ fees, against any party
litigant in the suit, having due regard to the merits and good faith of the claims or defenses made by the party litigant. This Section 6.11 does not apply to a
suit by the Trustee, a suit by a Holder pursuant to Section 6.07 or a suit by Holders of more than ten percent (10%) in aggregate principal amount of the
outstanding Securities.

ARTICLE 7
TRUSTEE

Section 7.01 Duties of Trustee. (a) If an Event of Default has occurred and is continuing, the Trustee shall exercise such of the rights and powers vested
in it by this Indenture, and use the same degree of care and skill in their exercise, as a prudent Person would exercise or use under the circumstances in the
conduct of his or her own affairs.

(b) Except during the continuance of an Event of Default:

(i) the Trustee need perform only those duties that are specifically set forth in this Indenture and no implied covenants or obligations shall be read
into this Indenture against the Trustee; and

(ii) in the absence of bad faith, willful misconduct or negligence on its part, the Trustee may conclusively rely, as to the truth of the statements
and the correctness of the opinions expressed therein, upon certificates or opinions furnished to the Trustee and conforming to the requirements of this
Indenture; but in the case of any such certificates or opinions which by any provision hereof are specifically required to be furnished to the Trustee, the
Trustee shall examine the certificates and opinions to determine whether or not they conform to the requirements of this Indenture (but need not
confirm or investigate the accuracy of mathematical calculations or other facts stated therein).

(c) The Trustee may not be relieved from liability for its own negligent action, its own negligent failure to act or its own willful misconduct, except
that:

(i) the Trustee shall not be liable for any error of judgment made in good faith by a Responsible Officer, unless it is proved that the Trustee was
negligent in ascertaining the pertinent facts; and

(ii) the Trustee shall not be liable with respect to any action it takes or omits to take in good faith in accordance with a direction received by it
pursuant to Section 6.05.
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(d) Every provision of this Indenture that in any way relates to the Trustee is subject to the provisions of this Section 7.01.

(e) The Trustee shall not be liable for interest on any money received by it except as the Trustee may agree in writing with the Company. Money held in
trust by the Trustee shall be segregated from other funds as directed in writing by the Company or as required by law.

(f) No provision of this Indenture shall require the Trustee to expend or risk its own funds or otherwise incur any financial liability in the performance
of any of its duties hereunder, or in the exercise of any of its rights or powers.

Section 7.02 Rights of Trustee. (a) Subject to Section 7.01, the Trustee may conclusively rely on any document believed by it to be genuine and to have
been signed or presented by the proper Person. The Trustee need not investigate any fact or matter stated in the document; if, however, the Trustee shall
determine to make such further inquiry or investigation, it shall be entitled during normal business hours to examine the relevant books, records and premises
of the Company, personally or by agent or attorney upon reasonable prior notice, at the sole cost of the Company, and shall incur no liability or additional
liability of any kind by reason of such inquiry or investigation.

(b) Before the Trustee acts or refrains from acting, it may require an Officers’ Certificate and/or an Opinion of Counsel. The Trustee shall not be liable
for any action it takes or omits to take in good faith in reliance on such Officers’ Certificate or Opinion of Counsel.

(c) Any request or direction of the Company mentioned herein shall be sufficiently evidenced by a Company Order, and any resolution of the Board of
Directors shall be sufficiently evidenced by a Board Resolution.

(d) The Trustee may consult with counsel of its own selection, and the advice of such counsel or any opinion of counsel shall be full and complete
authorization and protection in respect of any action taken, suffered or omitted by it hereunder in good faith and in reliance thereon.

(e) The Trustee may act through agents or attorneys and shall not be responsible for the misconduct or negligence of any agent or attorney appointed
with due care.

(f) The Trustee shall not be liable for any action it takes or omits to take in good faith which it believes to be authorized or within its discretion, rights
or powers conferred upon it by this Indenture; provided that the Trustee’s action does not constitute willful misconduct or negligence.

(g) Except with respect to Section 4.01, where it acts as Paying Agent, the Trustee shall have no duty to inquire as to the performance of the Company
with respect to the covenants contained in Article 4. In addition, the Trustee shall not be deemed to have knowledge of an Event of Default except (i) any
Default or Event of Default occurring pursuant to Section 6.01(a) or (b) for which it acts as Paying Agent or (ii) any Default or Event of Default of which a
Responsible Officer of the Trustee who shall have direct responsibility for the administration of this Indenture shall have received written notification or
obtained actual knowledge. Delivery of
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reports, information and documents to the Trustee under Article 4 (other than Section 4.04 and 4.06) is for informational purposes only and the Trustee’s
receipt of the foregoing shall not constitute constructive notice of any information contained therein or determinable from information contained therein,
including the Company’s compliance with any of its covenants hereunder (as to which the Trustee is entitled to rely on Officers’ Certificates).

(h) Subject to Section 7.01(a), the Trustee shall be under no obligation to exercise any of the rights or powers vested by this Indenture at the request or
demand of any of the Holders pursuant to this Indenture unless such Holders shall have offered to the Trustee security or indemnity satisfactory to the Trustee
against the costs, expenses and liabilities which might be incurred by it in compliance with such request or demand.

(i) The rights, privileges, protections, immunities and benefits given to the Trustee, including without limitation, its right to be indemnified, are
extended to, and shall be enforceable by, the Trustee in each of its capacities hereunder, and each agent, custodian and other Person employed to act
hereunder.

(j) The Trustee may request that the Company deliver an Officers’ Certificate setting forth the names of individuals and/or titles of officers authorized
at such time to take specified actions pursuant to this Indenture, which Officers’ Certificate may be signed by any Person authorized to sign an Officers’
Certificate, including any Person specified as so authorized in any such certificate previously delivered and not superseded.

Section 7.03 Individual Rights of Trustee. The Trustee in its individual or any other capacity may become the owner or pledgee of Securities and may
otherwise deal with the Company or any of its Affiliates with the same rights the Trustee would have if it were not Trustee. Any Securities Agent may do the
same with like rights. The Trustee, however, must comply with Section 7.09.

Section 7.04 Trustee’s Disclaimer. The Trustee makes no representation as to the validity or adequacy of this Indenture or the Securities; the Trustee
shall not be accountable for the Company’s use of the proceeds from the Securities; and the Trustee shall not be responsible for any statement in the Securities
other than its certificate of authentication.

Section 7.05 Notice of Defaults. If a Default or Event of Default occurs and is continuing as to which the Trustee has received notice pursuant to the
provisions of this Indenture, or as to which a Responsible Officer of the Trustee who shall have direct responsibility for the administration of this Indenture
shall have actual knowledge, then the Trustee shall mail to each Holder a notice of the Default or Event of Default within thirty (30) days after receipt of such
notice or after acquiring such knowledge, as applicable, unless such Default or Event of Default has been cured or waived; provided, however, that, except in
the case of a Default or Event of Default in payment or delivery of any amounts due (including principal, interest, the Fundamental Change Repurchase Price,
the Redemption Price or the consideration due upon conversion) with respect to any Security, the Trustee may withhold such notice if, and so long as it in
good faith determines that, withholding such notice is in the best interests of Holders.
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Section 7.06 Compensation and Indemnity. The Company shall pay to the Trustee from time to time such compensation for its services as shall be
agreed upon in writing. The Trustee’s compensation shall not be limited by any law on compensation of a trustee of an express trust. The Company shall
reimburse the Trustee upon request for all reasonable out-of-pocket expenses incurred by it pursuant to, and in accordance with, any provision hereof, except
for any such expenses as shall have been caused by the Trustee’s own negligence, bad faith or willful misconduct. Such expenses shall include the reasonable
compensation and out-of-pocket expenses of the Trustee’s agents and counsel. The Trustee shall provide the Company with reasonable notice of any expense
not in the ordinary course of business.

The Company shall indemnify each of the Trustee, each predecessor Trustee and their respective agents for, and hold each of them harmless against,
any and all loss, liability, damage, claim or expense (including the reasonable fees and expenses of counsel and taxes other than those based upon the income
of the Trustee) incurred by it in connection with the acceptance or administration of this trust and the performance of its duties hereunder, or in connection
with enforcing the provisions of this Section 7.06, including the reasonable costs and expenses of defending itself against any claim (whether asserted by the
Company, any Holder or any other Person) or liability in connection with the exercise or performance of any of its powers and duties hereunder. The
Company need not pay for any settlement made without its consent. The Trustee shall notify the Company promptly of any claim for which it may seek
indemnification; provided that failure to give such notice shall not relieve the Company of its obligations under this Section 7.06. The Company need not
reimburse any expense or indemnify against any loss or liability incurred by the Trustee through the Trustee’s negligence, bad faith or willful misconduct.

To secure the Company’s payment obligations in this Section 7.06, the Trustee shall have a lien prior to the Securities on all money or property held or
collected by the Trustee, except that held in trust to pay amounts due on particular Securities.

The indemnity obligations of the Company with respect to the Trustee provided for in this Section 7.06 shall survive any resignation or removal of the
Trustee and any termination of this Indenture.

When the Trustee incurs expenses or renders services after an Event of Default specified in Section 6.01(g) or Section 6.01(h) occurs, the expenses and
the compensation for the services are intended to constitute expenses of administration under any Bankruptcy Law.

Section 7.07 Replacement of Trustee. A resignation or removal of the Trustee and appointment of a successor Trustee shall become effective only upon
the successor Trustee’s acceptance of appointment as provided in this Section 7.07.
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The Trustee may resign by so notifying the Company in writing thirty (30) days prior to such resignation. The Holders of a majority in aggregate
principal amount of the Securities then outstanding may remove the Trustee by so notifying the Trustee and the Company in writing and may appoint a
successor Trustee with the Company’s consent. The Company may remove the Trustee if:

(a) the Trustee fails to comply with Section 7.09;

(b) the Trustee is adjudged a bankrupt or an insolvent;

(c) a receiver or other public officer takes charge of the Trustee or its property; or

(d) the Trustee becomes incapable of acting.

If the Trustee resigns or is removed or if a vacancy exists in the office of Trustee for any reason, the Company shall promptly appoint a successor
Trustee.

If a successor Trustee does not take office within thirty (30) days after the retiring Trustee resigns or is removed, the retiring Trustee (at the Company’s
expense), the Company or the Holders of at least ten percent (10%) in aggregate principal amount of the outstanding Securities may petition any court of
competent jurisdiction for the appointment of a successor Trustee.

If the Trustee fails to comply with Section 7.09, the Company or any Holder may petition any court of competent jurisdiction for the removal of the
Trustee and the appointment of a successor Trustee.

A successor Trustee shall deliver a written acceptance of its appointment to the retiring Trustee and to the Company. Thereupon the resignation or
removal of the retiring Trustee shall become effective, and the successor Trustee shall have all the rights, powers and duties of the Trustee under this
Indenture. The successor Trustee shall mail a notice of its succession to Holders. The retiring Trustee shall promptly transfer all property held by it as Trustee
to the successor Trustee, subject to the lien provided for in Section 7.06.

Section 7.08 Successor Trustee by Merger, Etc. If the Trustee consolidates with, merges or converts into, or transfers all or substantially all of its
corporate trust business to, another corporation, the successor corporation without any further act shall be the successor Trustee, if such successor corporation
is otherwise eligible hereunder.

Section 7.09 Eligibility; Disqualification. There shall at all times be a Trustee hereunder that (i) is an entity organized and doing business under the
laws of the United States of America or of any state thereof or the District of Columbia, (ii) is subject to supervision or examination by federal or state
authorities and (iii) has a combined capital and surplus of at least $50 million as set forth in its most recent published annual report of condition.

Section 7.10 Preferential Collection of Claims Against Company. The Trustee is subject to TIA §311(a), excluding any creditor relationship listed in
TIA §311(b). A Trustee who has resigned or been removed shall be subject to §311(a) to the extent indicated.

Section 7.11 Reports by Trustee to Holders. Within 60 days after each anniversary date of this Indenture, beginning with May 6, 2015, the Trustee shall
transmit by mail to all Holders of the Securities, as their names and addresses appear on the register kept by the Registrar, a brief report dated as of such
anniversary date, in accordance with, and to the extent required under, TIA § 313(a) (but if no event described in TIA §313(a) has occurred within the twelve
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months preceding the reporting date, no report need be transmitted). The Trustee also will comply with TIA § 313(b)(2). The Trustee will also transmit by
mail all reports as required by TIA § 313(c). A copy of each report at the time of its delivery to the Holders of Securities shall be delivered to the Company
and each stock exchange on which the Securities are listed in accordance with TIA § 313(d). The Company shall promptly notify the Trustee when the
Securities are listed on any stock exchange.

ARTICLE 8
DISCHARGE OF INDENTURE

Section 8.01 Termination of the Obligations of the Company. This Indenture shall cease to be of further effect, and the Trustee shall execute instruments
acknowledging satisfaction and discharge of this Indenture, if (a) either (i) all outstanding Securities (other than Securities replaced pursuant to Section 2.07)
have been delivered to the Trustee for cancellation or (ii) all outstanding Securities have become due and payable at their scheduled maturity, upon
conversion, Optional Redemption, Tax Redemption or Repurchase Upon Fundamental Change, and in either case the Company irrevocably deposits, prior to
the applicable due date, with the Trustee or the Paying Agent (if the Paying Agent is not the Company or any of its Affiliates) cash or, in the case of
conversion, cash, Ordinary Shares (and cash in lieu of any fractional shares) or a combination thereof, as applicable, solely to satisfy the Company’s
Conversion Obligation, sufficient to satisfy all obligations due and owing on all outstanding Securities (other than Securities replaced pursuant to
Section 2.07) on the Maturity Date, the relevant settlement date of any conversion, the relevant Redemption Date or the Fundamental Change Repurchase
Date, as the case may be; (b) the Company pays to the Trustee all other sums payable hereunder by the Company; (c) no Default or Event of Default with
respect to the Securities shall exist on the date of such deposit under clause (a)(ii) above; (d) such deposit under clause (a)(ii) above shall not result in a
breach or violation of, or constitute a Default or Event of Default under, this Indenture; and (e) the Company has delivered to the Trustee an Officers’
Certificate and an Opinion of Counsel, each stating that all conditions precedent provided for herein relating to the satisfaction and discharge of this Indenture
have been complied with; provided, however, that Section 2.03, Section 2.04, Section 2.05, Section 2.08, Section 4.01, Section 4.02, Section 4.05,
Section 7.06, Section 7.07, Section 7.08, Section 7.09, Section 15.04, Section 15.08 and Section 15.13, Article 5 and this Article 8 and any right of the
Holders to receive any payments in accordance with this Indenture in respect of their Securities shall survive any discharge of this Indenture until such time as
all payments in respect of the Securities have been paid in full and there are no Securities outstanding; provided further, however, that Section 7.06 shall also
survive after the Securities are paid in full and there are no Securities outstanding.

Section 8.02 Application of Trust Money. The Trustee shall hold in trust all money deposited with it pursuant to Section 8.01 and shall apply such
deposited money through the Paying Agent and in accordance with this Indenture to the payment of amounts due on the Securities.

Section 8.03 Repayment to Company. The Trustee and the Paying Agent shall promptly notify the Company of, and pay to the Company upon the
request of the Company, any excess money held by them at any time. The Trustee or the Paying Agent, as the case may be, shall provide written notice to the
Company of any money that has been held by it and has, for a
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period of two (2) years, remained unclaimed for the payment of the principal of, or any accrued and unpaid interest on, the Securities. The Trustee and the
Paying Agent shall pay to the Company upon the written request of the Company any money held by them for the payment of the principal of, or any accrued
and unpaid interest on, the Securities that remains unclaimed for two (2) years; provided, however, that the Trustee or such Paying Agent, before being
required to make any such repayment, may, at the expense of the Company, cause to be published (in no event later than five (5) days after the Company
requests repayment) once in a newspaper of general circulation in the City of New York or cause to be mailed to each Holder, notice stating that such money
remains unclaimed and that, after a date specified therein, which shall not be less than thirty (30) days from the date of such publication or mailing, any
unclaimed balance of such money then remaining will be repaid to the Company. After payment to the Company, Holders entitled to the money must look to
the Company for payment as general creditors, subject to applicable law, and all liability of the Trustee and the Paying Agent with respect to such money and
payment shall, subject to applicable law, cease.

Section 8.04 Reinstatement. If the Trustee or Paying Agent is unable to apply any money, Ordinary Shares or other consideration in accordance with
Section 8.01 and Section 8.02 by reason of any legal proceeding or by reason of any order or judgment of any court or governmental authority enjoining,
restraining or otherwise prohibiting such application, the obligations of the Company under this Indenture and the Securities shall be revived and reinstated as
though no deposit or delivery had occurred pursuant to Section 8.01 and Section 8.02 until such time as the Trustee or Paying Agent is permitted to apply all
such money in accordance with Section 8.01 and Section 8.02; provided, however, that if the Company has made any payment of amounts due with respect to
any Securities because of the reinstatement of its obligations, then the Company shall be subrogated to the rights of the Holders of such Securities to receive
such payment from the money, Ordinary Shares or other consideration held by the Trustee or Paying Agent.

ARTICLE 9
AMENDMENTS

Section 9.01 Without Consent of Holders. The Company may amend or supplement this Indenture or the Securities without notice to or the consent of
any Holder:

(a) to comply with Section 5.01 or Section 10.11;

(b) to secure the obligations of the Company in respect of the Securities or add guarantees with respect to the Securities;

(c) to evidence and provide for the appointment of a successor Trustee in accordance with Section 7.07;

(d) to comply with the provisions of any securities depositary, including DTC, clearing agency, clearing corporation or clearing system, or the
requirements of the Trustee or the Registrar, relating to transfers and exchanges of any applicable Securities pursuant to this Indenture;
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(e) to add to the covenants of the Company described in this Indenture for the benefit of Holders or to surrender any right or power conferred upon the
Company;

(f) to make provision with respect to adjustments to the Conversion Rate as required by this Indenture or to increase the Conversion Rate in accordance
with this Indenture;

(g) to irrevocably elect or eliminate one or more Settlement Methods and/or irrevocably elect a minimum Specified Dollar Amount; or

(h) to comply with the requirement of the SEC in order to effect or maintain the qualification of this Indenture and any supplemental indenture under
the TIA.

In addition, the Company and the Trustee may enter into a supplemental indenture without the consent of Holders of the Securities to cure any
ambiguity, defect, omission or inconsistency in this Indenture in a manner that does not, individually or in the aggregate with all other changes, materially
adversely affect the rights of any Holder.

Section 9.02 With Consent of Holders. The Company may amend or supplement this Indenture or the Securities with the written consent of the Holders
of at least a majority in aggregate principal amount of the outstanding Securities (including, without limitation, consents obtained from Holders in connection
with a purchase of, or tender or exchange offer for, Securities). Subject to Section 6.04 and 6.07, the Holders of a majority in aggregate principal amount of
the outstanding Securities may, by written notice to the Trustee, waive by consent (including, without limitation, consents obtained from Holders in
connection with a purchase of, or tender or exchange offer for, Securities) compliance by the Company with any provision of this Indenture or the Securities
without notice to any other Holder. Notwithstanding the foregoing or anything herein to the contrary, without the consent of the Holder of each outstanding
Security affected, an amendment, supplement or waiver, including a waiver pursuant to Section 6.04, may not:

(a) change the stated maturity of the principal of, or the payment date of any installment of interest on, any Security;

(b) reduce the principal amount of, or any interest (other than Additional Interest) on, any Security;

(c) change the place, manner or currency of payment of principal of, or any interest on, any Security;

(d) impair the right to institute suit for the enforcement of any delivery or payment on, or with respect to, or due upon the conversion of, any Security;

(e) modify, in a manner adverse to Holders, the provisions with respect to the right of Holders pursuant to Section 3.01 to require the Company to
repurchase Securities upon the occurrence of a Fundamental Change;

(f) adversely affect the right of Holders to convert Securities in accordance with Article 10;
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(g) reduce the percentage in aggregate principal amount of outstanding Securities whose Holders must consent to a modification to or amendment of
any provision of this Indenture or the Securities;

(h) modify the provisions of this Indenture with respect to modification and waiver (including waiver of a Default or an Event of Default), except to
increase the percentage required for modification or waiver or to provide for the consent of each affected Holder; or

(i) modify Section 4.07 and Article 14 in a manner adverse to any Holder.

Promptly after an amendment, supplement or waiver under Section 9.01 or this Section 9.02 becomes effective, the Company shall mail, or cause to be
mailed, to Holders a notice briefly describing such amendment, supplement or waiver. Any failure of the Company to mail such notice shall not in any way
impair or affect the validity of such amendment, supplement or waiver.

It shall not be necessary for the consent of the Holders under this Section 9.02 to approve the particular form of any proposed amendment, supplement
or waiver, but it shall be sufficient if such consent approves the substance thereof.

Section 9.03 Revocation and Effect of Consents. Until an amendment, supplement or waiver becomes effective, a consent to it by a Holder is a
continuing consent by the Holder and every subsequent Holder of a Security or portion of a Security that evidences the same debt as the consenting Holder’s
Security, even if notation of the consent is not made on any Security. However, any such Holder or subsequent Holder may revoke the consent as to its
Security or portion of a Security if the Trustee receives the notice of revocation before the date the amendment, supplement or waiver becomes effective.

After an amendment, supplement or waiver becomes effective with respect to the Securities, it shall bind every Holder unless such amendment,
supplement or waiver makes a change that requires, pursuant to Section 9.02, the consent of each Holder affected. In that case, the amendment, supplement or
waiver shall bind each Holder of a Security who has consented to it and, provided that notice of such amendment, supplement or waiver is reflected on a
Security that evidences the same debt as the consenting Holder’s Security, every subsequent Holder of a Security or portion of a Security that evidences the
same debt as the consenting Holder’s Security. Any amendment to this Indenture or the Securities shall be set forth in a supplemental indenture to the
Indenture that complies with the TIA as then in effect.

Nothing in this Section 9.03 shall impair the Company’s rights pursuant to Section 9.01 to amend this Indenture or the Securities without the consent of
any Holder in the manner set forth in, and permitted by, such Section 9.01.

Section 9.04 Notation on or Exchange of Securities. If an amendment, supplement or waiver changes the terms of a Security, the Trustee may require
the Holder of the Security to deliver it to the Trustee. The Trustee may place an appropriate notation on the Security as directed and prepared by the Company
about the changed terms and return it to the Holder. Alternatively, if the Company so determines, the Company in exchange for the Security shall issue and
the Trustee shall authenticate a new Security that reflects the changed terms.
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Section 9.05 Trustee Protected. The Trustee shall sign any amendment, supplemental indenture or waiver authorized pursuant to this Article 9;
provided, however, that the Trustee need not sign any amendment, supplement or waiver authorized pursuant to this Article 9 that adversely affects the
Trustee’s rights, duties, liabilities or immunities. The Trustee shall be entitled to receive and conclusively rely upon an Opinion of Counsel as to legal matters
and an Officers’ Certificate as to factual matters that any supplemental indenture, amendment or waiver is permitted or authorized pursuant to this Indenture.

Section 9.06 Effect of Supplemental Indentures. Upon the due execution and delivery of any supplemental indenture in accordance with this Article 9,
this Indenture shall be modified in accordance therewith, and such supplemental indenture shall form a part of this Indenture for all purposes, and, except as
set forth in Section 9.02 and Section 9.03, every Holder of Securities shall be bound thereby.

ARTICLE 10
CONVERSION

Section 10.01 Conversion Privilege. (a) Subject to the limitations of Section 10.01(b), Section 10.02, Section 10.11 and the settlement provisions of
Section 10.14(c), and upon compliance with the provisions of this Article 10, each Holder of a Security shall have the right, at such Holder’s option, to
convert all or any portion (if the portion to be converted is $1,000 principal amount or a multiple thereof) of such Security at any time prior to the Close of
Business on the Scheduled Trading Day immediately preceding the Maturity Date, in each case, at the then applicable Conversion Rate per $1,000 principal
amount of Securities (subject to the settlement provisions of Section 10.02, the “Conversion Obligation”).

(a)

(b) If the Company calls a Holder’s Securities for Optional Redemption or Tax Redemption pursuant to Article 13 or Article 14, as the case may be,
such Holder shall have the right to convert such Holder’s Securities at any time prior to the Close of Business on the Business Day immediately preceding the
related Redemption Date (or, if the Company defaults in the payment of the Redemption Price in respect of such Optional Redemption or Tax Redemption, as
the case may be, such date on which such default is no longer continuing), after which time such right to convert will expire.

(c) A Holder may convert a portion of the principal amount of a Security if such portion is $1,000 principal amount or an integral multiple of $1,000
principal amount. Provisions of this Indenture that apply to conversion of all of a Security also apply to conversion of a portion of such Security.

Section 10.02 Conversion Procedure and Payment Upon Conversion.

(a) Subject to this Section 10.02 and Section 10.11 and the settlement provisions of Section 10.14(c), upon conversion of any Security, the Company
shall pay or deliver, as the case may be, to the converting Holder, in respect of each $1,000 principal amount of Securities being converted, cash (“Cash
Settlement”), Ordinary Shares, together with cash, if applicable, in lieu of delivering any fractional Ordinary Share in accordance with Section 10.03
(“Physical
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Settlement”) or a combination of cash and Ordinary Shares, together with cash, if applicable, in lieu of delivering any fractional Ordinary Share in
accordance with Section 10.03 (“Combination Settlement”), at its election, as set forth in this Section 10.02.

(i) All conversions for which the relevant Conversion Date occurs on or after February 15, 2021 shall be settled using the same Settlement
Method.

(ii) All conversions of Securities occurring on or after the date of the Notice of Optional Redemption or the Notice of Tax Redemption, as
applicable, and prior to the related Redemption Date shall be settled using the same Settlement Method.

(iii) Except for any conversions described in the immediately preceding clauses (i) and (ii), the Company shall use the same Settlement Method
for all conversions occurring on the same Conversion Date, but the Company shall not have any obligation to use the same Settlement Method with
respect to conversions that occur on different Trading Days.

(iv) If, in respect of any Conversion Date (or for all conversions described in the immediately preceding clauses (i) and (ii), as the case may be),
the Company elects to deliver a notice (the “Settlement Notice”) of the relevant Settlement Method in respect of such Conversion Date (or such
period, as the case may be), the Company, through the Trustee, shall deliver such Settlement Notice to converting Holders no later than the Close of
Business on the Trading Day immediately following the relevant Conversion Date (or, in the case of any conversions occurring on or after
(x) February 15, 2021, no later than February 15, 2021) or (y) the date of the Notice of Optional Redemption or the Notice of Tax Redemption, as
applicable, and prior to the related Redemption Date, in such Notice of Optional Redemption or Notice of Tax Redemption, as applicable. If the
Company does not elect a Settlement Method prior to the deadline set forth in the immediately preceding sentence, the Company shall no longer have
the right to elect Cash Settlement or Physical Settlement and the Company shall be deemed to have elected Combination Settlement in respect of its
Conversion Obligation, and the Specified Dollar Amount per $1,000 principal amount of Securities shall be equal to $1,000. Such Settlement Notice
shall specify the relevant Settlement Method and in the case of an election of Combination Settlement, the relevant Settlement Notice shall indicate the
Specified Dollar Amount per $1,000 principal amount of Securities. If the Company delivers a Settlement Notice electing Combination Settlement in
respect of its Conversion Obligation but does not indicate a Specified Dollar Amount per $1,000 principal amount of Securities in such Settlement
Notice, the Specified Dollar Amount per $1,000 principal amount of Securities shall be deemed to be $1,000.

(v) The cash, Ordinary Shares or combination of cash and Ordinary Shares in respect of any conversion of Securities (the “Settlement Amount”)
shall be computed as follows:

(A) if the Company elects to satisfy its Conversion Obligation in respect of such conversion by Physical Settlement, the Company shall
deliver to the converting Holder in respect of each $1,000 principal amount of Securities
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being converted a number of Ordinary Shares equal to the Conversion Rate in effect on the Conversion Date (provided that the Company shall
deliver cash in lieu of any fractional shares as described in Section 10.03);

(B) if the Company elects to satisfy its Conversion Obligation in respect of such conversion by Cash Settlement, the Company shall pay to
the converting Holder in respect of each $1,000 principal amount of Securities being converted cash in an amount equal to the sum of the Daily
Conversion Values for each of the 20 consecutive Trading Days during the related Observation Period; and

(C) if the Company elects (or is deemed to have elected) to satisfy its Conversion Obligation in respect of such conversion by Combination
Settlement, the Company shall pay or deliver, as the case may be, in respect of each $1,000 principal amount of Securities being converted, a
Settlement Amount equal to the sum of the Daily Settlement Amounts for each of the 20 consecutive Trading Days during the related
Observation Period.

The Daily Settlement Amounts (if applicable) and the Daily Conversion Values (if applicable) shall be determined by the Company promptly following
the last day of the Observation Period. Promptly after such determination of the Daily Settlement Amounts or the Daily Conversion Values, as the case may
be, and the amount of cash payable in lieu of delivering any fractional Ordinary Share, the Company shall notify the Trustee and the Conversion Agent (if
other than the Trustee) of the Daily Settlement Amounts or the Daily Conversion Values, as the case may be, and the amount of cash payable in lieu of
delivering fractional Ordinary Shares. The Trustee and the Conversion Agent (if other than the Trustee) shall have no responsibility for any such
determination.

To convert its Security, a Holder of a Physical Security must (i) complete and manually sign the Conversion Notice, with appropriate signature
guarantee, or facsimile of the Conversion Notice and deliver the completed Conversion Notice to the Conversion Agent, (ii) surrender the Security to the
Conversion Agent, (iii) furnish appropriate endorsements and transfer documents if required by the Registrar or Conversion Agent, (iv) pay all transfer or
similar taxes if required pursuant to Section 10.04 and (v) pay funds equal to interest payable in on the next Interest Payment Date required by
Section 10.02(c). If a Holder holds a beneficial interest in a Global Security, to convert such Security, the Holder must comply with clauses (iv) and (v) above
and the Depositary’s procedures for converting a beneficial interest in a Global Security.

(b) Each conversion shall be deemed to have been effected as to any Securities surrendered for conversion at the Close of Business on the applicable
Conversion Date (in the case of Physical Settlement) or the last Trading Day of the relevant Observation Period (in the case of Cash Settlement or
Combination Settlement), and the Person in whose name the Ordinary Shares shall be issuable upon such conversion shall become the holder of record of
such shares as of the Close of Business on such Conversion Date (in the case of Physical Settlement) or the last Trading Day of the relevant Observation
Period (in the case of Cash Settlement or Combination Settlement). Prior to such time, a Holder receiving Ordinary Shares upon conversion shall not be
entitled to any rights relating to such Ordinary Shares, including, among
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other things, the right to vote and receive dividends and notices of shareholder meetings. On and after the Close of Business on the Conversion Date (in the
case of Physical Settlement) or the last Trading Day of the relevant Observation Period (in the case of Cash Settlement or Combination Settlement), in each
case, with respect to a conversion of a Security pursuant hereto, all rights of the Holder of such Security shall terminate, other than the right to receive the
consideration deliverable or payable upon conversion of such Security as provided herein and accrued but unpaid interest, if any, on such Security as provided
herein.

(c) Except as provided in the Securities or in this Article 10, no payment or adjustment will be made for accrued interest on a converted Security, and
accrued interest, if any, will be deemed to be paid by the consideration paid to the Holder upon conversion. Such accrued interest, if any, shall be deemed to
be paid in full rather than cancelled, extinguished or forfeited. The Company’s settlement of the full Conversion Obligation shall be deemed to satisfy in full
its obligation to pay the principal amount of the Security and accrued and unpaid interest, if any, to, but not including, the relevant Conversion Date. Upon a
conversion of Securities into a combination of cash and Ordinary Shares, accrued and unpaid interest will be deemed to be paid first out of the cash paid upon
such conversion. If any Holder surrenders a Security for conversion after the Close of Business on the Record Date for the payment of an installment of
interest but prior to the Open of Business on the next Interest Payment Date, then, notwithstanding such conversion, the full amount of interest payable with
respect to such Security on such Interest Payment Date shall be paid on such Interest Payment Date to the Holder of record of such Security at the Close of
Business on such Record Date; provided, however, that such Security, when surrendered for conversion, must be accompanied by payment in cash to the
Conversion Agent on behalf of the Company of an amount equal to the full amount of interest payable on such Interest Payment Date on the Security so
converted; provided further, however, that such payment to the Conversion Agent described in the immediately preceding proviso in respect of a Security
surrendered for conversion shall not be required with respect to a Security that (i) is surrendered for conversion after the Close of Business on the Record
Date immediately preceding the Maturity Date, (ii) is surrendered for conversion after the Close of Business on a Record Date for the payment of an
installment of interest and on or prior to the Open of Business on the related Interest Payment Date, where, pursuant to Section 3.01, the Company has
specified, with respect to a Fundamental Change, a Fundamental Change Repurchase Date that is after such Record Date but on or prior to such Interest
Payment Date or (iii) that is surrendered in connection with Optional Redemption or Tax Redemption, as applicable, and the Company has specified a
Redemption Date that is after a Record Date and on or prior to the Business Day immediately following the corresponding Interest Payment Date and the
conversion occurs after such Record Date and on or prior to the Open of Business on such Interest Payment Date; provided further that, if the Company shall
have, prior to the Conversion Date with respect to a Security, defaulted in a payment of interest on such Security, then in no event shall the Holder of such
Security who surrenders such Security for conversion be required to pay such defaulted interest or the interest that shall have accrued on such defaulted
interest pursuant to Section 2.12 or otherwise (it being understood that nothing in this Section 10.02(c) shall affect the Company’s obligations under
Section 2.12).
 

48



(d) If a Holder converts more than one Security at the same time, the Conversion Obligation with respect to such Securities shall be based on the total
principal amount of all Securities so converted.

(e) The Company shall pay or deliver, as the case may be, the consideration due in respect of the Conversion Obligation on the later of (i) the third
Business Day immediately following the relevant Conversion Date and (ii) the third Business Day immediately following the last Trading Day of the relevant
Observation Period, as applicable. If any Ordinary Shares are due to converting Holders, the Company shall issue or cause to be issued, and deliver or cause
to be delivered to such Holder, or such Holder’s nominee or nominees, certificates or a book-entry transfer through the Depositary for the full number of
Ordinary Shares to which such Holder shall be entitled in satisfaction of the Company’s Conversion Obligation.

(f) Upon surrender of a Security that is converted in part, the Trustee shall authenticate for the Holder a new Security equal in principal amount to the
unconverted portion of the Security surrendered.

(g) If the last day on which a Security may be converted is not a Business Day, the Security may be surrendered to that Conversion Agent on the next
succeeding day that is a Business Day.

Section 10.03 Cash in Lieu of Fractional Shares. The Company will not issue a fractional Ordinary Share upon conversion of a Security. Instead, the
Company shall pay cash in lieu of fractional shares based on the Daily VWAP on the relevant Conversion Date (in the case of Physical Settlement) or based
on the Daily VWAP on the last Trading Day of the relevant Observation Period (in the case of Combination Settlement). If more than one Security shall be
surrendered for conversion at one time by the same Holder, the number of full shares that shall be issuable upon conversion thereof shall be computed on the
basis of the aggregate Daily Settlement Amounts for the relevant Observation Period (in the case of Combination Settlement) or the aggregate principal
amount of the Securities, or specified portions thereof to the extent permitted hereby (in the case of Physical Settlement) so surrendered, and any fractional
shares remaining after such computation shall be paid in cash.

Section 10.04 Taxes on Conversion. If a Holder converts its Security, the Company shall pay any documentary, stamp or similar issue or transfer tax or
duty due on the issue, if any, of Ordinary Shares upon the conversion. However, such Holder shall pay any such tax or duty that is due because such shares
are issued in a name other than such Holder’s name. The Conversion Agent may refuse to deliver a certificate representing the Ordinary Shares to be issued in
a name other than such Holder’s name until the Conversion Agent receives a sum sufficient to pay any tax or duty which will be due because such shares are
to be issued in a name other than such Holder’s name.

Section 10.05 Company to Provide Ordinary Shares. The Company shall at all times keep available, free from any other pre-emptive rights or similar
rights, out of its share issue mandate, or Ordinary Shares held in its treasury, enough Ordinary Shares to permit the conversion, in accordance herewith, of all
of the Securities (assuming, for such purposes, that at the time of computation of such number of shares, all such Securities would be converted by a single
Holder). Any Ordinary Shares due upon conversion of a Global Security shall be delivered by the Company in accordance with the Depositary’s customary
practices.
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All Ordinary Shares issued upon conversion of the Securities shall be validly issued, fully paid and non-assessable and shall be free of preemptive or
similar rights and free of any lien or adverse claim that arises from the action or inaction of the Company.

The Company shall comply with all securities laws regulating the offer and delivery of any Ordinary Shares upon conversion of Securities and shall list
such shares on each national securities exchange or automated quotation system on which the Ordinary Shares are listed on the applicable Conversion Date.

Section 10.06 Adjustment of Conversion Rate. The Conversion Rate shall be subject to adjustment from time to time, without duplication, upon the
occurrence of any of the following events:

(a) If the Company issues Ordinary Shares as a dividend or distribution on all Ordinary Shares, or if the Company effects a share split or share
combination, the Conversion Rate shall be adjusted based on the following formula:
 

 
where,    

CR0
  

=
  

the Conversion Rate in effect immediately prior to the Open of Business on the Ex Date of such dividend or distribution, or
immediately prior to the Open of Business on the effective date of such share split or share combination, as the case may be;

CR’
  

=
  

the Conversion Rate in effect immediately after the Open of Business on the Ex Date for such dividend or distribution, or
immediately after the Open of Business on the effective date of such share split or share combination, as the case may be;

OS0

  

=

  

the number of Ordinary Shares outstanding immediately prior to the Open of Business on the Ex Date for such dividend or
distribution, or immediately prior to the Open of Business on the effective date of such share split or share combination, as the case
may be; and

OS’
  

=
  

the number of Ordinary Shares outstanding immediately after such dividend or distribution, or such share split or share
combination, as the case may be.

Any adjustment made under this Section 10.06(a) shall become effective immediately after the Open of Business on the Ex Date for such dividend or
distribution, or immediately after the Open of Business on the effective date for such share split or share combination, as the case
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may be. If any dividend or distribution of the type described in this Section 10.06(a) is declared but not so paid or made, then the Conversion Rate shall be
immediately readjusted, effective as of the date the Board of Directors determines not to pay such dividend or distribution, to the Conversion Rate that would
then be in effect if such dividend or distribution had not been declared.

(b) If the Company distributes to all or substantially all holders of the Ordinary Shares any rights, options or warrants entitling them, for a period
expiring not more than sixty (60) days immediately following the date of such distribution, to purchase or subscribe for Ordinary Shares, at a price per share
less than the average of the Closing Sale Prices of the Ordinary Shares over the ten (10) consecutive Trading Day period ending on the Trading Day
immediately preceding the date of announcement for such distribution, the Conversion Rate shall be increased based on the following formula:
 

 
where,    

CR0   =  the Conversion Rate in effect immediately prior to the Open of Business on the Ex Date for such distribution;

CR’   =  the Conversion Rate in effect immediately after the Open of Business on such Ex Date;

OS0   =  the number of Ordinary Shares outstanding immediately prior to the Open of Business on such Ex Date;

X   =  the total number of Ordinary Shares issuable pursuant to such rights, options or warrants; and

Y

  

=

  

the number of Ordinary Shares equal to the aggregate price payable to exercise such rights, options or warrants, divided by the
average of the Closing Sale Prices of the Ordinary Shares over the ten (10) consecutive Trading Day period ending on the Trading
Day immediately preceding the date of announcement for such distribution.

Any increase made under this Section 10.06(b) shall be made successively whenever any such rights, options or warrants are distributed and shall
become effective immediately after the Open of Business on the Ex Date for such distribution. To the extent that Ordinary Shares are not delivered after
expiration of such rights, options or warrants, the Conversion Rate shall be readjusted, effective as of the date of such expiration, to the Conversion Rate that
would then be in effect had the increase with respect to the distribution of such rights, options or warrants been made on the basis of delivery of only the
number of Ordinary Shares actually delivered. If such rights, options or warrants are not so distributed, the Conversion Rate shall be decreased, effective as of
the date the Board of Directors determines not to make such distribution, to the Conversion Rate that would then be in effect if such Ex Date for such
distribution had not occurred.
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In determining whether any rights, options or warrants entitle the holders to subscribe for or purchase Ordinary Shares at less than such average of the
Closing Sale Prices for the ten (10) consecutive Trading Day period ending on the Trading Day immediately preceding the date of announcement for such
distribution, and in determining the aggregate offering price of such Ordinary Shares, there shall be taken into account any consideration received by the
Company for such rights, options or warrants and any amount payable on exercise or conversion thereof, the value of such consideration, if other than cash, to
be determined by the Board of Directors. Except in the case of a readjustment of the Conversion Rate pursuant to the immediately preceding paragraph, the
Conversion Rate shall not be decreased pursuant to this Section 10.06(b).

(c) If the Company distributes shares of its Capital Stock, evidences of its indebtedness or other of its assets, securities or property or rights, options or
warrants to acquire its Capital Stock or other securities, to all or substantially all holders of Ordinary Shares, but excluding (i) dividends or distributions as to
which an adjustment was effected pursuant to Section 10.06(a) or Section 10.06(b), (ii) dividends or distributions paid exclusively in cash as to which an
adjustment was effected pursuant to Section 10.06(d), and (iii) Spin-Offs to which the provisions set forth in the latter portion of this Section 10.06(c) shall
apply (any of such shares of Capital Stock, indebtedness or other assets, securities or property or rights, options or warrants to acquire its Capital Stock or
other securities, the “Distributed Property”), then, in each such case the Conversion Rate shall be increased based on the following formula:
 

 
where,    

CR0   =  the Conversion Rate in effect immediately prior to the Open of Business on the Ex Date for such distribution;

CR’   =  the Conversion Rate in effect immediately after the Open of Business on the Ex Date for such distribution;

SP0
  

=
  

the average of the Closing Sale Prices of the Ordinary Shares over the ten (10) consecutive Trading Day period ending on the
Trading Day immediately preceding the Ex Date for such distribution; and

FMV
  

=
  

the fair market value (as determined by the Board of Directors) of the Distributed Property distributable with respect to each
outstanding share of Ordinary Shares as of the Open of Business on the Ex Date for such distribution.

If the Board of Directors determines “FMV” for purposes of this Section 10.06(c) by reference to the actual or when issued trading market for any
securities, it must in doing so
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consider the prices in such market over the same period used in computing the Closing Sale Prices of the Ordinary Shares over the ten (10) consecutive
Trading Day period ending on the Trading Day immediately preceding the Ex Date for such distribution.

Notwithstanding the foregoing, if “FMV” (as defined above) is equal to or greater than the “SP0” (as defined above), in lieu of the foregoing increase,
provision shall be made for each Holder of a Security to receive, for each $1,000 principal amount of Securities it holds, at the same time and upon the same
terms as the holders of the Ordinary Shares, the amount and kind of Distributed Property that such Holder would have received if such Holder had owned a
number of Ordinary Shares equal to the Conversion Rate in effect on the Ex Date for such distribution.

Any increase made under the portion of this Section 10.06(c) above shall become effective immediately after the Open of Business on the Ex Date for
such distribution. If such distribution is not so paid or made, the Conversion Rate shall be decreased, effective as of the date the Board of Directors
determines not to make such distribution, to the Conversion Rate that would then be in effect if such dividend or distribution had not been declared.

With respect to an adjustment pursuant to this Section 10.06(c) where there has been a payment of a dividend or other distribution on the Ordinary
Shares of Capital Stock of any class or series, or similar equity interests, of or relating to a Subsidiary or other business unit of the Company, where such
Capital Stock or similar equity interest is listed or quoted (or will be listed or quoted upon consummation of the transaction) on a U.S. national securities
exchange (a “Spin-Off”), the Conversion Rate shall be increased based on the following formula:
 

 
where,    

CR0   =  the Conversion Rate in effect immediately prior to the Close of Business on the last Trading Day of the Valuation Period;

CR’   =  the Conversion Rate in effect immediately after the Close of Business on the last Trading Day of the Valuation Period;

FMV0

  

=

  

the average of the Closing Sale Prices of the Capital Stock or similar equity interest distributed to holders of the Ordinary Shares
applicable to one Ordinary Share over the ten (10) consecutive Trading Days immediately following, and including, the Ex Date for
a Spin-Off (the “Valuation Period”); and

MP0   =  the average of the Closing Sale Prices of the Ordinary Shares over the Valuation Period.

The increase to the Conversion Rate under the preceding paragraph shall be given effect immediately after the Close of Business on the last Trading
Day of the Valuation Period;
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provided that, for purposes of determining the Conversion Rate, in respect of any conversion during the Valuation Period, the reference within the portion of
this Section 10.06(c) related to Spin-Offs to ten (10) consecutive Trading Days shall be deemed replaced with such lesser number of consecutive Trading
Days as have elapsed between the Ex Date for such Spin-Off and the relevant Conversion Date, except that if such Conversion Date occurs on or after the Ex
Date for the Spin-Off and on or prior to the record date for the Spin-Off and the converting Holder would be treated as the record holder of Ordinary Shares
as of the related Conversion Date (if the Company elects to satisfy the related Conversion Obligation by Physical Settlement) or the last Trading Day of the
relevant Observation Period (if the Company elects to satisfy the related Conversion Obligation by Combination Settlement), as the case may be, based on an
adjusted Conversion Rate for such Ex Date, then, notwithstanding the foregoing Conversion Rate adjustment provisions, the Conversion Rate adjustment for
such Ex Date will not be made for such converting Holder and such Holder shall be treated as if such Holder were the record owner of the Ordinary Shares on
an un-adjusted basis and participate in the Spin-Off.

Subject in all respects to Section 10.13, rights, options or warrants distributed by the Company to all holders of its Ordinary Shares entitling the holders
thereof to subscribe for or purchase shares of the Company’s Capital Stock, including Ordinary Shares (either initially or under certain circumstances), which
rights, options or warrants, until the occurrence of a specified event or events (“Trigger Event”): (i) are deemed to be transferred with such Ordinary Shares;
(ii) are not exercisable; and (iii) are also issued in respect of future issuances of the Ordinary Shares, shall be deemed not to have been distributed for
purposes of this Section 10.06(c) (and no adjustment to the Conversion Rate under this Section 10.06(c) will be required) until the occurrence of the earliest
Trigger Event, whereupon such rights, options or warrants shall be deemed to have been distributed and an appropriate adjustment (if any is required) to the
Conversion Rate shall be made under this Section 10.06(c). If any such right, option or warrant, including any such existing rights, options or warrants
distributed prior to the date of this Indenture, are subject to events, upon the occurrence of which such rights, options or warrants become exercisable to
purchase different securities, evidences of indebtedness or other assets, then the date of the occurrence of any and each such event shall be deemed to be the
date of distribution and Ex Date with respect to new rights, options or warrants with such rights (and a termination or expiration of the existing rights, options
or warrants without exercise by any of the holders thereof). In addition, in the event of any distribution (or deemed distribution) of rights, options or warrants,
or any Trigger Event or other event (of the type described in the preceding sentence) with respect thereto that was counted for purposes of calculating a
distribution amount for which an adjustment to the Conversion Rate under this Section 10.06(c) was made, (1) in the case of any such rights, options or
warrants that shall all have been redeemed or repurchased without exercise by any holders thereof, the Conversion Rate shall be readjusted upon such final
redemption or repurchase to give effect to such distribution or Trigger Event, as the case may be, as though it were a cash distribution, equal to the per share
redemption or repurchase price received by a holder or holders of Ordinary Shares with respect to such rights, options or warrants (assuming such holder had
retained such rights, options or warrants), made to all holders of Ordinary Shares as of the date of such redemption or repurchase, and (2) in the case of such
rights, options or warrants that shall have expired or been terminated without exercise by any holders thereof, the Conversion Rate shall be readjusted as if
such rights, options or warrants had not been issued.
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For purposes of Section 10.06(a), Section 10.06(b) and this Section 10.06(c), any dividend or distribution to which this Section 10.06(c) is applicable
that also includes one or both of:

(A) a dividend or distribution of Ordinary Shares to which Section 10.06(a) is applicable (the “Clause A Distribution”); or

(B) a dividend or distribution of rights, options or warrants to which Section 10.06(b) is applicable (the “Clause B Distribution”),

then (1) such dividend or distribution, other than the Clause A Distribution and Clause B Distribution, shall be deemed to be a dividend or distribution to
which this Section 10.06(c) is applicable (the “Clause C Distribution”) and any Conversion Rate adjustment required by this Section 10.06(c) with respect to
such Clause C Distribution shall then be made and (2) the Clause A Distribution and Clause B Distribution shall be deemed to immediately follow the Clause
C Distribution and any Conversion Rate adjustment required by Section 10.06(a) and Section 10.06(b) with respect thereto shall then be made, except that, if
determined by the Board of Directors, the Ex Date of the Clause A Distribution and the Clause B Distribution shall be deemed to be the Ex Date of the Clause
C Distribution and any Ordinary Shares included in the Clause A Distribution or Clause B Distribution shall be deemed not to be “outstanding immediately
prior to the Close of Business on the Ex Date for such dividend or distribution, or immediately after the Open of Business on the effective date of such share
split or share combination, as the case may be” within the meaning of Section 10.06(a) or “outstanding immediately prior to the Close of Business on the Ex
Date for such distribution” within the meaning of Section 10.06(b).

Except in the case of a readjustment of the Conversion Rate pursuant to the last sentence of either the fourth or seventh paragraph of this
Section 10.06(c), the Conversion Rate shall not be decreased pursuant to this Section 10.06(c).

(d) If any cash dividend or distribution is made to all or substantially all holders of the Ordinary Shares (other than a regular, quarterly cash dividend
that does not exceed $0.27 per share, which is referred to as the “dividend threshold,” and which is subject to adjustment as described below), the Conversion
Rate shall be increased based on the following formula:
 

 
where,    

CR0   =  the Conversion Rate in effect immediately prior to the Open of Business on the Ex Date for such dividend or distribution;

CR’   =  the Conversion Rate in effect immediately after the Open of Business on the Ex Date for such dividend or distribution;
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SP0
  

=
  

the average of the Closing Sale Prices of the Ordinary Shares over the ten (10) consecutive Trading Day period immediately preceding
the Ex Date for such dividend or distribution;

T
  

=
  

the dividend threshold; provided, that if the dividend or distribution is not a regular cash dividend, then the dividend threshold will be
deemed to be zero; and

C   =  the amount in cash per Ordinary Share the Company distributes to holders of its Ordinary Shares.

The dividend threshold is subject to adjustment in a manner inversely proportional to, and at the same time as, adjustments to the Conversion Rate;
provided, that no adjustment will be made to the dividend threshold for any adjustment to the Conversion Rate pursuant to this clause (d). Such increase shall
become effective immediately after the Close of Business on the Ex Date for such dividend or distribution.

Notwithstanding the foregoing, if “C” (as defined above) is equal to or greater than “SP0” (as defined above), in lieu of the foregoing increase,
provision shall be made for each Holder of a Security to receive, for each $1,000 principal amount of Securities it holds, at the same time and upon the same
terms as holders of the Ordinary Shares, the amount of cash such Holder would have received as if such Holder owned a number of Ordinary Shares equal to
the Conversion Rate on the Ex Date for such cash dividend or distribution. If such dividend or distribution is not so paid, the Conversion Rate shall be
decreased, effective as of the date the Board of Directors determines not to pay such dividend or distribution, to the Conversion Rate that would then be in
effect if such dividend or distribution had not been declared.

Except in the case of a readjustment of the Conversion Rate pursuant to the last sentence of the immediately preceding paragraph, the Conversion Rate
shall not be decreased pursuant to this Section 10.06(d).

(e) If the Company or any of its Subsidiaries makes a payment in respect of a tender offer or exchange offer for the Ordinary Shares, if the cash and
value of any other consideration included in the payment per Ordinary Share exceeds the average of the Closing Sale Prices of the Ordinary Shares over the
ten (10) consecutive Trading Day period commencing on, and including, the Trading Day next succeeding the last date on which tenders or exchanges may be
made pursuant to such tender or exchange offer, the Conversion Rate shall be increased based on the following formula:
 

 
where,    

CR0

  

=

  

the Conversion Rate in effect immediately prior to the Close of Business on the last Trading Day of the ten (10) consecutive
Trading Day period commencing on, and including, the Trading Day next succeeding the date such tender or exchange offer
expires;
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CR’
  

=
  

the Conversion Rate in effect immediately after the Close of Business on the last Trading Day of the ten (10) consecutive Trading Day
period commencing on, and including, the Trading Day next succeeding the date such tender or exchange offer expires;

AC
  

=
  

the aggregate value of all cash and any other consideration (as determined by the Board of Directors) paid or payable for Ordinary
Shares purchased in such tender or exchange offer;

OS0
  

=
  

the number of Ordinary Shares outstanding immediately prior to the date such tender or exchange offer expires (prior to giving effect to
such tender offer or exchange offer);

OS’
  

=
  

the number of Ordinary Shares outstanding immediately after the date such tender or exchange offer expires (after giving effect to such
tender offer or exchange offer); and

SP’
  

=
  

the average of the Closing Sale Prices of the Ordinary Shares over the ten (10) consecutive Trading Day period commencing on, and
including, the Trading Day next succeeding the date such tender or exchange offer expires.

The increase to the Conversion Rate under this Section 10.06(c) shall occur at the Close of Business on the tenth (10th) Trading Day immediately
following, and including, the Trading Date next succeeding the date such tender or exchange offer expires; provided that, for purposes of determining the
Conversion Rate, in respect of any conversion during the ten (10) Trading Days immediately following, but excluding, the date that any such tender or
exchange offer expires, references in this Section 10.06(e) to ten (10) consecutive Trading Days shall be deemed to be replaced with such lesser number of
consecutive Trading Days as have elapsed between the date such tender or exchange offer expires and the relevant Conversion Date. If the Company or one of
its Subsidiaries is obligated to purchase the Ordinary Shares pursuant to any such tender or exchange offer but the Company or such Subsidiary is
permanently prevented by applicable law from effecting any such purchase or all such purchases are rescinded, the Conversion Rate shall be immediately
decreased to the Conversion Rate that would be in effect if such tender or exchange offer had not been made.

Except in the case of a readjustment of the Conversion Rate pursuant to the last sentence of the immediately preceding paragraph, the Conversion Rate
shall not be decreased pursuant to this Section 10.06(e).

(f) In addition to the foregoing adjustments in subsections (a), (b), (c), (d) and (e) above, and to the extent permitted by applicable law and any
applicable securities exchange rules, the Company may, from time to time and to the extent permitted by law, increase the Conversion Rate by any amount for
a period of at least twenty (20) Business Days or any longer period as may be permitted or required by law, if the Board of Directors has made a
determination, which determination shall be conclusive, that such increase would be in the best interests of the Company. Such Conversion Rate increase shall
be irrevocable during such period. The Company shall give notice to the Trustee and cause notice of such increase to be mailed to each Holder of Securities at
such Holder’s address as the same appears on the registry books of the Registrar, at least fifteen (15) days prior to the date on which such increase
commences.
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(g) All calculations under this Article 10 shall be made to the nearest cent or to the nearest 1/10,000th of a share, as the case may be. Adjustments to the
Conversion Rate will be calculated to the nearest 1/10,000th.

(h) Notwithstanding any of the foregoing, the Company will not initiate any transaction set forth in this Section 10.06 unless such transaction is in
compliance with applicable law and the applicable rules of the principal securities exchange on which the Ordinary Shares are then listed.

(i) Notwithstanding this Section 10.06 or any other provision of this Indenture or the Securities if a Conversion Rate adjustment becomes effective on
any Ex Date, and a Holder that has converted its Securities on or after such Ex Date and on or prior to the related record date would be treated as the record
holder of the Ordinary Shares as of the related Conversion Date as described under Section 10.02(b) based on an adjusted Conversion Rate for such Ex Date,
then, notwithstanding the Conversion Rate adjustment provisions in this Section 10.06, the Conversion Rate adjustment relating to such Ex Date shall not be
made for such converting Holder. Instead, such Holder shall be treated as if such Holder were the record owner of the Ordinary Shares on an unadjusted basis
and participate in the related dividend, distribution or other event giving rise to such adjustment.

(j) Notwithstanding this Section 10.06 or any other provision of this Indenture or the Securities, if a Holder converts a Security, Combination
Settlement is applicable to such Security and the Daily Settlement Amount for any Trading Day during the Observation Period applicable to such Security
(x) is calculated based on a Conversion Rate adjusted on account of any event described in clauses (a), (b), (c), (d) and (e) of this Section 10.06 and
(y) includes any Ordinary Shares that entitle their holder to participate in such event, then, notwithstanding the Conversion Rate adjustment provisions in this
Section 10.06, the Conversion Rate adjustment relating to such event will not be made for such converting Holder for such Trading Day. Instead, such Holder
will be treated as if such Holder were the record owner of the Ordinary Shares on an unadjusted basis and participate in the related dividend, distribution or
other event giving rise to such adjustment.

(k) For purposes of this Section 10.06, “effective date” means the first date on which the Ordinary Shares trade on the applicable exchange or in the
applicable market, regular way, reflecting the relevant share split or share combination, as applicable.

Section 10.07 No Adjustment. The Conversion Rate shall not be adjusted for any transaction or event other than for any transaction or event described
in this Article 10. Without limiting the foregoing, the Conversion Rate shall not be adjusted:

(i) upon the issuance of any Ordinary Shares pursuant to any present or future plan providing for the reinvestment of dividends or interest payable
on the Company’s securities;
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(ii) upon the issuance of any Ordinary Shares, restricted stock or restricted stock units, non-qualified stock options, incentive stock options or any
other options or rights (including stock appreciation rights) to purchase Ordinary Shares pursuant to any present or future employee, director or
consultant benefit plan or program of, or assumed by, the Company or any of its Subsidiaries;

(iii) upon the issuance of any Ordinary Shares pursuant to any option, warrant, right or exercisable, exchangeable or convertible security not
described in clause (ii) above and outstanding as of the date the Securities were first issued;

(iv) for accrued and unpaid interest, if any;

(v) upon the repurchase of any Ordinary Shares pursuant to an open-market share repurchase program or other buy-back transaction that is not a
tender offer or exchange offer of the nature described in Section 10.06(e); or

(vi) for the sale or issuance of new Ordinary Shares or securities convertible into or exercisable for Ordinary Shares for cash, including at a price
per share less than the fair market value thereof or the Conversion Price or otherwise, except as described in Section 10.06.

No adjustment in the Conversion Rate pursuant to Section 10.06(a) through Section 10.06(e) shall be required until cumulative adjustments amount to
one percent (1%) or more of the Conversion Rate as last adjusted (or, if never adjusted, the initial Conversion Rate); provided, however, that any adjustments
to the Conversion Rate which by reason of this paragraph are not required to be made shall be carried forward and taken into account (i) in any subsequent
adjustment to the Conversion Rate, (ii) on the occurrence of any Fundamental Change or Make-Whole Fundamental Change, (iii) upon Optional Redemption,
(iv) upon Tax Redemption, and (v) on each Trading Day of any Observation Period; provided further that if the Securities have been converted pursuant to
Section 10.01, then, in each case, any adjustments to the Conversion Rate that have been, and at such time remain, deferred pursuant to this Section 10.07
shall be given effect, and such adjustments, if any, shall no longer be carried forward and taken into account in any subsequent adjustment to the Conversion
Rate.

No adjustment to the Conversion Rate need be made pursuant to Section 10.06 for a transaction (other than for share splits or share combinations
pursuant to Section 10.06(a)) if the Company makes provision for each Holder to participate in the transaction, at the same time and upon the same terms as
holders of Ordinary Shares participate in such transaction, without conversion, as if such Holder held a number of Ordinary Shares equal to the Conversion
Rate in effect on the Ex Date or effective date, as applicable, of the transaction (without giving effect to any adjustment pursuant to Section 10.06 on account
of such transaction), multiplied by principal amount (expressed in thousands) of Securities held by such Holder.

Section 10.08 Other Adjustments. Whenever any provision of this Indenture requires the computation of an average of the Closing Sale Prices, the
Daily VWAPs, the Daily Conversion Values or the Daily Settlement Amounts over a period of multiple Trading Days (including an Observation Period and
the period for determining the Applicable Price for purposes of a Make-
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Whole Fundamental Change), the Board of Directors, in its good faith determination, shall appropriately adjust such average to account for any event
requiring, pursuant hereto, an adjustment to the Conversion Rate where the effective date, Ex Date or expiration date of such event occurs at any time on or
after the first Trading Day of such period and on or prior to the last Trading Day of such period.

Section 10.09 Adjustments for Tax Purposes. Except as prohibited by law the Company may (but is not obligated to) increase the Conversion Rate, in
addition to those required by Section 10.06 hereof, as it determines to be advisable in order that any stock dividend, subdivision of shares, distribution of
rights to purchase stock or securities or distribution of securities convertible into or exchangeable for stock made by the Company or to its shareholders will
not be taxable to the recipients thereof or in order to avoid or diminish any such taxation.

Section 10.10 Notice of Adjustment. Whenever the Conversion Rate is adjusted, the Company shall promptly mail to Holders at the addresses appearing
on the Registrar’s books a notice of the adjustment and file with the Trustee an Officers’ Certificate briefly stating the facts requiring the adjustment and the
manner of computing it. The certificate shall be conclusive evidence of the correctness of such adjustment.

Section 10.11 Effect of Reclassifications, Consolidations, Mergers, Binding Share Exchanges or Sales on Conversion Privilege. If the Company:

(a) reclassifies the Ordinary Shares (other than a change as a result of a subdivision or combination of Ordinary Shares to which Section 10.06(a)
applies);

(b) is party to a consolidation, merger or binding share exchange; or

(c) sells, transfers, leases, conveys or otherwise disposes of all or substantially all of the consolidated property or assets of the Company,

in each case, pursuant to which the Ordinary Shares would be converted into or exchanged for, or would constitute solely the right to receive, cash, securities
or other property (any such event, a “Merger Event”), each $1,000 principal amount of converted Securities will, from and after the effective time of such
Merger Event, be convertible into the same kind, type and proportions of consideration that a holder of a number of Ordinary Shares equal to the Conversion
Rate in effect immediately prior to such Merger Event would have received in such Merger Event (“Reference Property”) and, prior to or at the effective
time of such Merger Event, the Company or the successor or purchasing Person, as the case may be, shall execute with the Trustee a supplemental indenture
permitted under Section 9.01(a) providing for such change in the right to convert the Securities; provided, however, that at and after the effective time of the
Merger Event (A) the Company shall continue to have the right to determine the form of consideration to be paid or delivered, as the case may be, upon
conversion of Securities in accordance with Section 10.02 and (B) (I) any amount payable in cash upon conversion of the Securities in accordance with
Section 10.02 shall continue to be payable in cash, (II) any Ordinary Shares that the Company would have been required to deliver upon conversion of the
Securities in accordance with Section 10.02 shall instead be deliverable in the amount and type of Reference Property that a holder of that number of
Ordinary Shares would have received in such Merger Event and (III) the Daily VWAP shall be calculated based on the value of a unit of Reference Property.
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If the Merger Event causes the Ordinary Shares to be converted into, or exchanged for, the right to receive more than a single type of consideration
(determined based in part upon any form of stockholder election), then (i) the Reference Property into which the Securities will be convertible shall be
deemed to be the weighted average of the types and amounts of consideration received by the holders of Ordinary Shares that affirmatively make such an
election and (ii) the unit of Reference Property for purposes of the immediately preceding paragraph shall refer to the consideration referred to in clause
(i) attributable to one Ordinary Share. The Company shall notify Holders, the Trustee and the Conversion Agent (if other than the Trustee) of such weighted
average as soon as practicable after such determination is made. If the holders receive only cash in such Merger Event, then for all conversions that occur
after the effective date of such Merger Event (A) the consideration due upon conversion of each $1,000 principal amount of Securities shall be solely cash in
an amount equal to the Conversion Rate in effect on the Conversion Date (as may be increased pursuant to Section 10.14), multiplied by the price paid per
Ordinary Share in such Merger Event and (B) the Company shall satisfy its Conversion Obligation by paying cash to converting Holders on the third Business
Day immediately following the relevant Conversion Date. The Company shall notify Holders, the Trustee and the Conversion Agent (if other than the
Trustee) of such weighted average as soon as practicable after such determination is made.

The supplemental indenture referred to in the first sentence of this Section 10.11 shall provide for adjustments to the Conversion Rate that shall be as
nearly equivalent as may be practicable to the adjustments of the Conversion Rate provided for in this Article 10 and for the delivery of cash by the Company
in lieu of fractional securities or property that would otherwise be deliverable to holders upon Conversion as part of the Reference Property, with such amount
of cash determined by the Board of Directors in a manner as nearly equivalent as may be practicable to that used by the Company to determine the Closing
Sale Price of the Ordinary Shares. The provisions of this Section 10.11 shall similarly apply to successive consolidations, mergers, binding share exchanges,
sales, transfers, leases, conveyances or dispositions.

The Company shall not become a party to any Merger Event unless its terms are consistent with this Section 10.11.

None of the foregoing provisions shall affect the right of a Holder to convert its Securities into Ordinary Shares (and cash in lieu of any fractional
share) as set forth in Section 10.01 and Section 10.02 prior to the effective date of such Merger Event.

In the event the Company shall execute a supplemental indenture pursuant to this Section 10.11, the Company shall promptly file with the Trustee an
Officers’ Certificate briefly stating the reasons therefor, the kind or amount of Reference Property receivable by Holders of the Securities upon the conversion
of their Securities after any such Merger Event and any adjustment to be made with respect thereto.

Section 10.12 Trustee’s Disclaimer. The Trustee and any other Conversion Agent shall have no duty to determine the Conversion Rate (or any
adjustment thereto) or whether any facts
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exist that may require that any adjustment under this Article 10 should be made, how it should be made or what such adjustment should be, but may accept as
conclusive evidence of the correctness of any such adjustment, and shall be protected in relying upon, the Officers’ Certificate with respect thereto which the
Company is obligated to file with the Trustee pursuant to Section 10.10 hereof. Neither the Trustee nor any other Conversion Agent makes any representation
as to the validity or value of any securities or assets issued upon conversion of Securities, and neither the Trustee nor any other Conversion Agent shall be
responsible for the failure by the Company to comply with any provisions of this Article 10.

The Trustee shall not be under any responsibility to determine the correctness of any provisions contained in any supplemental indenture executed
pursuant to Section 10.10, but may accept as conclusive evidence of the correctness thereof, and shall be protected in relying upon, the Officers’ Certificate
with respect thereto which the Company is obligated to file with the Trustee pursuant to Section 10.11 hereof.

Section 10.13 Rights Distributions Pursuant to Shareholders’ Rights Plans. To the extent that the Company adopts a rights plan (i.e., a poison pill) and
such plan is in effect upon conversion of any Security or a portion thereof, the Company shall make provision such that each Holder thereof shall receive, in
addition to, and concurrently with the delivery of, the Ordinary Shares due upon conversion, the rights described in such plan, unless the rights have separated
from the Ordinary Shares before the time of conversion, in which case the Conversion Rate shall be adjusted at the time of separation as if the Company
distributed to all holders of Ordinary Shares, Distributed Property as described in Section 10.06(c), subject to readjustment in the event of the expiration,
termination or redemption of such rights.

Section 10.14 Increased Conversion Rate Applicable to Certain Securities Surrendered in Connection with Make-Whole Fundamental Changes.
(a) Notwithstanding anything herein to the contrary, the Conversion Rate applicable to each Security that is surrendered for conversion, in accordance with
this Article 10, at any time during the period (the “Make-Whole Conversion Period”) from, and including, the effective date (the “Effective Date”) of a
Make-Whole Fundamental Change (which Effective Date the Company shall disclose in the written notice referred to in Section 10.14(e)) (A) to, and
including, the Close of Business on the date that is thirty (30) Business Days after the later of (i) such Effective Date and (ii) the date the Company mails to
Holders the relevant notice of the Effective Date or (B) if such Make-Whole Fundamental Change also constitutes a Fundamental Change, to, and including,
the Close of Business on the Fundamental Change Repurchase Date corresponding to such Fundamental Change, shall be increased to an amount equal to the
Conversion Rate that would, but for this Section 10.14, otherwise apply to such Security pursuant to this Article 10, plus an amount equal to the Make-Whole
Applicable Increase.
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(b) As used herein, “Make-Whole Applicable Increase” shall mean, with respect to a Make-Whole Fundamental Change, the amount, set forth in the
following table, which corresponds to the Effective Date and the Applicable Price of such Make-Whole Fundamental Change:
 
  Applicable Price  
Effective Date   $45.75    $48.04    $51.00    $53.00    $55.00    $60.00    $65.00    $70.00    $80.00    $90.00    $100.00    $110.00    $120.00    $130.00  
May 6, 2014   1.0419    1.0419    1.0419    1.0419    1.0419    1.0419    1.0288    0.7759    0.4395    0.2441    0.1295    0.0627    0.0250    0.0063  
August 15, 2015   1.0419    1.0419    1.0419    1.0419    1.0419    1.0419    1.0419    0.8077    0.4511    0.2466    0.1285    0.0608    0.0233    0.0053  
August 15, 2016   1.0419    1.0419    1.0419    1.0419    1.0419    1.0419    1.0419    0.8075    0.4386    0.2322    0.1163    0.0518    0.0176    0.0029  
August 15, 2017   1.0419    1.0419    1.0419    1.0419    1.0419    1.0419    1.0419    0.7618    0.3946    0.1974    0.0916    0.0359    0.0091    0.0000  
August 15, 2018   1.0419    1.0419    1.0419    1.0419    1.0419    1.0419    0.9302    0.6496    0.3101    0.1400    0.0555    0.0157    0.0016    0.0000  
August 15, 2019   1.0419    1.0419    1.0419    1.0419    1.0419    1.0329    0.6754    0.4373    0.1752    0.0616    0.0146    0.0000    0.0000    0.0000  
August 15, 2020   1.0419    1.0419    1.0419    1.0419    1.0419    0.5945    0.3317    0.1804    0.0454    0.0052    0.0000    0.0000    0.0000    0.0000  
August 15, 2021   1.0419    0.0000    0.0000    0.0000    0.0000    0.0000    0.0000    0.0000    0.0000    0.0000    0.0000    0.0000    0.0000    0.0000  

provided, however, that:

(i) if the actual Applicable Price of such Make-Whole Fundamental Change is between two (2) Applicable Prices listed in the table above under
the column titled “Applicable Price,” or if the actual Effective Date of such Make-Whole Fundamental Change is between two Effective Dates listed in
the table above in the row immediately below the title “Effective Date,” then the Make-Whole Applicable Increase for such Make-Whole Fundamental
Change shall be determined by linear interpolation between the Make-Whole Applicable Increases set forth for such higher and lower Applicable
Prices, or for such earlier and later Effective Dates based on a three hundred and sixty five (365) day year, as applicable;

(ii) if the actual Applicable Price of such Make-Whole Fundamental Change is greater than $130.00 per share (subject to adjustment in the same
manner as the Applicable Prices pursuant to Section 10.14(b)(iii)), or if the actual Applicable Price of such Make-Whole Fundamental Change is less
than $45.75 per share (subject to adjustment in the same manner as the Applicable Prices pursuant to Section 10.14(b)(iii)), then the Make-Whole
Applicable Increase shall be equal to zero (0);

(iii) if an event occurs that requires, pursuant to this Article 10 (other than solely pursuant to this Section 10.14), an adjustment to the Conversion
Rate, then, on the date and at the time such adjustment is so required to be made, each Applicable Price set forth in the table above under the column
titled “Applicable Price” shall be deemed to be adjusted so that such Applicable Price, at and after such time, shall be equal to the product of (A) such
Applicable Price as in effect immediately before such adjustment to such Applicable Price and (B) a fraction the numerator of which is the Conversion
Rate in effect immediately before such adjustment to the Conversion Rate and the denominator of which is the Conversion Rate to be in effect, in
accordance with this Article 10, immediately after such adjustment to the Conversion Rate;

(iv) each Make-Whole Applicable Increase amount set forth in the table above shall be adjusted in the same manner, for the same events and at
the same time as the Conversion Rate is required to be adjusted pursuant to Section 10.06 through Section 10.13; and
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(v) in no event shall the Conversion Rate applicable to any Security be increased pursuant to this Section 10.14 to the extent, but only to the
extent, such increase shall cause the Conversion Rate applicable to such Security to exceed 21.8579 shares per $1,000 principal amount (the
“Maximum Conversion Rate”); provided, however, that the Maximum Conversion Rate shall be adjusted at the same time and in the same manner in
which, and for the same events for which, the Conversion Rate is to be adjusted pursuant to this Article 10.

(c) Subject to Section 10.11, upon surrender of Securities for conversion in connection with a Make-Whole Fundamental Change, the Company shall, at
its option, satisfy the related Conversion Obligation by Physical Settlement, Cash Settlement or Combination Settlement in accordance with Section 10.02;
provided, however, that if at the effective time of a Make-Whole Fundamental Change described in clause (c) of the definition of Change in Control the
consideration for the Ordinary Shares is composed entirely of cash, for any conversion of Securities following the Effective Date of such Make-Whole
Fundamental Change, the Conversion Obligation shall be calculated based solely on the Applicable Price for the transaction and shall be deemed to be an
amount equal to, per $1,000 principal amount of converted Securities, the Conversion Rate (including any Make-Whole Applicable Increase), multiplied by
such Applicable Price. In such event, the Conversion Obligation will be determined and shall be paid to Holders in cash on the third Business Day following
the Conversion Date.

(d) As used herein, “Applicable Price” shall have the following meaning with respect to a Make-Whole Fundamental Change: (i) if such Make-Whole
Fundamental Change is a transaction or series of transaction described in clause (c) of the definition of Change in Control and the consideration (excluding
cash payments for fractional shares or pursuant to statutory appraisal rights) for Ordinary Shares in such Make-Whole Fundamental Change consists solely of
cash, then the “Applicable Price” with respect to such Make-Whole Fundamental Change shall be equal to the cash amount paid per Ordinary Share in such
Make-Whole Fundamental Change and (ii) in all other circumstances, the “Applicable Price” with respect to such Make-Whole Fundamental Change shall be
equal to the average of the Closing Sale Prices per Ordinary Share for the five (5) consecutive Trading Days immediately preceding, but excluding, the
Effective Date of such Make-Whole Fundamental Change, which average shall be appropriately adjusted by the Board of Directors, in its good faith
determination, to account for any adjustment, pursuant hereto, to the Conversion Rate that shall become effective, or any event requiring, pursuant hereto, an
adjustment to the Conversion Rate where the Ex Date of such event occurs, at any time during such five (5) consecutive Trading Days.

(e) The Company shall mail to each Holder, in accordance with Section 15.01, written notice of the Effective Date of the Make-Whole Fundamental
Change within ten (10) days of such Effective Date. Each such notice shall also state that, in connection with such Make-Whole Fundamental Change, the
Company shall increase, in accordance herewith, the Conversion Rate applicable to Securities entitled as provided herein to such increase (along with a
description of how such increase shall be calculated and the time periods during which Securities must be surrendered in order to be entitled to such increase,
including, without limitation, the last day of the Make-Whole Conversion Period).
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(f) For avoidance of doubt, the provisions of this Section 10.14 shall not affect or diminish the Company’s obligations, if any, pursuant to Article 3 with
respect to a Make-Whole Fundamental Change that also constitutes a Fundamental Change.

(g) Nothing in this Section 10.14 shall prevent an adjustment to the Conversion Rate pursuant to Section 10.06 in respect of a Make-Whole
Fundamental Change.

ARTICLE 11
CONCERNING THE HOLDERS

Section 11.01 Action by Holders. Whenever in this Indenture it is provided that the Holders of a specified percentage in aggregate principal amount of
the Securities may take any action (including the making of any demand or request, the giving of any notice, consent or waiver or the taking of any other
action), the fact that at the time of taking any such action, the Holders of such specified percentage have joined therein may be evidenced (i) by any
instrument or any number of instruments of similar tenor executed by Holders in person or by agent or proxy appointed in writing, (ii) by the record of the
Holders voting in favor thereof at any meeting of Holders duly called and held in accordance with the provisions of Article 12 or (iii) by a combination of
such instrument or instruments and any such record of such a meeting of Holders. Whenever the Company or the Trustee solicits the taking of any action by
the Holders of the Securities, the Company or the Trustee may fix, but shall not be required to, in advance of such solicitation, a date as the record date for
determining Holders entitled to take such action. The record date if one is selected shall be not more than fifteen (15) days prior to the date of commencement
of solicitation of such action.

Section 11.02 Proof of Execution by Holders. Subject to the provisions of Section 7.01, Section 7.02 and Section 12.05, proof of the execution of any
instrument by a Holder or its agent or proxy shall be sufficient if made in accordance with such reasonable rules and regulations as may be prescribed by the
Trustee or in such manner as shall be satisfactory to the Trustee. The holding of Securities shall be proved by the security register of the Registrar or by a
certificate of the Registrar. The record of any Holders’ meeting shall be proved in the manner provided in Section 12.06.

Section 11.03 Persons Deemed Absolute Owners. The Company, the Trustee, any authenticating agent, any Paying Agent, any Conversion Agent and
any Registrar may deem the Person in whose name a Security shall be registered upon the security register of the Registrar to be, and may treat it as, the
absolute owner of such Security (whether or not such Security shall be overdue and notwithstanding any notation of ownership or other writing thereon made
by any Person other than the Company or any Registrar) for the purpose of receiving payment of or on account of the principal of and (subject to Section 2.12
and Section 4.01) accrued and unpaid interest on such Security, or the Fundamental Change Repurchase Price, if applicable, and the Redemption Price, if
applicable, for conversion of such Security and for all other purposes; and neither the Company nor the Trustee nor any authenticating agent nor any Paying
Agent nor any Conversion Agent nor any Registrar shall be affected by any notice to the contrary. All such payments so made to any Holder for the time
being, or upon its order, shall be valid, and, to the extent of the sum or sums so paid, effectual to satisfy and discharge the liability for monies payable upon
any such Security. Notwithstanding anything to the contrary in this Indenture or
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the Securities following an Event of Default, any Holder of a beneficial interest in a Global Security may directly enforce against the Company, without the
consent, solicitation, proxy, authorization or any other action of the Depositary or any other Person, such Holder’s right to exchange such beneficial interest
for a Physical Security in accordance with the provisions of this Indenture.

ARTICLE 12
HOLDERS’ MEETINGS

Section 12.01 Purpose of Meetings. A meeting of Holders may be called at any time and from time to time pursuant to the provisions of this Article 12
for any of the following purposes:

(a) to give any notice to the Company or to the Trustee or to give any directions to the Trustee permitted under this Indenture, or to consent to the
waiving of any Default or Event of Default hereunder and its consequences, or to take any other action authorized to be taken by Holders pursuant to any of
the provisions of Article 6;

(b) to remove the Trustee and nominate a successor trustee pursuant to the provisions of Article 7;

(c) to consent to the execution of an indenture or indentures supplemental hereto pursuant to the provisions of Section 9.02; or

(d) to take any other action authorized to be taken by or on behalf of the Holders of any specified aggregate principal amount of the Securities under
any other provision of this Indenture or under applicable law.

Section 12.02 Call of Meetings by Trustee. The Trustee may at any time call a meeting of Holders to take any action specified in Section 12.01, to be
held at such time and at such place as the Trustee shall determine. Notice of every meeting of the Holders, setting forth the time and the place of such meeting
and in general terms the action proposed to be taken at such meeting and the establishment of any record date pursuant to Section 11.01, shall be mailed to
Holders of such Securities at their addresses as they shall appear on the security register of the Registrar. Such notice shall also be mailed to the Company.
Such notices shall be mailed not less than twenty (20) nor more than ninety (90) days prior to the date fixed for the meeting.

Any meeting of Holders shall be valid without notice if the Holders of all Securities then outstanding are present in person or by proxy or if notice is
waived before or after the meeting by the Holders of all Securities outstanding, and if the Company and the Trustee are either present by duly authorized
representatives or have, before or after the meeting, waived notice.

Section 12.03 Call of Meetings by Company or Holders. In case at any time the Company, pursuant to a Board Resolution, or the Holders of at least
10% in aggregate principal amount of the Securities then outstanding, shall have requested the Trustee to call a meeting of Holders, by written request setting
forth in reasonable detail the action proposed to be taken at the meeting, and the Trustee shall not have mailed the notice of such meeting within twenty
(20) days after receipt of such request, then the Company or such Holders may determine the time and the place for such meeting and may call such meeting
to take any action authorized in Section 12.01, by mailing notice thereof as provided in Section 12.02.
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Section 12.04 Qualifications for Voting. To be entitled to vote at any meeting of Holders a Person shall (a) be a Holder of one or more Securities on the
record date pertaining to such meeting or (b) be a Person appointed by an instrument in writing as proxy by a Holder of one or more Securities on the record
date pertaining to such meeting. The only Persons who shall be entitled to be present or to speak at any meeting of Holders shall be the Persons entitled to
vote at such meeting and their counsel and any representatives of the Trustee and its counsel and any representatives of the Company and its counsel.

Section 12.05 Regulations. Notwithstanding any other provision of this Indenture, the Trustee may make such reasonable regulations as it may deem
advisable for any meeting of Holders, in regard to proof of the holding of Securities and of the appointment of proxies, and in regard to the appointment and
duties of inspectors of votes, the submission and examination of proxies, certificates and other evidence of the right to vote, and such other matters
concerning the conduct of the meeting as it shall think fit.

The Trustee shall, by an instrument in writing, appoint a temporary chairman of the meeting, unless the meeting shall have been called by the Company
or by Holders as provided in Section 12.03, in which case the Company or the Holders calling the meeting, as the case may be, shall in like manner appoint a
temporary chairman. A permanent chairman and a permanent secretary of the meeting shall be elected by vote of the Holders of a majority in aggregate
principal amount of the Securities represented at the meeting and entitled to vote at the meeting.

Subject to the provisions of Section 2.09, at any meeting of Holders each Holder or proxyholder shall be entitled to one vote for each $1,000 principal
amount of Securities held or represented by such Holder or proxyholder, as the case may be; provided, however, that no vote shall be cast or counted at any
meeting in respect of any Security challenged as not outstanding and ruled by the chairman of the meeting to be not outstanding. The chairman of the meeting
shall have no right to vote other than by virtue of Securities held by it or instruments in writing as aforesaid duly designating it as the proxy to vote on behalf
of other Holders. Any meeting of Holders duly called pursuant to the provisions of Section 12.02 or Section 12.03 may be adjourned from time to time by the
Holders of a majority of the aggregate principal amount of Securities represented at the meeting, whether or not constituting a quorum, and the meeting may
be held as so adjourned without further notice.

Section 12.06 Voting. The vote upon any resolution submitted to any meeting of Holders shall be by written ballot on which shall be subscribed the
signatures of the Holders or of their representatives by proxy and the outstanding principal amount of the Securities held or represented by them. The
permanent chairman of the meeting shall appoint two inspectors of votes who shall count all votes cast at the meeting for or against any resolution and who
shall make and file with the secretary of the meeting their verified written reports in duplicate of all votes cast at the meeting. A record in duplicate of the
proceedings of each meeting of Holders shall be prepared by the secretary of the meeting and there shall be attached to said record the original reports of the
inspectors of votes on any vote by ballot taken thereat and affidavits by one or more Persons having knowledge of the facts setting forth a copy of the notice
of the
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meeting and showing that said notice was mailed as provided in Section 12.02. The record shall show the principal amount of the Securities voting in favor of
or against any resolution. The record shall be signed and verified by the affidavits of the permanent chairman and secretary of the meeting and one of the
duplicates shall be delivered to the Company and the other to the Trustee to be preserved by the Trustee, the latter to have attached thereto the ballots voted at
the meeting.

Any record so signed and verified shall be conclusive evidence of the matters therein stated.

Section 12.07 No Delay of Rights by Meeting. Nothing contained in this Article 12 shall be deemed or construed to authorize or permit, by reason of
any call of a meeting of Holders or any rights expressly or impliedly conferred hereunder to make such call, any hindrance or delay in the exercise of any
right or rights conferred upon or reserved to the Trustee or to the Holders under any of the provisions of this Indenture or of the Securities.

ARTICLE 13
OPTIONAL REDEMPTION

Section 13.01 Right to Redeem. Beginning May 6, 2019, the Company may, at its option, redeem the Securities, in whole or in part, other than the
Securities that the Company is required to repurchase pursuant to Article 3, if the Closing Sale Price of the Ordinary Shares for 20 or more Trading Days in
the period of 30 consecutive Trading Days ending on the Trading Day immediately prior to the date on which the Company provides notice of such
redemption exceeds 150% of the applicable Conversion Price in effect on each such Trading Day (such redemption, an “Optional Redemption”).

(a) If the Company elects to redeem Securities pursuant to an Optional Redemption, the Redemption Price shall be payable in cash and shall be equal to
100% of the principal amount of Securities being redeemed, together with accrued and unpaid interest to, but not including, the Redemption Date (or, in the
case of a Default by the Company in the payment of the Redemption Price, the day on which such Default is no longer continuing); provided further, that if
the Redemption Date occurs after a Record Date and on or prior to the corresponding Interest Payment Date, the interest payable in respect of such Interest
Payment Date shall be payable to the Holders of record at the Close of Business on the corresponding Record Date, and the Redemption Price payable to the
Holder who presents the Security for redemption shall be 100% of the principal amount of such Security.

(b) No Securities may be redeemed by the Company pursuant to an Optional Redemption if the principal amount of the Securities has been accelerated,
and such acceleration has not been rescinded by the Holders, on or prior to the Redemption Date.

(c) Except as provided in this Section 13.01 and Section 14.01, the Securities shall not be redeemable by the Company.

Section 13.02 Selection of Securities to be Redeemed. If less than all the Securities are to be redeemed pursuant to an Optional Redemption, the Trustee
shall select the Securities to be redeemed (in principal amounts of $1,000 or integral multiples of $1,000 in excess thereof) by
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lot, or on a pro rata basis or by any other method the Trustee considers reasonable and, in the case of any Global Securities, in accordance with applicable
procedures of the Depositary (so long as such method is not prohibited by the rules of The NASDAQ Global Select Market or any stock exchange on which
the Securities are then listed, as applicable); provided however that no Security with a principal amount of $1,000 or less shall be redeemed in part. The
Trustee shall make the selection within seven days from its receipt of the Notice of Optional Redemption from the Company delivered pursuant to
Section 13.03 from outstanding Securities not previously called for redemption or submitted for conversion or repurchase.

Section 13.03 Notice of Optional Redemption. Not more than 60 calendar days but not less than 30 calendar days prior to a Redemption Date in
connection with an Optional Redemption (the “Optional Redemption Required Notice Period”), the Company shall mail a written notice of redemption (a
“Notice of Optional Redemption”) by first-class mail, postage prepaid (in the case of Securities held in book entry form, by electronic transmission), to the
Trustee, the Paying Agent and each Holder of Securities to be redeemed, at their addresses set forth in the Register; provided however, that the Company shall
not deliver any such notice to any Holder, the Trustee or the Paying Agent at any time when there exists any Default or an Event of Default.

The Notice of Optional Redemption shall specify the Securities to be redeemed and shall state:

(i) the Redemption Date;

(ii) the Redemption Price;

(iii) the applicable Conversion Rate, the applicable Conversion Price and the Settlement Method to be used in respect of any conversion of
Securities;

(iv) the name and address of the Paying Agent and Conversion Agent;

(v) that Securities called for redemption may be converted at any time before the Close of Business on the Business Day immediately preceding
the Redemption Date (or, if the Company fails to pay the Redemption Price, such date on which the Company pays the Redemption Price), at which
time the right of the Holder to convert such Securities called for redemption will expire;

(vi) that Holders who want to convert Securities must satisfy the requirements set forth therein and in this Indenture;

(vii) that Securities called for redemption must be surrendered to the Paying Agent for cancellation to collect the Redemption Price;

(viii) if fewer than all the outstanding Securities are to be redeemed, the certificate numbers (if such Securities are held other than in global form)
and principal amounts of the particular Securities to be redeemed;
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(ix) that, unless the Company defaults in making payment of such Redemption Price, interest will cease to accrue on and after the Redemption
Date; and

(x) the CUSIP number of the Securities.

At the time that such Notice of Optional Redemption is provided, the Company will publish a notice containing such information in a newspaper of
general circulation in The City of New York or publish the information on the Company’s website or through such other public medium as the Company may
use at that time.

At the Company’s written request delivered at least five Business Days (unless a shorter time period shall be acceptable to the Trustee) prior to the date
such Notice of Optional Redemption is to be given, the Trustee shall give the Notice of Optional Redemption to each Holder of Securities to be redeemed
within the Optional Redemption Required Notice Period in the Company’s name and at the Company’s expense.

Section 13.04 Effect of Notice of Optional Redemption. Once a Notice of Optional Redemption is given, Securities called for redemption become due
and payable on the Redemption Date and at the Redemption Price stated in the Notice of Optional Redemption except for Securities that are converted in
accordance with the terms of this Indenture. Upon surrender to the Paying Agent, such Securities shall be paid at the Redemption Price stated in the Notice of
Optional Redemption.

Section 13.05 Deposit of Redemption Price. If the Paying Agent holds money sufficient to pay the Redemption Price with respect to any Securities for
which a Notice of Optional Redemption has been given, then, immediately on and after the Redemption Date, interest on such Securities shall cease to accrue,
whether or not the Securities are delivered to the Paying Agent, and all other rights of the Holders of such Securities shall terminate, other than the right to
receive the Redemption Price of such Security.

Section 13.06 Securities Redeemed in Part. Upon surrender of a Security that is redeemed in part pursuant to an Optional Redemption, the Company
shall execute and the Trustee shall authenticate and deliver to the Holder a new Security in an authorized denomination, which shall be $1,000 or an integral
multiple of $1,000 in excess thereof, equal in principal amount to the unredeemed portion of the Security surrendered. The Company shall not be required to
register the transfer of or exchange any Securities selected for redemption, in whole or in part, except the unredeemed portion of any Securities being
redeemed in part. If the Trustee selects a portion of a Holder’s Securities for Optional Redemption and the Holder converts a portion of such Holder’s
Securities, the converted portion of such Holder’s Securities shall be deemed to be from the portion selected for redemption, except to the extent of the
excess, if any, of such converted portion over such portion selected for redemption.

ARTICLE 14
REDEMPTION FOR TAX REASONS

Section 14.01 Redemption for Tax Reasons. (a) The Company may, at its option, offer to redeem the Securities, in whole but not in part, at a
Redemption Price payable in cash and equal to 100% of the principal amount of the Securities, plus accrued and unpaid interest (including
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Additional Interest and Additional Amounts, if any), to, but excluding, the Redemption Date, if the Company (including any Surviving Person) has, or on the
next Interest Payment Date or upon conversion would, become obligated to pay to the Holders Additional Amounts as a result of (i) any change occurring on
or after the Issue Date in the laws or any rules or regulations of the Relevant Jurisdiction, (ii) any amendment or change on or after the Issue Date in an
interpretation, administration or application of such laws, rules or regulations by any legislative body, court, governmental agency, taxing authority or
regulatory or administrative authority (including the enactment of any legislation and the announcement or publication of any judicial decision or regulatory
or administrative interpretation or determination) or (iii) the failure of the Securities to constitute “qualifying debt securities” for the purposes of the Income
Tax Act or the failure of the conversion of Securities to be exempt from Relevant Jurisdiction withholding requirements (such redemption, a “Tax
Redemption”); provided, that the Company cannot avoid these obligations by taking reasonable measures available to it and that the Company delivers to the
Trustee an opinion of outside legal counsel specializing in Relevant Jurisdiction taxation and an Officers’ Certificate attesting to such change or failure and
obligation to pay Additional Amounts; provided further, that if the Redemption Date occurs after a Record Date and on or prior to the corresponding Interest
Payment Date, the interest payable in respect of such Interest Payment Date shall be payable to the Holders of record at the Close of Business on the
corresponding Record Date, and the Redemption Price payable to the Holder who presents the Security for redemption shall be 100% of the principal amount
of such Security. The Trustee will accept and shall be entitled to conclusively rely on such opinion of counsel and Officer’s Certificate as sufficient evidence
of the existence and satisfaction of the conditions precedent as described above, in which event it will be conclusive and binding on the Holders.

Section 14.02 Notice of Tax Redemption. Not more than 60 calendar days but not less than 30 calendar days prior to a Redemption Date in connection
with a Tax Redemption (the “Tax Redemption Required Notice Period”), the Company shall mail a written notice of redemption (a “Notice of Tax
Redemption”) by first-class mail, postage prepaid (in the case of Securities held in book entry form, by electronic transmission), to the Trustee, the Paying
Agent and each Holder of Securities to be redeemed, at their addresses set forth in the Register; provided however, that the Company shall not deliver any
such notice to any Holder, the Trustee or the Paying Agent at any time when there exists any Default or an Event of Default.

The Notice of Tax Redemption shall specify the Securities to be redeemed and shall state:

(i) the Redemption Date;

(ii) the Redemption Price;

(iii) the applicable Conversion Rate, the applicable Conversion Price and the Settlement Method to be used in respect of any conversion of
Securities;

(iv) the name and address of the Paying Agent and Conversion Agent;

(v) that Securities called for redemption may be converted at any time before the Close of Business on the Business Day immediately preceding
the Redemption Date (or, if the Company fails to pay the Redemption Price, such date on which the Company pays the Redemption Price), at which
time the right of the Holder to convert such Securities called for redemption will expire;
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(vi) that Holders who want to convert Securities must satisfy the requirements set forth therein and in this Indenture;

(vii) that Securities called for redemption must be surrendered to the Paying Agent for cancellation to collect the Redemption Price;

(viii) that Holders have the right to elect not to have their Securities redeemed by delivery to the Paying Agent a Notice of Election;

(ix) that, at and after the Redemption Date, Holders who elect not to have their Securities redeemed will not receive any Additional Amounts on
any payments with respect to such Securities (whether upon conversion, repurchase, maturity or otherwise, and whether in cash, Ordinary Shares,
Reference Property or otherwise), and all future payments with respect to the Securities will be subject to the deduction or withholding of such
Relevant Jurisdiction Taxes required by law to be deducted or withheld;

(x) that, unless the Company defaults in making payment of such Redemption Price, interest will cease to accrue on and after the Redemption
Date; and

(xi) the CUSIP number of the Securities.

At the time that such Notice of Tax Redemption is provided, the Company will publish a notice containing such information in a newspaper of general
circulation in The City of New York or publish the information on the Company’s website or through such other public medium as the Company may use at
that time.

At the Company’s written request delivered at least five Business Days (unless a shorter time period shall be acceptable to the Trustee) prior to the date
such Notice of Tax Redemption is to be given, the Trustee shall give the Notice of Tax Redemption to each Holder of Securities to be redeemed within the
Tax Redemption Required Notice Period in the Company’s name and at the Company’s expense.

Section 14.03 Holder’s Right to Elect. (a) Upon receiving a Notice of Tax Redemption, each Holder shall have the right to elect to not have all of its
Securities redeemed, in which case the Company will not be obligated to pay any Additional Amounts on any payment with respect to such Securities
(whether upon conversion, repurchase, maturity or otherwise, and whether in cash, Ordinary Shares, Reference Property or otherwise) after the relevant
Redemption Date, and all future payments with respect to such Securities will be subject to the deduction or withholding of such Relevant Jurisdiction Taxes
required by law to be deducted or withheld.

(b) Upon receiving a Notice of Tax Redemption, each Holder who does not wish to have the Company redeem its Securities pursuant to this Article 14
must deliver to the Paying Agent a written Notice of Election on the back of the Securities, or any other form of written notice substantially similar to the
Notice of Election, in each case, duly completed and signed, so as to be received by the Paying Agent no later than the Close of Business on a Business Day
at
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least three Business Days prior to the Redemption Date. A Holder may withdraw any Notice of Election by delivering to the Paying Agent a written notice of
withdrawal prior to the Close of Business on the Business Day prior to the Redemption Date. If no such election is made, the Holder will have its Securities
redeemed without any further action.

Section 14.04 Effect of Notice of Tax Redemption. Once a Notice of Tax Redemption is given, Securities offered to be redeemed become due and
payable on the Redemption Date and at the Redemption Price stated in the notice, except for Securities which are converted in accordance with the terms of
this Indenture and except for Securities described in Section 14.03(a). Upon surrender to the Paying Agent, such redeemed Securities shall be paid at the
Redemption Price stated in the notice. Failure to give notice or any defect in the notice to any Holder shall not affect the validity of the notice to any other
Holder.

Section 14.05 Deposit of Redemption Price. If the Paying Agent holds money sufficient to pay the Redemption Price with respect to any Securities for
which a Notice of Tax Redemption has been given (except with respect to which an election to not have the Securities redeemed was made), then,
immediately on and after the Redemption Date, interest on such Securities shall cease to accrue, whether or not the Securities are delivered to the Paying
Agent, and all other rights of the Holders of such Securities shall terminate, other than the right to receive the Redemption Price of such Security.

ARTICLE 15
MISCELLANEOUS

Section 15.01 Notices. Any notice or communication by the Company or the Trustee to the other shall be deemed to be duly given if made in writing
and delivered:

(a) by hand (in which case such notice shall be effective upon delivery);

(b) by facsimile (in which case such notice shall be effective upon receipt of confirmation of good transmission thereof); or

(c) by overnight delivery by a nationally recognized courier service (in which case such notice shall be effective on the Business Day immediately after
being deposited with such courier service),

in each case to the recipient party’s address or facsimile number, as applicable, set forth in this Section 15.01. The Company or the Trustee by notice to the
other may designate additional or different addresses or facsimile numbers for subsequent notices or communications.

Any notice or communication to a Holder shall be mailed to its address shown on the register kept by the Registrar. Failure to mail a notice or
communication to a Holder or any defect in it shall not affect its sufficiency with respect to other Holders.

If a notice or communication is mailed in the manner provided above, it is duly given, whether or not the addressee receives it.

If the Company mails a notice or communication to Holders, it shall mail a copy to the Trustee and each Securities Agent at the same time. If the
Trustee or the Securities Agent is
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required, pursuant to the express terms of this Indenture or the Securities, to mail a notice or communication to Holders, the Trustee or the Securities Agent,
as the case may be, shall also mail a copy of such notice or communication to the Company.

All notices or communications shall be in writing.

The Company’s address is:

Avago Technologies Limited
350 West Trimble Road, Building 90
San Jose, CA 95131
Attention: Anthony E. Maslowski and Patricia H. McCall
Facsimile No.: (408) 435-6773
E-mail: anthony.maslowski@avagotech.com; phmccall@avagotech.com

The Trustee’s address is:

U.S. Bank National Association
Corporate Trust Services
633 West Fifth Street, 24th Floor
Los Angeles, CA 90071
Attention: Paula M. Oswald (Avago Technologies Limited 2014 Indenture)
Facsimile: (213) 615-6197

Section 15.02 Communication by Holders with Other Holders. The Company, the Trustee, the Registrar and anyone else shall have the protection of
TIA §312(c). Holders may communicate pursuant to TIA §312(b) with other Holders with respect to their rights under this Indenture or the Securities.

Section 15.03 Certificate and Opinion as to Conditions Precedent. Upon any request or application by the Company to the Trustee to take any action
under this Indenture other than an action to be taken on the Issue Date in connection with the initial issuance of the Securities, the Company shall furnish to
the Trustee:

(a) an Officers’ Certificate stating that, in the opinion of the signatories to such Officers’ Certificate, all conditions precedent, if any, provided for in
this Indenture relating to the proposed action have been complied with; and

(b) an Opinion of Counsel stating that, in the opinion of such counsel, all such conditions precedent have been complied with.

Each signatory to an Officers’ Certificate or an Opinion of Counsel may (if so stated) rely, effectively, upon an Opinion of Counsel as to legal matters
and an Officers’ Certificate or certificates of public officials as to factual matters if such signatory reasonably and in good faith believes in the accuracy of the
document relied upon.
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Section 15.04 Statements Required in Certificate or Opinion. Each Officers’ Certificate or Opinion of Counsel with respect to compliance with a
condition or covenant provided for in this Indenture (other than a certificate provided pursuant to TIA § 314(a)(4)) which shall comply with the provisions of
TIA § 314(e) and shall include:

(a) a statement that the Person making such certificate or opinion has read such covenant or condition;

(b) a brief statement as to the nature and scope of the examination or investigation upon which the statements or opinions contained in such certificate
or opinion are based;

(c) a statement that, in the opinion of such Person, he or she has made such examination or investigation as is necessary to enable him or her to express
an informed opinion as to whether or not such covenant or condition has been complied with; and

(d) a statement as to whether or not, in the opinion of such Person, such condition or covenant has been complied with.

Section 15.05 Rules by Trustee and Agents. The Registrar, Paying Agent or Conversion Agent may make reasonable rules and set reasonable
requirements for their respective functions.

Section 15.06 Legal Holidays. If a payment date is not a Business Day, payment may be made on the next succeeding day that is a Business Day, and
no interest shall accrue on that payment for the intervening period.

Section 15.07 Duplicate Originals. The parties may sign any number of copies of this Indenture. Each signed copy shall be an original, but all of them
together represent the same agreement. Delivery of an executed counterpart by facsimile shall be effective as delivery of a manually executed counterpart
thereof.

Section 15.08 Governing Law. THIS INDENTURE AND THE SECURITIES, AND ANY CLAIM, CONTROVERSY OR DISPUTE ARISING
UNDER OR RELATED TO THIS INDENTURE OR THE SECURITIES, SHALL BE GOVERNED BY AND CONSTRUED IN ACCORDANCE WITH
THE LAWS OF THE STATE OF NEW YORK.

Each of the parties hereto hereby irrevocably and unconditionally:

(a) submits for itself and its property in any legal action or proceeding relating solely to this Indenture or the transactions contemplated hereby, to the
general jurisdiction of the Supreme Court of the State of New York, County of New York or the United States Federal District Court sitting for the Southern
District of New York (and appellate courts thereof);

(b) consents that any such action or proceeding may be brought in such courts, and waives any objection that it may now or hereafter have to the venue
of any such action or proceeding in any such court or that such action or proceeding was brought in an inconvenient court and agrees not to plead or claim the
same to the extent permitted by applicable law;

(c) agrees that service of process in any such action or proceeding may be effected by mailing a copy thereof by registered or certified mail (or any
substantially similar form of mail), postage prepaid, to the party, as the case may be, at its address set forth in Section 15.01 or at such other address of which
the other party shall have been notified pursuant thereto;
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(d) agrees that nothing herein shall affect the right to effect service of process in any other manner permitted by law or shall limit the right to sue in any
other jurisdiction for recognition and enforcement of any judgment or if jurisdiction in the courts referenced in the foregoing clause (i) are not available
despite the intentions of the parties hereto;

(e) agrees that final judgment in any such suit, action or proceeding brought in such a court may be enforced in the courts of any jurisdiction to which
such party is subject by a suit upon such judgment, provided that service of process is effected upon such party in the manner specified herein or as otherwise
permitted by law;

(f) agrees that to the extent that such party has or hereafter may acquire any immunity from jurisdiction of any court or from any legal process with
respect to itself or its property, such party hereby irrevocably waives such immunity in respect of its obligations under this Indenture, to the extent permitted
by law; and

(g) irrevocably and unconditionally waives trial by jury in any legal action or proceeding in relation to this Indenture.

Section 15.09 No Adverse Interpretation of Other Agreements. This Indenture may not be used to interpret another indenture, loan or debt agreement of
the Company or any of its Subsidiaries. Any such indenture, loan or debt agreement may not be used to interpret this Indenture.

Section 15.10 Successors. All agreements of the Company in this Indenture and the Securities shall bind its successors and assigns. All agreements of
the Trustee in this Indenture shall bind its successors.

Section 15.11 Separability. In case any provision in this Indenture or in the Securities shall be invalid, illegal or unenforceable, the validity, legality and
enforceability of the remaining provisions shall not in any way be affected or impaired thereby and a Holder shall have no claim therefor against any party
hereto.

Section 15.12 Table of Contents, Headings, Etc. The Table of Contents, Cross-Reference Table and headings of the Articles and Sections of this
Indenture have been inserted for convenience of reference only, are not to be considered a part hereof and shall in no way modify or restrict any of the terms
or provisions hereof.

Section 15.13 Calculations in Respect of the Securities. The Company and its agents shall make all calculations under this Indenture and the Securities.
These calculations include, but are not limited to, determinations of the Closing Sale Price of the Ordinary Shares, the number of shares deliverable upon
conversion, the Daily VWAPS, the Daily Settlement Amounts, the Daily Conversion Values, the Conversion Rate of the Securities, Additional Amounts (if
any) and amounts of interest payable on the Securities. The Company and its agents shall make all of these calculations in good faith, and, absent manifest
error, such calculations shall be final and binding on all Holders. The Company shall provide a copy of such
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calculations to the Trustee as required hereunder, and, absent such manifest error, the Trustee shall be entitled to conclusively rely on the accuracy of any such
calculation without independent verification.

Section 15.14 No Personal Liability of Directors, Officers, Employees or Shareholders. None of the Company’s past, present or future directors,
officers, employees or stockholders, as such, shall have any liability for any of the Company’s obligations under this Indenture or the Securities or for any
claim based on, or in respect or by reason of, such obligations or their creation. By accepting a Security, each holder waives and releases all such liability.
This waiver and release is part of the consideration for the issue of the Securities.

Section 15.15 Force Majeure. In no event shall the Trustee be responsible or liable for any failure or delay in the performance of its obligations
hereunder arising out of or caused by, directly or indirectly, forces beyond its control, including, without limitation, strikes, work stoppages, accidents, acts of
war or terrorism, civil or military disturbances, nuclear or natural catastrophes or acts of God and interruptions, loss or malfunctions of utilities,
communications or computer (software and hardware) services; it being understood that the Trustee shall use reasonable efforts which are consistent with
accepted practices in the banking industry to resume performance as soon as practicable under the circumstances.

Section 15.16 Set-Off of Withholding Taxes. If the Company or any Surviving Person is required by applicable law to pay, and pays, Excluded Taxes on
behalf of a Holder or beneficial owner of Securities, the Company may, at its option, set off or cause to be set off such Taxes against any payments of cash or
Ordinary Shares on the Securities. For purposes of such a set-off, each Ordinary Share shall be deemed to have a value equal to the Closing Sale Price of the
Ordinary Shares on the Conversion Date applicable to such Security.

Section 15.17 Trust Indenture Act Controls. If any provision of this Indenture limits, qualifies, or conflicts with another provision which is required or
deemed to be included in this Indenture by the TIA, such required or deemed provision shall control.

[The Remainder of This Page Intentionally Left Blank; Signature Pages Follow]
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IN WITNESS WHEREOF, the parties hereto have caused this Indenture to be duly executed as of the date first above written.
 

AVAGO TECHNOLOGIES LIMITED

By: /s/ Anthony E. Maslowski
 Name: Anthony E. Maslowski
 Title: Chief Financial Officer

[Signature Page to Indenture]



U.S. BANK NATIONAL ASSOCIATION, as Trustee

By: /s/ Paula Oswald
 Name:  Paula Oswald
 Title:    Vice President

[Signature Page to Indenture]



EXHIBIT A

[FORM OF FACE OF SECURITY]

[INSERT PRIVATE PLACEMENT LEGEND (SECURITIES) AND GLOBAL SECURITY LEGEND, AS REQUIRED]

WHERE ANY INTEREST, DISCOUNT INCOME, PREPAYMENT FEE, REDEMPTION PREMIUM OR BREAK COST IS DERIVED FROM THE
SECURITIES BY ANY PERSON WHO IS NOT RESIDENT IN SINGAPORE AND WHO CARRIES ON ANY OPERATIONS IN SINGAPORE
THROUGH A PERMANENT ESTABLISHMENT IN SINGAPORE, THE TAX EXEMPTION AVAILABLE FOR QUALIFYING DEBT
SECURITIES (SUBJECT TO CERTAIN CONDITIONS) UNDER THE INCOME TAX ACT, CHAPTER 134 OF SINGAPORE (“INCOME TAX
ACT”), SHALL NOT APPLY IF SUCH PERSON ACQUIRES THE SECURITIES USING THE FUNDS AND PROFITS OF SUCH PERSON’S
OPERATIONS THROUGH A PERMANENT ESTABLISHMENT IN SINGAPORE. ANY PERSON WHOSE INTEREST, DISCOUNT INCOME,
PREPAYMENT FEE, REDEMPTION PREMIUM OR BREAK COST DERIVED FROM THE SECURITIES IS NOT EXEMPT FROM TAX
(INCLUDING FOR THE REASONS DESCRIBED ABOVE) SHALL INCLUDE SUCH INCOME IN A RETURN OF INCOME MADE UNDER
THE INCOME TAX ACT.

AVAGO TECHNOLOGIES LIMITED

Certificate No.             

2.0% Convertible Senior Notes Due 2021 (the “Securities”)

CUSIP No. [            ]

Avago Technologies Limited, a company incorporated in the Republic of Singapore (the “Company,” which term includes any successor corporation
or other entity under the Indenture referred to on the reverse hereof), for value received, hereby promises to pay to [            ]1 [Cede & Co.]2, or its registered
assigns, the principal sum [of [            ] dollars ($[            ])]3 [as set forth in the “Schedule of Exchanges of Interests in the Global Security” attached hereto,
which amount, taken together with the principal amounts of all other outstanding Securities, shall not, unless permitted by the Indenture, exceed [            ]
dollars ($[            ]) in aggregate at any time, in accordance with the rules and procedures
 
 
1 This is included for Physical Securities.
2 This is included for Global Securities.
3 This is included for Physical Securities.
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of the Depositary]4, on August 15, 2021 (the “Maturity Date”), and to pay interest thereon, as provided on the reverse hereof, until the principal and any
unpaid and accrued interest are paid or duly provided for.

Interest Payment Dates: May 1 and November 1, with the first payment to be made on November 1, 2014, and the Maturity Date.

Record Dates: April 15 and October 15 (and August 1, 2021 with respect to the Maturity Date).

The provisions on the back of this certificate are incorporated as if set forth on the face hereof.
 
 
4 This is included for Global Securities.
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IN WITNESS WHEREOF, Avago Technologies Limited has caused this instrument to be duly signed.
 

AVAGO TECHNOLOGIES LIMITED

By:   
 Name:
 Title:

Dated:                     
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TRUSTEE’S CERTIFICATE OF AUTHENTICATION

This is one of the Securities referred to in the within-mentioned Indenture.
 
U.S. BANK NATIONAL ASSOCIATION,
 
as Trustee

By:   
 Authorized Signatory

Dated:                     

[Authentication Page for Avago Technologies Limited 2% Convertible Senior Notes due 2021]
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[FORM OF REVERSE OF SECURITY]

AVAGO TECHNOLOGIES LIMITED

2.0% Convertible Senior Notes Due 2021

1. Interest. Avago Technologies Limited, a company incorporated in the Republic of Singapore (the “Company”), promises to pay interest on the
principal amount of this Security at the rate per annum shown above. The Company will pay interest, payable semi-annually in arrears, on May 1 and
November 1 of each year, with the first payment to be made on November 1, 2014, and on the Maturity Date. Interest on the Securities will accrue on the
principal amount from, and including, the most recent date to which interest has been paid or provided for or, if no interest has been paid, from, and including,
May 6, 2014, in each case to, but excluding, the next Interest Payment Date. Interest will be computed on the basis of a 360-day year of twelve 30-day
months. The Company shall pay, in cash, interest on any overdue amount (including, to the extent permitted by applicable law, overdue interest) at the rate
borne by the Securities. In certain circumstances, Additional Interest will be payable in accordance with Section 6.02(b) of the Indenture and any reference to
“interest” shall be deemed to include any such Additional Interest.

2. Maturity. The Securities will mature on the Maturity Date.

3. Method of Payment. Except as provided in the Indenture (as defined below), the Company will pay interest on the Securities to the Persons who are
Holders of record of Securities at the Close of Business on the Record Date set forth on the face of this Security immediately preceding the applicable Interest
Payment Date. Holders must surrender Securities to a Paying Agent to collect the principal amount plus, if applicable, accrued and unpaid interest, if any, the
Redemption Price, or the Fundamental Change Repurchase Price, payable as herein provided on the Maturity Date, any Redemption Date or any Fundamental
Change Repurchase Date, as applicable.

4. Paying Agent, Registrar, Conversion Agent. Initially, U.S. Bank National Association (the “Trustee”) will act as Paying Agent, Registrar and
Conversion Agent. The Company may change any Paying Agent, Registrar or Conversion Agent without prior notice.

5. Indenture. The Company issued the Securities under an Indenture dated as of May 6, 2014 (the “Indenture”) between the Company and the Trustee.
The Securities are subject to all terms set forth in the Indenture, and Holders are referred to the Indenture for a statement of such terms. The Securities are
unsecured senior obligations of the Company limited to $1,000,000,000 aggregate principal amount, except as otherwise provided in the Indenture (and
except for Securities issued in substitution for destroyed, lost or stolen Securities). Terms used herein without definition and which are defined in the
Indenture have the meanings assigned to them in the Indenture. In the event of any inconsistency between the terms of this Security and the terms of the
Indenture, the terms of the Indenture shall control.
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6. Redemption. No sinking fund is provided for the Securities. Prior to May 6, 2019, the Securities will not be redeemable. On or after May 6, 2019,
and prior to the Maturity Date, the Company may redeem for cash all or part of the Securities if the Closing Sale Price of the Ordinary Shares equals or
exceeds 150% of the applicable Conversion Price then in effect for at least 20 Trading Days (whether or not consecutive) during any 30 consecutive Trading
Day period ending on the Trading Day immediately prior to the date on which the Company delivers the Notice of Optional Redemption. The redemption
price will equal the sum of 100% of the principal amount of the Securities being redeemed, plus accrued and unpaid interest, if any, to, but excluding, the
Redemption Date. The Company may also redeem all or part of the Securities for certain tax reasons as provided in the Indenture.

7. Repurchase at Option of Holder Upon a Fundamental Change. Subject to the terms and conditions of the Indenture, in the event of a Fundamental
Change, each Holder of the Securities shall have the right, at the Holder’s option, to require the Company to repurchase such Holder’s Securities including
any portion thereof which is $1,000 in principal amount or any integral multiple thereof on the Fundamental Change Repurchase Date at a price payable in
cash equal to the Fundamental Change Repurchase Price.

8. Conversion. The Securities shall be convertible into cash, Ordinary Shares or a combination of cash and Ordinary Shares, as applicable, at the
Conversion Rate specified in the Indenture, as adjusted from time to time as provided in the Indenture. To convert a Security, a Holder must satisfy the
requirements of Section 10.02(a) of the Indenture. A Holder may convert a portion of a Security if the portion is $1,000 principal amount or an integral
multiple of $1,000 principal amount.

Upon conversion of a Security, the Holder thereof shall be entitled to receive the Ordinary Shares payable upon conversion in accordance with Article
10 of the Indenture, at the Conversion Rate specified in the Indenture, as adjusted from time to time as provided in the Indenture.

9. Denominations, Transfer, Exchange. The Securities are in registered form, without coupons, in denominations of $1,000 principal amount and
integral multiples of $1,000 principal amount. The transfer of Securities may be registered and Securities may be exchanged as provided in the Indenture. The
Registrar may require a Holder, among other things, to furnish appropriate endorsements and transfer documents. No service charge shall be made for any
such registration of transfer or exchange, but the Company may require payment of a sum sufficient to cover any transfer tax or similar governmental charge
that may be imposed in connection with certain transfers or exchanges as set forth in the Indenture. The Company or the Trustee, as the case may be, shall not
be required to register the transfer of or exchange any Security for which a Repurchase Notice has been delivered, and not withdrawn, in accordance with the
Indenture, except the unrepurchased portion of Securities being repurchased in part.

10. Persons Deemed Owners. The registered Holder of a Security will be treated as its owner for all purposes. Only registered Holders of Securities
shall have the rights under the Indenture.
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11. Amendments, Supplements and Waivers. The Indenture contains provisions permitting the Company and the Trustee in certain circumstances,
without the consent of the Holders of the Securities, and in certain other circumstances, with the consent of the Holders of at least a majority in aggregate
principal amount of the outstanding Securities, to amend or supplement the Indenture or the Securities.

12. Defaults and Remedies. Subject to certain exceptions, if an Event of Default occurs and is continuing, the Trustee by notice to the Company or the
Holders of at least twenty five percent (25%) in aggregate principal amount of the Securities then outstanding by notice to the Company and the Trustee may
declare the principal of, and any accrued and unpaid interest on, all Securities to be due and payable immediately. If any of certain bankruptcy or insolvency-
related Events of Default occurs and is continuing, the principal of, and accrued and unpaid interest on, all the Securities shall ipso facto become and be
immediately due and payable without any declaration or other act on the part of the Trustee or any Holder. Subject to certain exceptions, the Holders of a
majority in aggregate principal amount of the Securities then outstanding by written notice to the Trustee may rescind or annul an acceleration and its
consequences if certain conditions specified in the Indenture are satisfied.

13. Trustee Dealings with the Company. The Trustee under the Indenture, or any banking institution serving as successor Trustee thereunder, in its
individual or any other capacity, may make loans to, accept deposits from, and perform services for, the Company or its Affiliates, and may otherwise deal
with the Company or its Affiliates, as if it were not Trustee.

14. Authentication. This Security shall not be valid until authenticated by the manual signature of the Trustee or an authenticating agent in accordance
with the Indenture.

15. Abbreviations. Customary abbreviations may be used in the name of a Holder or an assignee, such as: TEN COM (= tenants in common), TEN
ENT (= tenants by the entirety), JT TEN (= joint tenants with right of survivorship and not as tenants in common), CUST (= Custodian), and U/G/M/A
(Uniform Gifts to Minors Act).

THE COMPANY WILL FURNISH TO ANY HOLDER UPON WRITTEN REQUEST AND WITHOUT CHARGE A COPY OF THE INDENTURE.
REQUESTS MAY BE MADE TO:

Avago Technologies Limited
350 West Trimble Road, Building 90
San Jose, CA 95131
Attention: Anthony E. Maslowski and Patricia H. McCall
Facsimile No.: (408) 435-6773
E-mail: anthony.maslowski@avagotech.com; phmccall@avagotech.com
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ATTACHMENT 1

FORM OF ASSIGNMENT
 
I or we assign to
PLEASE INSERT SOCIAL SECURITY OR
OTHER IDENTIFYING NUMBER
   

 
(please print or type name and address)

 

 

the within Security and all rights thereunder, and hereby irrevocably constitute and appoint
 
Attorney to transfer the Security on the books of the Company with full power of substitution in the premises.
Dated:                                             

  

 
NOTICE: The signature on this assignment must correspond with the name as it appears upon the face of the
within Security in every particular without alteration or enlargement or any change whatsoever and be
guaranteed by a guarantor institution participating in the Securities Transfer Agents Medallion Program or in
such other guarantee program acceptable to the Registrar.

Signature Guarantee:                                                                                                                                                                                        
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In connection with any transfer of this Security occurring prior to the Resale Restriction Termination Date, the undersigned confirms that it is making, and it
has not utilized any general solicitation or general advertising in connection with, the transfer:

[Check One]
 
(1) ☐  to Avago Technologies Limited or any Subsidiary thereof; or

(2) ☐  pursuant to a registration statement which has become effective under the Securities Act of 1933, as amended (the “Securities Act”); or

(3)
 

☐

  

pursuant to an exemption from registration provided by Rule 144 under the Securities Act or any other available exemption from the registration
requirements of the Securities Act.

Unless one of the items (1) through (3) is checked, the Registrar will refuse to register any of the Securities evidenced by this certificate in the name of any
person other than the registered Holder thereof; provided, however, that if item (3) is checked, the Company, the transfer agent or the Registrar may require,
prior to registering any such transfer of the Securities, in their sole discretion, such written legal opinions, certifications and other evidence as the Registrar or
the Company have reasonably requested to confirm that such transfer is being made pursuant to an exemption from, or in a transaction not subject to, the
registration requirements of the Securities Act of 1933, as amended.

If none of the foregoing items are checked, the Trustee or Registrar shall not be obligated to register this Security in the name of any person other than the
Holder hereof unless and until the conditions to any such transfer of registration set forth herein and in the Indenture shall have been satisfied.
 
Dated:                                                                                                Signed:                                                                                          

  (Sign exactly as name appears on the other side of this Security)

Signature Guarantee:                                                                                                                                                                                        
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ATTACHMENT 2

FORM OF CONVERSION NOTICE
 
To convert this Security in accordance with the Indenture, check the box:

To convert only part of this Security, state the principal amount to be converted (must be in multiples of $1,000):
 

$                             
 
If you want the stock certificate representing the Ordinary Shares issuable upon conversion made out in another person’s name, fill in the form below:
 
 
(Insert other person’s soc. sec. or tax I.D. no.)

 

 

 

 
(Print or type other person’s name, address and zip code)

Date:                              Signature(s):                                                                                                                                                   

  

 
(Sign exactly as your name(s) appear(s) on the other side of this Security)

Signature(s) guaranteed by:    

  

(All signatures must be guaranteed by a guarantor institution participating in the Securities Transfer Agents Medallion
Program or in such other guarantee program acceptable to the Trustee.)
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ATTACHMENT 3

FORM OF REPURCHASE NOTICE

Certificate No. of Security:                         
Principal Amount of this Security: $                         

If you want to elect to have this Security purchased by the Company pursuant to Section 3.01 of the Indenture, check the box:

If you want to elect to have only part of this Security purchased by the Company pursuant to Section 3.01 of the Indenture, state the principal amount to
be so purchased by the Company:
 

  $                                                                                                      
  (in an integral multiple of $1,000)

Date:                                                             

  

Signature(s):                                                                                  
 
(Sign exactly as your name(s) appear(s) on the other side of this Security)

 
Signature(s) guaranteed by:

  

 
(All signatures must be guaranteed by a guarantor institution participating in the Securities Transfer
Agents Medallion Program or in such other guarantee program acceptable to the Trustee.)
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ATTACHMENT 4

FORM OF NOTICE OF ELECTION UPON TAX REDEMPTION

Certificate No. of Security:                         
Principal Amount of this Security: $                         

If you elect not to have this Security redeemed by the Company, check the box:   ☐
 
Date:                                                             

  

Signature(s):                                                                                                                           
 
(Sign exactly as your name(s) appear(s) on the other side of this Security)

Signature(s) guaranteed by:

  

 
(All signatures must be guaranteed by a guarantor institution participating in the Securities Transfer
Agents Medallion Program or in such other guarantee program acceptable to the Trustee.)
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SCHEDULE A5

SCHEDULE OF EXCHANGES OF INTERESTS IN THE GLOBAL SECURITY

Avago Technologies Limited
2.0% Convertible Senior Notes Due 2021

The initial principal amount of this Global Security is             DOLLARS ($[            ]). The following increases or decreases in this Global Security
have been made:
 

Date of Exchange  

Amount of
decrease in
Principal

Amount of this
Global

Security  

Amount of
increase in
Principal

Amount of this
Global Security   

Principal
Amount of this

Global
Security

following such
decrease or

increase   

Signature of
authorized
signatory of
Trustee or
Custodian

      
      
      
      
      
      
      
      
      
      
      
      
      
      
      
      
      
      
      
      
      
      

 
5 This is included in Global Securities.
 

A-13



EXHIBIT B-1A

FORM OF PRIVATE PLACEMENT LEGEND (SECURITIES)

THIS SECURITY AND THE ORDINARY SHARES ISSUABLE UPON CONVERSION OF THIS SECURITY HAVE NOT BEEN REGISTERED
UNDER THE SECURITIES ACT OF 1933, AS AMENDED (THE “SECURITIES ACT”), AND MAY NOT BE OFFERED, SOLD, PLEDGED OR
OTHERWISE TRANSFERRED EXCEPT IN ACCORDANCE WITH THE FOLLOWING SENTENCE. BY ITS ACQUISITION HEREOF OR OF A
BENEFICIAL INTEREST HEREIN, THE ACQUIRER:

AGREES FOR THE BENEFIT OF AVAGO TECHNOLOGIES LIMITED (THE “COMPANY”) THAT IT WILL NOT OFFER, SELL,
PLEDGE OR OTHERWISE TRANSFER THIS SECURITY OR ANY BENEFICIAL INTEREST HEREIN PRIOR TO THE RESALE
RESTRICTION TERMINATION DATE (AS DEFINED IN THE INDENTURE PURSUANT TO WHICH THIS SECURITY WAS ISSUED),
EXCEPT:

(A) TO THE COMPANY OR ANY SUBSIDIARY THEREOF, OR

(B) PURSUANT TO A REGISTRATION STATEMENT WHICH HAS BECOME EFFECTIVE UNDER THE SECURITIES ACT, OR

(C) PURSUANT TO AN EXEMPTION FROM REGISTRATION PROVIDED BY RULE 144 UNDER THE SECURITIES ACT OR
ANY OTHER AVAILABLE EXEMPTION FROM THE REGISTRATION REQUIREMENTS OF THE SECURITIES ACT.

PRIOR TO THE REGISTRATION OF ANY TRANSFER IN ACCORDANCE WITH (1)(C) ABOVE, THE COMPANY AND THE TRUSTEE
RESERVE THE RIGHT TO REQUIRE THE DELIVERY OF SUCH LEGAL OPINIONS, CERTIFICATIONS OR OTHER EVIDENCE AS MAY
REASONABLY BE REQUIRED IN ORDER TO DETERMINE THAT THE PROPOSED TRANSFER IS BEING MADE IN COMPLIANCE WITH THE
SECURITIES ACT AND APPLICABLE STATE SECURITIES LAWS. NO REPRESENTATION IS MADE AS TO THE AVAILABILITY OF ANY
EXEMPTION FROM THE REGISTRATION REQUIREMENTS OF THE SECURITIES ACT.

Each Affiliate Security shall include the following legend:

THIS SECURITY AND THE ORDINARY SHARES ISSUABLE UPON CONVERSION OF THIS SECURITY ARE HELD BY AN AFFILIATE OF
THE COMPANY AND ARE SUBJECT TO ADDITIONAL RESTRICTIONS ON TRANSFER UNDER RULE 144 UNDER THE SECURITIES ACT.
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EXHIBIT B-1B

FORM OF PRIVATE PLACEMENT LEGEND (ORDINARY SHARES)

THIS SECURITY HAS NOT BEEN REGISTERED UNDER THE SECURITIES ACT OF 1933, AS AMENDED (THE “SECURITIES ACT”),
AND MAY NOT BE OFFERED, SOLD, PLEDGED OR OTHERWISE TRANSFERRED EXCEPT IN ACCORDANCE WITH THE FOLLOWING
SENTENCE. BY ITS ACQUISITION HEREOF OR OF A BENEFICIAL INTEREST HEREIN, THE ACQUIRER:

AGREES FOR THE BENEFIT OF AVAGO TECHNOLOGIES LIMITED (THE “COMPANY”) THAT IT WILL NOT OFFER, SELL,
PLEDGE OR OTHERWISE TRANSFER THIS SECURITY OR ANY BENEFICIAL INTEREST HEREIN PRIOR TO THE RESALE
RESTRICTION TERMINATION DATE (AS DEFINED IN THE INDENTURE PURSUANT TO WHICH THIS SECURITY WAS ISSUED),
EXCEPT:

(A) TO THE COMPANY OR ANY SUBSIDIARY THEREOF, OR

(B) PURSUANT TO A REGISTRATION STATEMENT WHICH HAS BECOME EFFECTIVE UNDER THE SECURITIES ACT, OR

(C) PURSUANT TO AN EXEMPTION FROM REGISTRATION PROVIDED BY RULE 144 UNDER THE SECURITIES ACT OR
ANY OTHER AVAILABLE EXEMPTION FROM THE REGISTRATION REQUIREMENTS OF THE SECURITIES ACT.

PRIOR TO THE REGISTRATION OF ANY TRANSFER IN ACCORDANCE WITH (1)(C) ABOVE, THE COMPANY AND THE TRUSTEE
RESERVE THE RIGHT TO REQUIRE THE DELIVERY OF SUCH LEGAL OPINIONS, CERTIFICATIONS OR OTHER EVIDENCE AS MAY
REASONABLY BE REQUIRED IN ORDER TO DETERMINE THAT THE PROPOSED TRANSFER IS BEING MADE IN COMPLIANCE WITH THE
SECURITIES ACT AND APPLICABLE STATE SECURITIES LAWS. NO REPRESENTATION IS MADE AS TO THE AVAILABILITY OF ANY
EXEMPTION FROM THE REGISTRATION REQUIREMENTS OF THE SECURITIES ACT.

Any such Ordinary Shares held by an Affiliate of the Company shall also include the following legend:

THIS SECURITY IS HELD BY AN AFFILIATE OF THE COMPANY AND ARE SUBJECT TO ADDITIONAL RESTRICTIONS ON TRANSFER
UNDER RULE 144 UNDER THE SECURITIES ACT.
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EXHIBIT B-2

FORM OF LEGEND FOR GLOBAL SECURITY

Any Global Security authenticated and delivered hereunder shall bear a legend (which would be in addition to any other legends required in the case of
a Restricted Security) in substantially the following form:

THIS SECURITY IS A GLOBAL SECURITY WITHIN THE MEANING OF THE INDENTURE HEREINAFTER REFERRED TO AND IS
REGISTERED IN THE NAME OF A DEPOSITARY OR A NOMINEE OF A DEPOSITARY OR A SUCCESSOR DEPOSITARY. THIS SECURITY
IS NOT EXCHANGEABLE FOR SECURITIES REGISTERED IN THE NAME OF A PERSON OTHER THAN THE DEPOSITARY OR ITS
NOMINEE EXCEPT IN THE LIMITED CIRCUMSTANCES DESCRIBED IN THE INDENTURE, AND NO TRANSFER OF THIS SECURITY
(OTHER THAN A TRANSFER OF THIS SECURITY AS A WHOLE BY THE DEPOSITARY TO A NOMINEE OF THE DEPOSITARY OR BY A
NOMINEE OF THE DEPOSITARY TO THE DEPOSITARY OR ANOTHER NOMINEE OF THE DEPOSITARY) MAY BE REGISTERED
EXCEPT IN THE LIMITED CIRCUMSTANCES DESCRIBED IN THE INDENTURE.

UNLESS THIS CERTIFICATE IS PRESENTED BY AN AUTHORIZED REPRESENTATIVE OF THE DEPOSITORY TRUST COMPANY, A
NEW YORK CORPORATION (“DTC”), TO THE COMPANY OR ITS AGENT FOR REGISTRATION OF TRANSFER, EXCHANGE, OR
PAYMENT, AND ANY CERTIFICATE ISSUED IS REGISTERED IN THE NAME OF CEDE & CO. OR IN SUCH OTHER NAME AS IS
REQUESTED BY AN AUTHORIZED REPRESENTATIVE OF DTC (AND ANY PAYMENT IS MADE TO CEDE & CO. OR TO SUCH OTHER
ENTITY AS IS REQUESTED BY AN AUTHORIZED REPRESENTATIVE OF DTC), ANY TRANSFER, PLEDGE OR OTHER USE HEREOF
FOR VALUE OR OTHERWISE BY OR TO ANY PERSON IS WRONGFUL INASMUCH AS THE REGISTERED OWNER HEREOF, CEDE &
CO., HAS AN INTEREST HEREIN.

TRANSFERS OF THIS GLOBAL SECURITY SHALL BE LIMITED TO TRANSFERS IN WHOLE, BUT NOT IN PART, TO NOMINEES
OF DTC OR CEDE & CO. OR TO A SUCCESSOR THEREOF OR SUCH SUCCESSOR’S NOMINEE AND TRANSFERS OF PORTIONS OF
THIS GLOBAL SECURITY SHALL BE LIMITED TO TRANSFERS MADE IN ACCORDANCE WITH THE RESTRICTIONS SET FORTH IN
SECTIONS 2.15 AND 2.16 OF THE INDENTURE.
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EXHIBIT C

Form of Notice of Transfer Pursuant to Registration Statement

Avago Technologies Limited
350 West Trimble Road, Building 90
San Jose, CA 95131
Attention: Anthony E. Maslowski and Patricia H. McCall
Facsimile No.: (408) 435-6773
E-mail: anthony.maslowski@avagotech.com; phmccall@avagotech.com

U.S. Bank National Association
Corporate Trust Services
633 West Fifth Street, 24th Floor
Los Angeles, CA 90071
Attention: Paula M. Oswald (Avago Technologies Limited 2014 Indenture)
Facsimile: (213) 615-6197
 
Re: Avago Technologies Limited (the “Company”) 2.0% Convertible Senior Notes Due 2021 (the “Securities”)

Ladies and Gentlemen:

Please be advised that             has transferred $            aggregate principal amount of the Securities and             ordinary shares of the Company issued
on conversion of the Securities (“Ordinary Shares”) pursuant to an effective Registration Statement on Form S-3 (File No. 333-            ).
 

Very truly yours,

 
        (Name)
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 WongPartnership LLP
 12 Marina Boulevard Level 28
 Marina Bay Financial Centre Tower 3
 Singapore 018982

 
 

t   +65 6416 8000
 f   +65 6532 5711/5722
 e   contactus@wongpartnership.com

 Not for service of court documents

 wongpartnership.com

 ASEAN  |  CHINA  |  MIDDLE EAST

TO    FROM

   CTM/20100419
The Board of Directors    
Avago Technologies Limited  Fax:   +65 6532 5711
1 Yishun Avenue 7    
Singapore 768923  Direct:   +65 6416 2418

21 August 2014  Email:   james.choo@wongpartnership.com

Dear Sirs

AVAGO TECHNOLOGIES LIMITED (THE “COMPANY) – REGISTRATION STATEMENT ON FORM S-3 IN RESPECT OF
(I) US$1,000,000,000 IN AGGREGATE PRINCIPAL AMOUNT OF 2.0 PERCENT CONVERTIBLE NOTES DUE 2021 ISSUED BY THE
COMPANY AND (II) UP TO 21,857,900 CONVERSION SHARES (AS DEFINED BELOW)

 
A. Introduction
 

1. We have acted as Singapore legal advisers to the Company, a company incorporated under the laws of the Republic of Singapore, in connection with
the filing by the Company with the United States Securities and Exchange Commission of a registration statement on Form S-3 (the “Registration
Statement”) under the Securities Act of 1933, as amended (the “Securities Act”), in respect of (i) US$1,000,000,000 in aggregate principal amount of
2.0 per cent. convertible notes due 2021 issued by the Company (the “Convertible Notes”) and (ii) up to 21,857,900 new ordinary shares of the
Company (the “Conversion Shares”) issuable by the Company pursuant to the conversion of the Convertible Notes.

 
B. Documents
 

2. In rendering the opinions set out below, we have examined:
 

 2.1 a copy of the certificate of incorporation of the Company;
 

 
2.2 a copy of the Memorandum of Association and the Articles of Association of the Company, as amended as of 31 July 2009 (enclosing a copy

each of the Certificate Confirming Incorporation of Company dated 4 August 2005 and the Certificate Confirming Incorporation upon
Conversion) (the “Articles of Association”);

 

  

WongPartnership LLP (UEN: T08LL0003B) is a limited
liability law partnership registered in Singapore under the
Limited Liability Partnerships Act (Chapter 163A).
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2.3 a copy of the executed note purchase agreement dated 15 December 2013 (the “Note Purchase Agreement”) entered into between (i) the

Company, (ii) Silver Lake Partners IV, L.P. (whose rights and obligations under the Note Purchase Agreement were assigned to and assumed by
SLP Argo I Ltd. and SLP Argo II Ltd.), and (iii) Deutsche Bank AG, Singapore Branch, as lead manager;

 

 2.4 a copy of the executed registration rights agreement dated 6 May 2014 (the “Registration Rights Agreement”) entered into between the
Company and SLP Argo I Ltd. and SLP Argo II Ltd. (collectively, the “Holders”);

 

 2.5 a copy of the executed indenture dated 6 May 2014 (the “Indenture”) entered into between (i) the Company and (ii) U.S. Bank National
Association, as trustee;

 

 2.6 a copy of each of the definitive certificates evidencing the Convertible Notes (the “Definitive Certificates”);
 

 2.7 copies of the minutes and resolution in writing of the Board of Directors of the Company dated 31 December 2014 and 2 May 2014 (collectively,
the “Board Resolutions”);

 

 2.8 a copy of the minutes and resolutions passed by the shareholders of the Company on 9 April 2014 (the “Company Shareholders’ Resolution”
and together with the Board Resolutions, the “Resolutions”);

 

 2.9 a copy of the Registration Statement; and
 

 2.10 such other documents as we may have considered necessary or desirable to examine in order that we may render this opinion.
 

3. The Note Purchase Agreement, the Indenture, the Registration Rights Agreement and each of the Definitive Certificates shall collectively be referred to
herein as the “Transaction Documents”.

 

4. Save as expressly provided in paragraph 6 of this legal opinion, we express no opinion whatsoever with respect to any document described in paragraph
2 herein. With respect to the accuracy of material factual matters which were not independently verified, we have relied on certificates and statements
of officers of the Company (if any). We have not examined any contracts, instruments or documents entered into by or affecting the Company or any
other person, or any corporate records of the aforesaid, save for those searches, enquiries, contracts, instruments, documents or corporate records
specifically listed in paragraph 2 as being made or reviewed by us in this legal opinion. We have not investigated or verified the accuracy of the facts,
the reasonableness of any assumptions, statements of opinion or intention or certifications contained in the Transaction Documents, and have not
attempted to determine whether any material fact has been omitted therefrom.

 
C. Assumptions
 

5. We have assumed (without enquiry and with your consent):
 

 5.1 that each of the parties to the Transaction Documents (other than the Company) is validly incorporated and existing under the laws of its place of
incorporation;

 

 

5.2 that each of the Transaction Documents is within the capacity and powers of, and has been validly authorised by, each party thereto (other than
the Company), and has been validly executed and delivered by and on behalf of each party thereto (other than the Company) in accordance with
all relevant laws (other than the laws of the Republic of Singapore), including the laws of that party’s jurisdiction of incorporation, and its
constitutional documents;
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5.3 that each of the parties to the Transaction Documents (other than the Company) has obtained all necessary consents and authorisations, and is
otherwise qualified or empowered, to enter into and perform its obligations under the Transaction Documents to which it is a party and that, so far
as the laws of all jurisdictions (other than the Republic of Singapore) are concerned, each of the Transaction Documents constitutes valid, legally
binding and enforceable obligations of each party thereto;

 

 
5.4 that each of the documents submitted to us for examination are complete and up-to-date copies and have not in any way been amended, varied,

revoked or substituted since the same were delivered to us, and all representations and factual statements contained in the Transaction Documents
are true and correct;

 

 

5.5 that (i) neither the Company nor any of its officers or employees has notice of any matter which would adversely affect the validity or regularity
of the Resolutions which we have sighted referred to in paragraph 2 above; and (ii) the Resolutions are in full force and effect and have not been
revoked or amended, the Resolutions were passed in accordance with the procedures set out in the Memorandum and Articles of Association and
that no other resolution or other action has been taken which could affect the validity of any or all of such resolutions;

 

 5.6 the genuineness of all signatures on all documents and the completeness, and the conformity to original documents, of all copies submitted to us;
 

 

5.7 there are no provisions of the laws of any jurisdiction (other than the laws of the Republic of Singapore) which will be contravened by the
execution or delivery of the Transaction Documents, the issue, offering and sale of the Convertible Notes and the allotment and issue of the
Conversion Shares and that, insofar as any obligation expressed to be incurred or performed under the Transaction Documents, the issue, offering
and sale of the Convertible Notes and to the extent relevant, in connection with the allotment and issue of the Conversion Shares, falls to be
performed in or is otherwise subject to the laws of any jurisdiction (other than the Republic of Singapore), its performance will not be illegal by
virtue of the laws of that jurisdiction;

 

 

5.8 that applicable consents, approvals, authorisations, licences, exemptions or orders required from any governmental body or agency outside the
Republic of Singapore and all other requirements outside the Republic of Singapore for the legality, validity and enforceability of the Transaction
Documents, the issue, offering and sale of the Convertible Notes and the allotment and issue of the Conversion Shares, have been duly obtained
or fulfilled and are and will remain in full force and effect and that any conditions to which they are subject have been satisfied;

 

 

5.9 that in exercising their respective powers to enter into the Transaction Documents, the respective directors of each of the parties to the
Transaction Documents are acting in good faith and in furtherance of the respective substantive objects and for the legitimate purpose of each of
the parties to the Transaction Documents and that the entry into of the Transaction Documents by each of the parties to the Transaction
Documents, may reasonably be considered to have been in the interests, and for the commercial benefit, of each of the parties to the Transaction
Documents;
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5.10 the execution and delivery by each of the parties to the Transaction Documents and the performance of their respective obligations under the
Transaction Documents, the consummation of the transactions contemplated in the Transaction Documents and the offering and issuance of the
Convertible Notes do not contravene (a) any provision of the laws of any jurisdiction (other than the Republic of Singapore) to which each of the
parties to the Transaction Documents or any of their respective assets are subject, (b) any provision of the Memorandum of Association and
Articles of Association or the respective constitutive documents, as the case may be, of each of the parties (if a corporation and other than the
Company) to the Transaction Documents, (c) any of the agreements binding on each of the parties to the Transaction Documents or any of their
respective assets, or (d) any judgment, order or decree of any governmental body or agency or court (other than in the Republic of Singapore)
having jurisdiction over each of the parties to the Transaction Documents or any of their respective assets;

 

 
5.11 that no foreign law is relevant to or affects the conclusions stated in this opinion, and none of the opinions expressed herein will be affected by

the laws (including, without limitation, the public policy) of any jurisdiction outside the Republic of Singapore, and insofar as the laws of any
jurisdiction outside the Republic of Singapore may be relevant, such laws have been or will be complied with;

 

 
5.12 all acts, conditions or things required to be fulfilled, performed or effected in connection with the execution or delivery of the Transaction

Documents, the issue, offering and sale of the Convertible Notes and the allotment and issue of the Conversion Shares under the laws of any
jurisdiction (other than the Republic of Singapore) have been duly fulfilled, performed and complied with;

 

 
5.13 that each of the parties to the Transaction Documents is not, or will not be, seeking to conduct any relevant transaction or any associated activity

in a manner or for a purpose not evident on the face of any of the Transaction Documents to which it is a party which might render any of them or
any relevant transaction or associated activity illegal, void or voidable;

 

 5.14 that neither the Transaction Documents nor the transactions contemplated under the Transaction Documents constitutes a sham;
 

 5.15 that each party to the Transaction Documents has not entered into any agreement, document, arrangement or transaction which may in any way
prohibit or restrict their right to enter into and perform their obligations under the Transaction Documents to which it is a party;

 

 5.16 that none of the parties to the Transaction Documents (other than the Company) is entitled to claim immunity from suit, execution, attachment or
legal process in any proceedings taken in the Republic of Singapore in relation to the Transaction Documents;

 

 

5.17 that each of the parties to the Transaction Documents (other than the Company) has not passed a voluntary winding-up resolution, no petition has
been presented or order made for the bankruptcy, winding-up, dissolution, receivership or judicial management of any of the parties to the
Transaction Documents (other than the Company) and no receiver, judicial manager or similar officer has been appointed in relation to any of the
parties to the Transaction Documents (other than the Company) or any of their respective assets;

 

 5.18 valid consideration will be furnished for the entry into of the Transaction Documents;
 

 5.19 the absence of fraud, bad faith, undue influence, coercion or duress on the part of any party to the Transaction Document, and its respective
officers, employees, agents and advisers;
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5.20 that the Convertible Notes have been duly offered, sold and delivered by the Company in accordance with the terms of the Transaction

Documents and in particular, the selling restrictions set out in the Transaction Documents have been complied with in all respects in connection
with any offer, sale or delivery of the Convertible Notes;

 

 5.21 none of the Convertible Notes have been offered or sold or made the subject of an invitation for subscription or purchase in the Republic of
Singapore; and

 

 
5.22 that the choice of laws of the State of New York as the governing law of the Transaction Documents has been made in good faith and will be

regarded as a valid and binding selection which will be upheld in the courts of New York as a matter of laws of the State of New York and all
other relevant laws (other than the laws of the Republic of Singapore).

 
D. Opinion
 

6. Based on the foregoing and subject to the assumptions set out in this letter and having regard to such legal considerations as we have deemed relevant
and subject to any matters not disclosed to us, we are of the opinion that:

 

 6.1 the Convertible Notes constitute binding and enforceable obligations of the Company in accordance with its terms under the laws of the Republic
of Singapore; and

 

 
6.2 the Conversion Shares have been duly authorised and reserved for issuance and, when issued upon the conversion of the Convertible Notes in

accordance with the terms and conditions of the Convertible Notes and the Transaction Documents, will be validly issued, fully paid and non-
assessable, and will not violate any pre-emptive or similar rights under the laws of the Republic of Singapore and the Articles of Association.

 
E. Qualifications
 

7. The qualifications to which the opinions set out in this letter are subject are as follows:
 

 
7.1 we have assumed that the term “non-assessable” (a term which has no recognised meaning under laws of the Republic of Singapore) in relation

to the Convertible Shares to be issued means that holders of such shares, having fully paid up all amounts due on such shares, are under no
further personal liability to contribute to the assets or liabilities of the Company in their capacities purely as holders of such shares;

 

 
7.2 the term “enforceable” or “enforcement” as used above means that the obligations assumed or to be assumed under the Transaction Documents

are of a type which the courts the Republic of Singapore enforce. It does not mean that those obligations will necessarily be enforced in all
circumstances in accordance with their terms;

 

 7.3 enforcement of the obligations of each party to the Transaction Documents may be affected by prescription or lapse of time, bankruptcy,
insolvency, liquidation, reorganisation, reconstruction or similar laws generally affecting creditors’ rights;

 

 7.4 this legal opinion is not to be taken to imply that a court of the Republic of Singapore will necessarily grant any remedy, the availability of which
is subject to equitable considerations or which is otherwise in the discretion of the court. In particular, orders for
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 specific performance and injunctions are, in general, discretionary remedies under the laws of the Republic of Singapore and specific
performance is not available where damages are considered by the court to be an adequate alternative remedy;

 

 7.5 where any party to the Transaction Documents is vested with a discretion or may determine a matter in its opinion, that party may be required to
exercise its discretion in good faith, reasonably and for a proper purpose, and to form its opinion in good faith and on reasonable grounds;

 

 7.6 where, under the Transaction Documents, any person is vested with discretion or may determine a matter in its opinion, the laws of the Republic
of Singapore may require that such discretion is exercised reasonably or that such opinion is based upon reasonable grounds;

 

 7.7 claims may become barred under the Limitation Act (Chapter 163 of Singapore) and/or the Foreign Limitation Periods Act (Chapter 111A of
Singapore) or may be or become subject to defences of set-off or counterclaim;

 

 7.8 a court of the Republic of Singapore may stay proceedings if concurrent proceedings are brought elsewhere and/or if there is another clearly more
appropriate forum than the Republic of Singapore;

 

 

7.9 where obligations are to be performed in a jurisdiction outside the Republic of Singapore, they may not be enforceable in the Republic of
Singapore to the extent that performance would be illegal or contrary to public policy under the laws of that jurisdiction and a court in the
Republic of Singapore may take into account the law of the place of performance in relation to the manner of performance and to the steps to be
taken in the event of defective performance;

 

 7.10 the effectiveness of any provision of any of the Transaction Documents which allows an invalid provision to be severed in order to save the
remainder of that Transaction Document will be determined by the courts the Republic of Singapore in their discretion;

 

 
7.11 a court in the Republic of Singapore may in its discretion decline to give effect to any provision in any of the Transaction Documents and the

Convertible Notes which involves an indemnity for legal costs incurred by an unsuccessful litigant or where the court of the Republic of
Singapore has itself made an order for costs;

 

 7.12 any provision in the Transaction Documents which provides, or which has the effect of providing, the payment of an increased amount by reason
of any default may not be enforceable in a court of the Republic of Singapore if it is construed as a penalty;

 

 
7.13 except as may be provided under the Contracts (Rights of Third Parties) Act (Chapter 53B of Singapore), under general principles of law of the

Republic of Singapore, a person who is not a contracting party to an agreement is not entitled to the benefits of the agreement and may not
enforce the agreement;

 

 7.14 it is uncertain whether the parties can agree in advance the governing law of claims connected with the contract but which are not claims on the
contract, such as a claim in tort;
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 7.15 the parties to the Transaction Documents may be able to amend or waive any provision thereof by oral agreement or otherwise by their conduct
despite any provision to the contrary;

 

 
7.16 any provision in the Transaction Documents which provides that certain calculations and/or certifications will be conclusive and binding (aa) will

not be effective if such calculations and/or certifications are fraudulent or contain any manifest errors, and (bb) will not necessarily prevent
judicial enquiry into the merits of any claim by an aggrieved party;

 

 7.17 indemnity provisions in the Transaction Documents may not be binding under the laws of the Republic of Singapore to the extent that
performance would be illegal or contrary to public policy under the laws of the Republic of Singapore;

 

 7.18 to the extent that any matter is expressly to be determined by future agreement or negotiation, the relevant provision may be unenforceable or
void for uncertainty;

 

 
7.19 any provision of any of the Transaction Documents or the Convertible Notes stating that a failure or delay, on the part of any of party thereto, in

exercising any right or remedy under any of the Transaction Documents or the Convertible Notes shall not operate as a waiver of such right or
remedy may not be effective;

 

 7.20 the rate of interest recoverable after judgment in the High Court of Singapore is limited to 5.33 per cent. per annum or (aa) such other rate fixed
by the Chief Justice of Singapore, (bb) such lower rate as may be directed by the High Court, or (cc) such rate that parties have agreed otherwise;

 

 7.21 if it is necessary to initiate any legal proceedings in the Republic of Singapore by serving a writ outside the jurisdiction, the leave of the court (as
to which the court has a discretion) would have to be obtained;

 

 

7.22 the courts of the Republic of Singapore are bound to follow judicial precedents laid down by superior courts of the Republic of Singapore.
However, the Court of Appeal of Singapore, which is the highest court in the Republic of Singapore, has power to depart from such precedents
where adherence will cause injustice in a particular case or constrain the development of law in conformity with the circumstances of the
Republic of Singapore;

 

 

7.23 a court in the Republic of Singapore will not be automatically bound to stay proceedings brought in its jurisdiction despite the existence of an
exclusive jurisdiction provision in an agreement naming the foreign jurisdiction where the proceedings should be brought. The courts of the
Republic of Singapore have the discretion as to whether or not to grant an application for a stay notwithstanding such an exclusive jurisdiction
clause;

 

 

7.24 it is possible that a court in the Republic of Singapore would hold that any judgment (whether in the Republic of Singapore or elsewhere) given
in relation to an agreement supersedes the specific provisions of such an agreement for all intents and purposes, with the effect that any
obligations imposed upon each of the parties under an agreement, which are expressed to apply both before and after judgment, might not be held
to survive any judgment;

 

 7.25 enforcement may be limited by the provisions of the laws of the Republic of Singapore applicable to agreements held to have been frustrated by
events happening after their execution;
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7.26 a party to a contract may be able to avoid its obligations under that contract (and may have other remedies) where it has been induced to enter

into that contract by misrepresentation or other vitiating factors and the courts of the Republic of Singapore will generally not enforce an
obligation if there has been fraud;

 

 
7.27 any provision in the Transaction Documents which purports to excuse or protect any party against its own negligence or misconduct or which

purports to apply notwithstanding the negligence or misconduct of any party, or excusing a party from a liability or duty otherwise owed, may be
limited by law or may not be given effect by the courts of the Republic of Singapore;

 

 7.28 whilst a court of the Republic of Singapore has power to give judgment in a currency other than Singapore dollars, if, subject to the terms of the
contract, it is the currency which most truly expresses the plaintiff’s loss, it has the discretion to decline to do so; and

 

 

7.29 we are not responsible for investigating or verifying the accuracy or completeness of any facts or information, including statements of foreign
law, or the reasonableness of any assumptions or statements of opinion or intention contained in any document described in paragraph 2. In
addition, we are not responsible for investigating or verifying that no material facts have been omitted from any document described in paragraph
2

 

8. We express no opinion as to the validity, binding effect or enforceability of any provision in the Transaction Documents or, where applicable, the
Conversion Shares by reference to a law other than that of the Republic of Singapore, or as to the availability in the Republic of Singapore of remedies
which are available in other jurisdictions. This opinion relates only to the laws of general application of the Republic of Singapore as at the date hereof
and as currently applied by the courts of the Republic of Singapore, and is given on the basis that it will be governed by and construed in accordance
with the laws of the Republic of Singapore. We have made no investigation of, and do not express or imply any views on, the laws of any country other
than the Republic of Singapore.

 

9. Our advice is strictly limited to matters stated in this opinion and is not to be construed as extending by implication to all the documents listed in
paragraph 2 above, or to any other matter or document in connection with, or referred to, in such document.

 

10. We hereby consent to the use of our opinion as herein set forth as an exhibit to the Registration Statement and to the inclusion of our name under the
caption “Legal Matters” in the Registration Statement. In giving this consent, we do not hereby admit that we come within the category of persons
whose consent is required under Section 7 of the Securities Act.

 

11. This opinion is only for the benefit of the person to whom it is addressed, subject to the condition that such person accepts and acknowledges that this
opinion may not be appropriate or sufficient for such person’s purposes, and is strictly limited to the matters stated in this opinion and is not to be read
as extending by implication to any other matter in connection with the Registration Statement or otherwise. Further, save for the filing of this opinion
with the SEC as an exhibit to the Registration Statement, this opinion is not to be circulated to, or relied upon by, any other person (other than persons
entitled to rely on it pursuant to applicable provisions of federal securities law in the United States, if applicable) or quoted or referred to in any public
document or filed with any governmental body or agency without our prior written consent, unless the person to whom it is addressed is required to do
so by law, regulation or any governmental or regulatory authority.

Yours faithfully

/s/ WongPartnership LLP

WONGPARTNERSHIP LLP
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Avago Technologies Limited
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Singapore 768923

 London
Los Angeles
Madrid

  Singapore
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Washington, D.C.   

   

Re:        Registration Statement on Form S-3

Ladies and Gentlemen:

We have acted as special counsel to Avago Technologies Limited, a public limited company incorporated under the laws of the Republic of Singapore
(the “Company”), in connection with its filing on the date hereof with the Securities and Exchange Commission (the “Commission”) of a registration
statement on Form S-3 (the “Registration Statement”), including a prospectus (the “Prospectus”), under the Securities Act of 1933, as amended (the “Act”),
relating to the registration for resale by the selling securityholders of $1,000,000,000 principal amount of the Company’s 2.0% Convertible Senior Notes due
2021 (the “Notes”) that were issued, under an indenture, dated as of May 6, 2014, between the Company and U.S. Bank, National Association, as trustee (the
“Indenture”) and the ordinary shares of the Company to be issued upon conversion of the Notes, if any.

This opinion is being furnished in connection with the requirements of Item 601(b)(5) of Regulation S-K under the Act, and no opinion is expressed
herein as to any matter pertaining to the contents of the Registration Statement or Prospectus, other than as expressly stated herein with respect to the resale of
the Notes.

As such counsel, we have examined such matters of fact and questions of law as we have considered appropriate for purposes of this letter. With your
consent, we have relied upon certificates and other assurances of officers of the Company and others as to factual matters without having independently
verified such factual matters. We are opining herein as to the internal laws of the State of New York, and we express no opinion with respect to the
applicability thereto, or the effect thereon, of the laws of any other jurisdiction or as to any matters of municipal law or the laws of any local agencies within
any state. Various issues pertaining to Singapore law are addressed in the opinion of WongPartnership LLP separately provided to you. We express no opinion
with respect to those matters, and to the extent elements of those opinions are necessary to the conclusions expressed herein, we have, with your consent,
assumed such matters.
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Subject to the foregoing and the other matters set forth herein, it is our opinion that, as of the date hereof, the Notes are the legally valid and binding
obligations of the Company, enforceable against the Company in accordance with their terms.

Such opinion is subject to: (i) the effect of bankruptcy, insolvency, reorganization, preference, fraudulent transfer, moratorium or other similar laws
relating to or affecting the rights and remedies of creditors; (ii) the effect of general principles of equity, whether considered in a proceeding in equity or at
law (including the possible unavailability of specific performance or injunctive relief), concepts of materiality, reasonableness, good faith and fair dealing,
and the discretion of the court before which a proceeding is brought; and (iii) the invalidity under certain circumstances under law or court decisions of
provisions providing for the indemnification of or contribution to a party with respect to a liability where such indemnification or contribution is contrary to
public policy. We express no opinion as to (a) any provision for liquidated damages, default interest, late charges, monetary penalties, make-whole premiums
or other economic remedies to the extent such provisions are deemed to constitute a penalty, (b) consents to, or restrictions upon, governing law, jurisdiction,
venue, arbitration, remedies or judicial relief, (c) waivers of rights or defenses, (d) any provision requiring the payment of attorneys’ fees, where such
payment is contrary to law or public policy, (e) any provision permitting, upon acceleration of any Notes, collection of that portion of the stated principal
amount thereof which might be determined to constitute unearned interest thereon, (f) the creation, validity, attachment, perfection, or priority of any lien or
security interest, (g) advance waivers of claims, defenses, rights granted by law, or notice, opportunity for hearing, evidentiary requirements, statutes of
limitation, trial by jury or at law, or other procedural rights, (h) waivers of broadly or vaguely stated rights, (i) provisions for exclusivity, election or
cumulation of rights or remedies, (j) provisions authorizing or validating conclusive or discretionary determinations, (k) grants of setoff rights, (l) proxies,
powers and trusts, (m) provisions prohibiting, restricting, or requiring consent to assignment or transfer of any right or property, (n) any provision to the
extent it requires that a claim with respect to a security denominated in other than U.S. dollars (or a judgment in respect of such a claim) be converted into
U.S. dollars at a rate of exchange at a particular date, to the extent applicable law otherwise provides, and (o) the severability, if invalid, of provisions to the
foregoing effect.

With your consent, we have assumed (a) that each of the Indenture and Notes (collectively, the “Documents”) has been duly authorized, executed and
delivered by the parties thereto, (c) that each of the Documents constitutes a legally valid and binding obligation of the parties thereto other than the
Company, enforceable against each of them in accordance with their respective terms, and (c) that the status of each of the Documents as legally valid and
binding obligations of the parties will not be affected by any (i) breaches of, or defaults under, agreements or instruments, (ii) violations of statutes, rules,
regulations or court or governmental orders, or (iii) failures to obtain required consents, approvals or authorizations from, or to make required registrations,
declarations or filings with, governmental authorities.
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This opinion is for your benefit in connection with the Registration Statement and may be relied upon by you and by persons entitled to rely upon it
pursuant to the applicable provisions of the Act. We consent to your filing this opinion as an exhibit to the Registration Statement and to the reference to our
firm contained in the Prospectus under the heading “Legal Matters.” In giving such consent, we do not thereby admit that we are in the category of persons
whose consent is required under Section 7 of the Act or the rules and regulations of the Commission thereunder.

Very truly yours,

/s/ Latham & Watkins LLP
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TO      FROM

     TST/yt/20100419

The Board of Directors    Fax:   +65 6532 5722
Avago Technologies Limited      
1 Yishun Avenue 7    Direct:   +65 6416 8186
Singapore 768923      

   Email:   shaotong.tan@wongpartnership.com
21 August 2014      

Dear Sirs

AVAGO TECHNOLOGIES LIMITED (THE “COMPANY”) – REGISTRATION STATEMENT ON FORM S-3 IN RESPECT OF
(I) US$1,000,000,000 IN AGGREGATE PRINCIPAL AMOUNT OF 2.0 PERCENT CONVERTIBLE NOTES DUE 2021 ISSUED BY THE
COMPANY AND (II) UP TO 21,857,900 CONVERSION SHARES (AS DEFINED BELOW)

We have acted as Singapore legal advisers to the Company, a company incorporated under the laws of the Republic of Singapore, in connection with the filing
by the Company with the United States Securities and Exchange Commission of a registration statement on Form S-3 (the “Registration Statement”) under
the Securities Act of 1933, as amended (the “Securities Act”), in respect of (i) US$1,000,000,000 in aggregate principal amount of 2.0 per cent. convertible
notes due 2021 issued by the Company (the “Convertible Notes”) and (ii) up to 21,857,900 new ordinary shares of the Company (the “Conversion Shares”)
issuable by the Company pursuant to the conversion of the Convertible Notes. You have requested our opinion concerning the statements in the Registration
Statement under the section “Tax Considerations—Singapore Tax Considerations”, comprising the subsections “Income Taxation under Singapore Law”,
“Stamp Duty”, “Estate Duty” and “Tax Treaties Regarding Withholding Taxes”.

The facts, as we understand them, and upon which with your permission we rely in rendering the opinion herein, are set forth in the Registration Statement.

We are opining herein as to the effect on the subject transaction only of the tax laws of Singapore as at the date of this opinion and as such laws have, to date,
been interpreted in published decisions of the courts of the Republic of Singapore. We express no opinion with respect to the applicability thereto, or the
effect thereon, of the laws of any other jurisdiction.

Based on such facts and subject to the limitations set forth in the Registration Statement, the statements of law and legal conclusions in the Registration
Statement under the section “Tax Considerations—Singapore Tax Considerations”, comprising the subsections “Income Taxation under Singapore Law”,
“Stamp Duty”, “Estate Duty” and “Tax Treaties Regarding Withholding Taxes”, constitute the opinion of WongPartnership LLP as to the material Singapore
tax consequences of an investment in the Convertible Notes and/or Conversion Shares.
 

  

WongPartnership LLP (UEN: T08LL0003B) is a limited
liability law partnership registered in Singapore under the
Limited Liability Partnerships Act (Chapter 163A).
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No opinion is expressed as to any matter not discussed herein.

We will not be responsible to carry out any review or to update the opinion for any subsequent changes or modifications to the law and regulations, or to the
administrative interpretations thereof.

We hereby consent to the use of our opinion as herein set forth as an exhibit to the Registration Statement and to the inclusion of our name under the caption
“Tax Considerations” in the Registration Statement. In giving this consent, we do not hereby admit that we come within the category of persons whose
consent is required under Section 7 of the Securities Act.

This opinion is only for the benefit of the person to whom it is addressed, subject to the condition that such person accepts and acknowledges that this opinion
may not be appropriate or sufficient for such person’s purposes, and is strictly limited to the matters stated in this opinion and is not to be read as extending by
implication to any other matter in connection with the Registration Statement or otherwise. Further, save for the filing of this opinion with the SEC as an
exhibit to the Registration Statement, this opinion is not to be circulated to, or relied upon by, any other person (other than persons entitled to rely on it
pursuant to applicable provisions of federal securities law in the United States, if applicable) or quoted or referred to in any public document or filed with any
governmental body or agency without our prior written consent, unless the person to whom it is addressed is required to do so by law, regulation or any
governmental or regulatory authority.

Yours faithfully
WONGPARTNERSHIP LLP

/s/ WongPartnership LLP

TAN SHAO TONG
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Avago Technologies Limited
1 Yishun Avenue 7
Singapore 768923

Re:    Registration Statement on Form S-3

Ladies and Gentlemen:

We have acted as special U.S. counsel to Avago Technologies Limited, a public limited company incorporated under the laws of the Republic of
Singapore (the “Company”), in connection with its filing on the date hereof with the Securities and Exchange Commission (the “Commission”) of a
registration statement on Form S-3 (the “Registration Statement”), including a prospectus (the “Prospectus”), under the Securities Act of 1933, as amended
(the “Act”), relating to the registration for resale by the selling securityholders of $1,000,000,000 principal amount of the Company’s 2.0% Convertible
Senior Notes due 2021 (the “Notes”) that were issued, under an indenture, dated as of May 6, 2014, between the Company and U.S. Bank, National
Association, as trustee (the “Indenture”) and the ordinary shares of the Company to be issued upon conversion of the Notes, if any. You have requested our
opinion concerning the statements in the Prospectus under the caption “Tax Considerations—U.S. Federal Income Taxation.”

The facts, as we understand them, and upon which with your permission we rely in rendering the opinion herein, are set forth in the Registration
Statement and the Company’s responses to our examinations and inquiries.

In our capacity as special U.S. counsel to the Company, we have made such legal and factual examinations and inquiries, including an examination of
originals or copies certified or otherwise identified to our satisfaction of such documents, corporate records and other instruments, as we have deemed
necessary or appropriate for purposes of this opinion. In our examination, we have assumed the authenticity of all documents submitted to us as originals, the
genuineness of all signatures thereon, the legal capacity of natural persons executing such documents and the conformity to authentic original documents of
all documents submitted to us as copies. For the purpose of our opinion, we have not made an independent investigation or audit of the facts set forth in the
above-referenced documents.
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We are opining herein as to the effect on the subject transaction only of the federal income tax laws of the United States, and we express no opinion

with respect to the applicability thereto, or the effect thereon, of other federal laws, the laws of any state or the laws of any other jurisdiction, or as to any
matters of municipal law or the laws of any other local agencies within any state.

Based on such facts and subject to the limitations set forth in the Registration Statement, the statements of law and legal conclusions in the Prospectus
under the caption “Tax Considerations—U.S. Federal Income Taxation” constitute the opinion of Latham & Watkins LLP as to the material United States
federal income tax consequences of an investment in the Notes or the ordinary shares issuable upon conversion of the Notes.

No opinion is expressed as to any matter not discussed herein.

This opinion is rendered to you as of the date of this letter, and we undertake no obligation to update this opinion subsequent to the date hereof. This
opinion is based on various statutory provisions, regulations promulgated thereunder and interpretations thereof by the Internal Revenue Service and the
courts having jurisdiction over such matters, all of which are subject to change either prospectively or retroactively. Also, any variation or difference in the
facts from those set forth in the Registration Statement or any other documents we reviewed in connection with the registration of the Notes and the ordinary
shares issuable upon conversion of the Notes may affect the conclusions stated herein.

This opinion is furnished to you and is for your use in connection with the transactions set forth in the Prospectus. This opinion may not be relied upon
by you for any other purpose. However, this opinion may be relied upon by persons entitled to rely on it pursuant to applicable provisions of federal securities
law.

We hereby consent to the filing of this opinion as an exhibit to the Registration Statement and to the use of our name under the captions “Tax
Considerations” and “Legal Matters” in the Prospectus. In giving such consent, we do not thereby admit that we are within the category of persons whose
consent is required under Section 7 of the Act or the rules or regulations of the Commission promulgated thereunder.

Very truly yours,

/s/ Latham & Watkins LLP
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COMPUTATION OF RATIO OF EARNINGS TO FIXED CHARGES
(in millions, except ratio data)

 

   Year Ended    

Six
Months
Ended  

   
November 1,

2009   
October 31,

2010    
October 30,

2011    
October 28,

2012    
November 3,

2013    
May 4,
2014  

Fixed charges (1)          
Interest expense   $ 73   $ 32    $ 3    $ 1    $ 1    $ 1  
Amortization of debt issuance costs    4    2     1     —       1     —    
Portion of rental expense representative of interest (2)    4    4     4     4     4     3  

    
 

   
 

    
 

    
 

    
 

    
 

Total fixed charges   $ 81   $ 38    $ 8    $ 5    $ 6    $ 4  

Earnings          
Income (loss) from continuing operations before income taxes   $ (36)  $ 406    $ 561    $ 585    $ 568    $ 298  
Fixed charges per above    81    38     8     5     6     4  

    
 

   
 

    
 

    
 

    
 

    
 

Total earnings   $ 45   $ 444    $ 569    $ 590    $ 574    $ 302  
Deficiency of earnings to fixed charges   $ (36)  $ —      $ —      $ —      $ —      $ —    
Ratio of earnings to fixed charges (3)    —      11.7     68.0     121.6     94.4     86.1  
 
(1) For purposes of computing this ratio of earnings to fixed charges, “fixed charges” consist of interest expense on all indebtedness plus amortization of

debt issuance costs and an estimate of interest expense within rental expense, but does not include interest expense related to our new credit agreement
entered into on May 6, 2014 or the notes. “Earnings” consist of pre-tax income (loss) from continuing operations plus fixed charges.

(2) The Company uses one-third of rental expense as an estimation of the interest factor on its rental expense.
(3) Earnings were insufficient to cover fixed charges by $36 million for the fiscal year ended November 1, 2009.
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CONSENT OF INDEPENDENT REGISTERED PUBLIC ACCOUNTING FIRM

We hereby consent to the incorporation by reference in this Registration Statement on Form S-3 of our report dated December 20, 2013 relating to the
financial statements, financial statement schedule and the effectiveness of internal control over financial reporting of Avago Technologies Limited, which
appears in Avago Technologies Limited’s Annual Report on Form 10-K for the year ended November 3, 2013. We also consent to the reference to us under
the heading “Experts” in such Registration Statement.

/s/ PricewaterhouseCoopers LLP
San Jose, California
August 21, 2014
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CONSENT OF INDEPENDENT REGISTERED PUBLIC ACCOUNTING FIRM

We hereby consent to the incorporation by reference in this Registration Statement on Form S-3 of Avago Technologies Limited of our report dated
February 26, 2014 relating to the financial statements, financial statement schedule and the effectiveness of internal control over financial reporting of LSI
Corporation, which appears in Avago Technologies Limited’s Current Report on Form 8-K dated May 6, 2014 (as amended by the Current Report on Form 8-
K/A filed on July 8, 2014). We also consent to the reference to us under the heading “Experts” in such Registration Statement.

/s/ PricewaterhouseCoopers LLP
San Jose, California
August 21, 2014



Exhibit 25.1
   

SECURITIES AND EXCHANGE COMMISSION
Washington, D.C. 20549

 
 

FORM T-1
 

 

STATEMENT OF ELIGIBILITY UNDER
THE TRUST INDENTURE ACT OF 1939 OF A

CORPORATION DESIGNATED TO ACT AS TRUSTEE
 
☐ Check if an Application to Determine Eligibility of a Trustee Pursuant to Section 305(b)(2)
 

 

U.S. BANK NATIONAL ASSOCIATION
(Exact name of Trustee as specified in its charter)

 
 

31-0841368
I.R.S. Employer Identification No.

 
800 Nicollet Mall

Minneapolis, Minnesota  55402
(Address of principal executive offices)  (Zip Code)

Paula Oswald
U.S. Bank National Association
633 W. 5TH Street, 24th Floor

Los Angeles, CA 90071
(213) 615-6043

(Name, address and telephone number of agent for service)
 

 

AVAGO TECHNOLOGIES LIMITED
(Exact name of obligor as specified in its charter)

 
 

 
Singapore  98-0682363

(State or other jurisdiction of
incorporation or organization)  

(I.R.S. Employer
Identification No.)

 
1 Yishun Avenue 7 Singapore 768923  

(Address of Principal Executive Offices)  (Zip Code)
 

 

Convertible Senior Notes
(Title of the Indenture Securities)

   



FORM T-1
 
Item 1. GENERAL INFORMATION. Furnish the following information as to the Trustee.
 

 a) Name and address of each examining or supervising authority to which it is subject.

Comptroller of the Currency
Washington, D.C.

 

 b) Whether it is authorized to exercise corporate trust powers.

Yes
 
Item 2. AFFILIATIONS WITH OBLIGOR. If the obligor is an affiliate of the Trustee, describe each such affiliation.

None
 
Items 3-15 Items 3-15 are not applicable because to the best of the Trustee’s knowledge, the obligor is not in default under any Indenture for which the

Trustee acts as Trustee.
 
Item 16. LIST OF EXHIBITS: List below all exhibits filed as a part of this statement of eligibility and qualification.

1. A copy of the Articles of Association of the Trustee.*

2. A copy of the certificate of authority of the Trustee to commence business, attached as Exhibit 2.

3. A copy of the certificate of authority of the Trustee to exercise corporate trust powers, attached as Exhibit 3.

4. A copy of the existing bylaws of the Trustee.**

5. A copy of each Indenture referred to in Item 4. Not applicable.

6. The consent of the Trustee required by Section 321(b) of the Trust Indenture Act of 1939, attached as Exhibit 6.

7. Report of Condition of the Trustee as of March 31, 2014 published pursuant to law or the requirements of its supervising or examining authority,
attached as Exhibit 7.

 
* Incorporated by reference to Exhibit 25.1 to Amendment No. 2 to registration statement on S-4, Registration Number 333-128217 filed on

November 15, 2005.
** Incorporated by reference to Exhibit 25.1 to registration statement on S-4, Registration Number 333-166527 filed on May 5, 2010.
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SIGNATURE

Pursuant to the requirements of the Trust Indenture Act of 1939, as amended, the Trustee, U.S. BANK NATIONAL ASSOCIATION, a national
banking association organized and existing under the laws of the United States of America, has duly caused this statement of eligibility and qualification to be
signed on its behalf by the undersigned, thereunto duly authorized, all in the City of Los Angeles, State of California on the 8th of May, 2014.
 

By:       /s/ Paula Oswald

 

Paula Oswald
Vice President
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Exhibit 2
 

 
Comptroller of the Currency
Administrator of National Banks
  
Washington, DC 20219

CERTIFICATE OF CORPORATE EXISTENCE

I, Thomas J. Curry, Comptroller of the Currency, do hereby certify that:

1. The Comptroller of the Currency, pursuant to Revised Statutes 324, et seq, as amended, and 12 USC 1, et seq, as amended, has possession, custody, and
control of all records pertaining to the chartering, regulation, and supervision of all national banking associations.

2. “U.S. Bank National Association,” Cincinnati, Ohio (Charter No. 24), is a national banking association formed under the laws of the United States and is
authorized thereunder to transact the business of banking on the date of this certificate.
 

  IN TESTIMONY WHEREOF, today,

  

 
February 27, 2013, I have hereunto

  

 
subscribed my name and caused my seal of

  

 
office to be affixed to these presents at the

  

 
U.S. Department of the Treasury, in the City

  

 
of Washington, District of Columbia.

  

 

 
 

Comptroller of the Currency
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Exhibit 3
 
 

  
Comptroller of the Currency
Administrator of National Banks
 
Washington, DC 20219

CERTIFICATION OF FIDUCIARY POWERS

I, Thomas J. Curry, Comptroller of the Currency, do hereby certify that:

1. The Office of the Comptroller of the Currency, pursuant to Revised Statutes 324, et seq, as amended, and 12 USC 1, et seq, as amended, has possession,
custody, and control of all records pertaining to the chartering, regulation, and supervision of all national banking associations.

2. “U.S. Bank National Association,” Cincinnati, Ohio (Charter No. 24), was granted, under the hand and seal of the Comptroller, the right to act in all
fiduciary capacities authorized under the provisions of the Act of Congress approved September 28, 1962, 76 Stat. 668, 12 USC 92a, and that the authority so
granted remains in full force and effect on the date of this certificate.
 

  IN TESTIMONY WHEREOF, today,

  

 
February 27, 2013, I have hereunto

  

 
subscribed my name and caused my seal of

  

 
office to be affixed to these presents at the

  

 
U.S. Department of the Treasury, in the City

  

 
of Washington, District of Columbia

  

 

 
 

Comptroller of the Currency
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Exhibit 6

CONSENT

In accordance with Section 321(b) of the Trust Indenture Act of 1939, the undersigned, U.S. BANK NATIONAL ASSOCIATION hereby consents that
reports of examination of the undersigned by Federal, State, Territorial or District authorities may be furnished by such authorities to the Securities and
Exchange Commission upon its request therefor.

Dated: May 8, 2014
 

By:       /s/ Paula Oswald
 Paula Oswald
 Vice President
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Exhibit 7
U.S. Bank National Association

Statement of Financial Condition
As of 3/31/2014

($000’s)
 
   3/31/2014  
Assets   

Cash and Balances Due From   
Depository Institutions   $ 7,390,563  

Securities    84,977,518  
Federal Funds    36,998  
Loans & Lease Financing Receivables    234,549,731  
Fixed Assets    4,726,552  
Intangible Assets    13,234,790  
Other Assets    22,187,278  

    
 

Total Assets   $367,103,430  
Liabilities   

Deposits   $270,081,137  
Fed Funds    3,856,384  
Treasury Demand Notes    0  
Trading Liabilities    422,782  
Other Borrowed Money    35,507,326  
Acceptances    0  
Subordinated Notes and Debentures    4,623,000  
Other Liabilities    11,663,853  

    
 

Total Liabilities   $326,154,482  
Equity   

Common and Preferred Stock    18,200  
Surplus    14,266,409  
Undivided Profits    25,808,807  
Minority Interest in Subsidiaries   $ 855,532  

    
 

Total Equity Capital   $ 40,948,948  

Total Liabilities and Equity Capital   $367,103,430  
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