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The information in this preliminary prospectus is not complete and may be changed. These securities may not be sold until the registration
statement filed with the Securities and Exchange Commission is effective. This preliminary prospectus is neither an offer to sell nor a solicitation of
an offer to purchase these securities in any jurisdiction where the offer or sale is not permitted.

SUBJECT TO COMPLETION, DATED DECEMBER 22, 2016
PRELIMINARY PROSPECTUS

Western
Digital’

Western Digital Corporation

Offer to exchange any and all of our outstanding unregistered 10.500% Senior Notes due 2024 for
$3,350,000,000 aggregate principal amount of our new 10.500% Senior Notes due 2024 that have been
registered under the Securities Act of 1933, as amended (the “Securities Act”)

Terms of the Exchange Offer

*  We are offering to exchange (i) any and all of our outstanding unregistered 10.500% Senior Notes due 2024 that were issued on April 13, 2016
(the “Old Notes”) for an equal amount of new registered 10.500% Senior Notes due 2024 (the “New Notes” and, together with the Old Notes, the
“Notes”). We refer to this offer as the “Exchange Offer.”

+  The Exchange Offer expires at 5:00 p.m., New York City time, on , 2017 (such date and time, the “Expiration Date,” unless we extend
or terminate the Exchange Offer, in which case the “Expiration Date” will mean the latest date and time to which we extend the Exchange Offer).

+  Tenders of the Old Notes may be withdrawn at any time prior to the Expiration Date.

»  The Old Notes may be exchanged only in minimum denominations of $2,000 and integral multiples of $1,000 in excess thereof.
+ All Old Notes that are validly tendered and not validly withdrawn will be exchanged.

»  The exchange of the Old Notes for the New Notes will not be a taxable event for U.S. federal income tax purposes.

*  We will not receive any proceeds from the Exchange Offer.

*  The terms of the New Notes to be issued in the Exchange Offer are substantially the same as the terms of the Old Notes, except that the offer of
the New Notes is registered under the Securities Act, and the New Notes have no transfer restrictions, registration rights or rights to additional
interest.

»  The New Notes will not be listed on any securities exchange. A public market for the New Notes may not develop, which could make selling the
New Notes difficult.

Each broker-dealer that receives the New Notes for its own account pursuant to the Exchange Offer must acknowledge that it will deliver a prospectus in
connection with any resale of such New Notes. The letter of transmittal accompanying this prospectus states that by so acknowledging and by delivering a
prospectus, a broker-dealer will not be deemed to admit that it is an “underwriter” within the meaning of the Securities Act. This prospectus, as it may be
amended or supplemented from time to time, may be used by a broker-dealer in connection with resales of the New Notes received in exchange for the Old
Notes where such Old Notes were acquired by such broker-dealer as a result of market-making activities or other trading activities. See “Plan of
Distribution.”

Investing in the New Notes to be issued in the Exchange Offer involves certain risks. See “Risk Factors” beginning on page
10.

We are not making an offer to exchange the Old Notes in any jurisdiction where the offer is not permitted.

Neither the SEC 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 , 2016.
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We are responsible for the information contained and incorporated by reference in this prospectus. We have not authorized anyone to give you any
other information, and we take no responsibility for any other information that others may give you. If you are in a jurisdiction where offers to sell,
or solicitations of offers to purchase, the securities offered by this document are unlawful, or if you are a person to whom it is unlawful to direct
these types of activities, then the offer presented in this document does not extend to you. The information contained in this document speaks only as
of the date of this document unless the information specifically indicates that another date applies.

WHERE YOU CAN FIND MORE INFORMATION

We have filed with the SEC a registration statement on Form S-4 to register this Exchange Offer. This prospectus, which forms part of the registration
statement, does not contain all of the information included in that registration statement. For further information about us and about the New Notes offered in
this prospectus, you should refer to the registration statement and its exhibits. We also file annual, quarterly and current reports, proxy statements and other
information with the SEC. Our SEC filings, including our registration statement on Form S-4, are available to the public over the Internet at the SEC’s
website at www.sec.gov. You may also read and copy any materials we file with the SEC at the Public Reference Room maintained by the SEC at

100 F Street, N.E., Washington, D.C. 20549. You may obtain further information about the operation of the SEC’s Public Reference Room by calling the SEC
at 1-800-SEC-0330.

INCORPORATION OF CERTAIN INFORMATION BY REFERENCE
We “incorporate by reference” into this prospectus certain information we file with the SEC, which means that we can disclose important information to you
by referring you to those documents. The information incorporated by reference is an important part of this prospectus. Certain information that we

subsequently file with the SEC will automatically update and supersede information in this prospectus and in our other filings with the SEC.

We incorporate by reference the documents listed below, which we have already filed with the SEC, and any future filings we make with the SEC under
Sections 13(a), 13(c), 14 or 15(d) of the Securities Exchange Act
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of 1934, as amended (the “Exchange Act”), after the date of this prospectus and prior to the termination of the Exchange Offer, except that we are not
incorporating any information included in a Current Report on Form 8-K that has been or will be furnished (and not filed) with the SEC, unless such
information is expressly incorporated herein by a reference in a furnished Current Report on Form 8-K or other furnished document:

» our Annual Report on Form 10-K for the year ended July 1, 2016 filed with the SEC on August 29, 2016 (the “Annual Report on Form 10-K”);

«  our Quarterly Report on Form 10-Q for the quarter ended September 30, 2016 filed with the SEC on November 8, 2016 (the “Quarterly Report on
Form 10-Q”);

+ the information specifically incorporated by reference into our Annual Report on Form 10-K for the fiscal year ended July 1, 2016 from our
Definitive Proxy Statement on Schedule 14A filed with the SEC on September 22, 2016;

» our Current Report on Form 8-K/A filed with the SEC on July 25, 2016 (excluding Item 9.01(b) and Exhibit 99.3);
»  our Current Report on Form 8-K filed with the SEC on September 22, 2016 (excluding Item 7.01 and Exhibit 99.1) and November 4, 2016; and

+  our Current Report on Form 8-K filed with the SEC on December 22, 2016 containing the consolidated financial statements of Western Digital
Corporation to reflect certain guarantor financial information for each of the years ended June 27, 2014, July 3, 2015 and July 1, 2016 and each
of the quarters ended October 2, 2015 and September 30, 2016 and a pro forma condensed combined statement of income for the year ended
July 1, 2016.

Copies of these filings may be obtained at no cost by writing or calling us at the following address and telephone number:

Corporate Secretary
Western Digital Corporation
3355 Michelson Drive, Suite 100
Irvine, California 92612
Telephone: (949) 672-7000

To obtain timely delivery of any copies of filings requested, please write or call us no later than five business days before the Expiration Date of the
Exchange Offer. This means that you must request this information no later than , 2017,

ii
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SUMMARY

The following information supplements, and should be read together with, the information contained or incorporated by reference in other parts of
this prospectus. This summary highlights selected information from this prospectus. As a result, it does not contain all the information that may be
important to you and is qualified in its entirety by more detailed information appearing elsewhere in, or incorporated by reference into, this prospectus.
You should carefully read this entire prospectus, including the documents incorporated by reference herein, which are described under “Where You Can
Find More Information” and “Incorporation of Certain Information by Reference” before making an investment decision. You should pay special
attention to the “Risk Factors” section of this prospectus and the “Risk Factors” section of the Quarterly Report on Form 10-Q before making an
investment decision.

Company Overview

General

Western Digital Corporation (“Western Digital”) is a leading developer, manufacturer and provider of data storage devices and solutions that
address the evolving needs of the information technology (“IT”) industry and the infrastructure that enables the proliferation of data in virtually every
industry. Our broad portfolio of offerings addresses three categories: Datacenter Devices and Solutions (capacity and performance enterprise hard disk
drives (“HDDs”), enterprise solid state drives (“SSDs”), datacenter software and system solutions); Client Devices (mobile, desktop, gaming and digital
video hard drives, client SSDs, embedded products and wafers); and Client Solutions (removable products, hard drive content solutions and flash content
solutions). We also generate license and royalty revenue related to our intellectual property which is included in each of the three categories.

We have a rich heritage of innovation, operational execution, deep intellectual property assets and broad research and development (“R&D”)
capabilities. The landscape of storage markets we serve is changing rapidly in terms of how data is being used, stored and monetized, while data growth
is continuing unabated. We estimate that on a worldwide basis, the rate at which data is generated will likely expand at approximately 40% per annum for
the next several years. We are transforming ourselves to address this growth by providing the broadest range of storage technologies, product portfolio
and global reach in the industry. Founded in 1970 and headquartered in Irvine, California, Western Digital has approximately 11,300 engineers, and one
of the technology industry’s most valuable patent portfolios with more than 13,500 patents awarded worldwide. Since 2009, we have been a Standard &
Poor’s, or S&P, 500 company.

Built on decades of expertise in developing leading technology and components, we are enabling enterprises to collect virtually limitless sets of
data, and helping cloud providers build more powerful, cost effective and efficient datacenters. We have relationships with the full range of original
equipment manufacturers (“OEM”) and datacenter customers currently addressing storage opportunities, including storage subsystem suppliers, major
server OEMSs, Internet and social media infrastructure players, and personal computer (“PC”) and Mac™ OEMSs. We have also built strong consumer
brands by providing people with effective tools to manage fast-accumulating libraries of personal content. We market our products primarily under the
HGST, SanDisk and WD brands, and our products are sold through distribution, retail and direct channels worldwide.

We believe we are well positioned to capitalize on the ongoing expansion in digital content generation and management. These trends are linked
directly to commercial enterprises’ and consumers’ increasingly ubiquitous experience with data and the increasing value of that data. The confluence of
data growth and the ability to expand the extraction of value from data are driving the need for the long-term retention of as much data as possible for
legal and regulatory purposes and for potential future refinements in a wide range of fields, including
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advertising, aerospace, e-commerce, energy, medical, mining and security surveillance. We believe the ways in which people and organizations are
creating and using data are changing and that the amount of data considered useful to store is expanding. Increasingly, more and more digital content is
being stored and managed on HDDs and SSDs in a cloud environment, and we believe we are well positioned to continue to play a role in this transition.
With a focus on innovation and value creation, our goal is to grow through continued strong execution and with targeted investments in datacenter
infrastructure, mobility and the cloud.

Two pivotal events in fiscal 2016 contributed to the ongoing strategic transformation of our company in this context:

In October 2015, the Ministry of Commerce of the People’s Republic of China (“MOFCOM?”) lifted substantially all conditions associated
with its 2012 hold separate ruling in connection with Western Digital’s 2012 acquisition of the HGST subsidiary of Hitachi, Ltd. (“Hitachi”).
Prior to the October 2015 ruling by MOFCOM, we were required to operate our WD and HGST businesses as separate subsidiaries. The
October 2015 decision allowed us to integrate all HGST and WD operations and resources except for sales forces and product brands,
creating the opportunity to achieve significant efficiencies and synergies.

In May 2016, we completed the acquisition (the “Merger”) of SanDisk Corporation (“SanDisk”), a global leader in NAND-flash storage
solutions with a strong history of innovative flash-based product offerings. This acquisition aligned with our long-term strategy to be a broad
based, innovative and media-agnostic leader in the storage industry, and it more than doubled our addressable market. SanDisk brings a
27-year history of innovation and expertise in non-volatile memory, systems solutions and manufacturing. The combination enables us to
vertically integrate into non-volatile memory, providing long-term access to solid state technology at lower cost. It will also enable us to
engage in R&D that focuses on blending our technologies and to create enhanced storage solutions.

Corporate and Other Information

Our business is conducted through Western Digital Corporation, a Delaware corporation and the issuer of the New Notes offered hereby, and its
consolidated subsidiaries. Our principal executive offices are located at 3355 Michelson Drive, Suite 100, Irvine California 92612 and our telephone
number is (949) 672-7000. Our corporate website address is www.wdc.com. We do not incorporate the information contained on, or accessible through,
our corporate website into this prospectus, and you should not consider it part of this prospectus.
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Background

The Exchange Offer

Denominations of New Notes

Expiration Date

Settlement Date

Summary of the Exchange Offer

On April 13, 2016, Western Digital Corporation (the “Issuer”) issued $3,350.0 million
aggregate principal amount of the Old Notes in an unregistered offering. In connection with
that offering, the Issuer entered into a registration rights agreement with respect to the Old
Notes on April 13, 2016 (the “Registration Rights Agreement”), in which it agreed, among
other things, to complete this Exchange Offer.

Under the terms of the Exchange Offer, you are entitled to exchange the Old Notes for the
New Notes evidencing the same indebtedness and with substantially similar terms. You should
read the discussion under the heading “Description of the Notes” for further information
regarding the New Notes.

We are offering to exchange up to $3,350.0 million aggregate principal amount of the
outstanding Old Notes for like principal amount of the New Notes. In order to be exchanged,
an Old Note must be validly tendered, not validly withdrawn and accepted. Subject to the
satisfaction or waiver of the conditions of the Exchange Offer, all Old Notes that are validly
tendered and not validly withdrawn will be exchanged.

Tendering holders of the Old Notes must tender the Old Notes in minimum denominations of
$2,000 and integral multiples of $1,000 in excess thereof.

We will not pay any accrued and unpaid interest on the Old Notes that we acquire in the
Exchange Offer. Instead, interest on the New Notes will accrue from the later of (i) the last
interest payment date on which interest was paid on the Old Note surrendered in exchange for
the New Note or (ii) if the Old Note is surrendered for exchange on a date in a period that
includes the record date for an interest payment date to occur on or after the date of such
exchange and as to which interest will be paid, the date of such interest payment date.

As of the date of this prospectus, $3,350.0 million aggregate principal amount of the Old Notes
are outstanding.

The New Notes will be issued in minimum denominations of $2,000 and integral multiples of
$1,000 in excess thereof.

The Exchange Offer will expire at 5:00 p.m., New York City time, on , 2017, unless
we extend or terminate the Exchange Offer, in which case the “Expiration Date” will mean the
latest date and time to which we extend the Exchange Offer.

The settlement date of the Exchange Offer will be as soon as practicable after the Expiration
Date of the Exchange Offer.
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Withdrawal of Tenders

Conditions to the Exchange Offer

Procedures for Tendering

Consequences of Failure to Exchange

Certain Income Tax Considerations

Use of Proceeds

Exchange Agent

Tenders of the Old Notes may be withdrawn at any time prior to the Expiration Date.

Our obligation to consummate the Exchange Offer is subject to certain customary conditions,
which we may assert or waive. See “Description of the Exchange Offer—Conditions to the
Exchange Offer.”

To participate in the Exchange Offer, you must follow the automatic tender offer program
(“ATOP”) procedures established by The Depository Trust Company (“DTC”) for tendering
the Old Notes held in book-entry form. The ATOP procedures require that the exchange agent
receive, prior to the Expiration Date of the Exchange Offer, a computer-generated message
known as an “agent’s message” that is transmitted through ATOP and that DTC confirm that:

* DTC has received instructions to exchange your Old Notes; and

* you agree to be bound by the terms of the letter of transmittal.
For more details, please read “Description of the Exchange Offer—Terms of the Exchange
Offer” and “Description of the Exchange Offer—Procedures for Tendering.” If you elect to
have the Old Notes exchanged pursuant to this Exchange Offer, you must properly tender your
Old Notes prior to the Expiration Date. All Old Notes validly tendered and not validly
withdrawn will be accepted for exchange. The Old Notes may be exchanged only in minimum
denominations of $2,000 and integral multiples of $1,000 in excess thereof.
If we complete the Exchange Offer and you do not participate in it, then:

+ your Old Notes will continue to be subject to the existing restrictions upon their transfer;

+ we will have no further obligation to provide for the registration under the Securities Act
of those Old Notes except under certain limited circumstances; and

+ the liquidity of the market for your Old Notes could be adversely affected.
The exchange pursuant to the Exchange Offer will not be a taxable event for U.S. federal
income tax purposes. See “Certain U.S. Federal Income Tax Considerations” in this
prospectus.

We will not receive any proceeds from the issuance of the New Notes in this Exchange Offer.

U.S. Bank National Association is the exchange agent for the Exchange Offer.
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Regulatory Approvals

Resales

Other than the federal securities laws, there are no federal or state regulatory requirements that
we must comply with and there are no approvals that we must obtain in connection with the
Exchange Offer.

Based on existing interpretations of the Securities Act by the SEC staff set forth in several
no-action letters to third parties, and subject to the immediately following sentence, we believe
New Notes issued under this Exchange Offer in exchange for the Old Notes may be offered for
resale, resold and otherwise transferred by the holders thereof (other than holders that are
broker-dealers) without further compliance with the registration and prospectus delivery
provisions of the Securities Act. However, any holder of Old Notes that is an affiliate of the
Issuer or the guarantors, or that intends to participate in the Exchange Offer for the purpose of
distributing any of the New Notes, or any broker-dealer that purchased any of the Old Notes
from the Issuer for resale pursuant to Rule 144A or any other available exemption under the
Securities Act, (i) will not be able to rely on the interpretations of the SEC staff set forth in the
above mentioned no-action letters, (ii) will not be entitled to tender its Old Notes in the
Exchange Offer and (iii) must comply with the registration and prospectus delivery
requirements of the Securities Act in connection with any sale or transfer of the Old Notes,
unless such sale or transfer is made pursuant to an exemption from such requirements.
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Issuer
Securities Offered
Maturity Date

Interest Rate

Optional Redemption

Change of Control

Guarantees

Ranking

Summary of the New Notes
Western Digital Corporation, a Delaware corporation.
$3,350,000,000 aggregate principal amount of 10.500% Senior Notes due 2024.
The New Notes will mature on April 1, 2024.

Interest on the New Notes will be payable in cash and accrue at a rate of 10.500% per year,
payable semi-annually in arrears on April 1 and October 1 of each year, commencing on April
1, 2017. Interest on the New Notes will accrue from the later of (i) the last interest payment
date on which interest was paid on the Old Note surrendered in exchange for the New Note or
(ii) if the Old Note is surrendered for exchange on a date in a period that includes the record
date for an interest payment date to occur on or after the date of such exchange and as to which
interest will be paid, the date of such interest payment date.

We will have the option to redeem some or all of the New Notes at any time on or after

April 1, 2019 at the redemption prices set forth in this prospectus, plus accrued and unpaid
interest, if any, to the date of redemption. We will also have the option to redeem some or all
of the New Notes at any time before April 1, 2019 at a redemption price of 100% of the
principal amount of the New Notes to be redeemed, plus a “make-whole” premium and
accrued and unpaid interest, if any, to the date of redemption. In addition, at any time before
April 1, 2019, we may redeem up to 35% of the aggregate principal amount of the New Notes
at a redemption price of 110.500% of the principal amount of the New Notes with the proceeds
from certain equity issuances, plus accrued and unpaid interest, if any, to the date of
redemption. See “Description of the Notes—Optional Redemption.”

If we experience specific changes of control, we may be required to offer to purchase the New
Notes at 101% of their aggregate principal amount plus accrued and unpaid interest thereon to
the date of purchase. Our ability to purchase the New Notes upon a change of control may be
limited by the terms of the Credit Facilities. We cannot assure you that we will have the
financial resources to purchase the New Notes in such circumstances. See “Description of the
Notes—Change of Control.”

The New Notes will be guaranteed, jointly and severally on a senior unsecured basis, by each
of our existing and future direct and indirect wholly-owned U.S. subsidiaries that are
guarantors under the Credit Facilities (as defined herein) (the “Guarantors”). See “Description
of the Notes—Subsidiary Guarantees.”

The New Notes will:

* be our general unsecured senior obligations;
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Form and Denomination

Certain Covenants

Covenant Suspension

rank equally in right of payment with all of our existing and future senior debt;

be effectively junior in right of payment to our secured debt, including the Credit
Facilities and the Secured Notes (as defined herein), to the extent of the value of the
assets securing such debt;

be structurally subordinated to all of the existing and future liabilities (including trade
payables) of each of our subsidiaries that do not guarantee the New Notes; and

* be senior in right of payment to all of our existing and future subordinated debt.
As of September 30, 2016, we have approximately $10.0 billion aggregate principal amount of
secured debt outstanding. In addition we have approximately $1.0 billion of availability under

the Revolving Facility (as defined herein), all of which would be secured by a first priority lien
on the collateral.

The New Notes will be issued in fully-registered form. The New Notes will be represented by
one or more global notes, deposited with the Trustee (as defined below) as custodian for DTC,
and registered in the name of Cede & Co., DTC’s nominee. Beneficial interests in the global
notes will be shown on, and any transfers will be effective only through, records maintained by
DTC and its participants.

The New Notes will be issued in minimum denominations of $2,000 and integral multiples of
$1,000 in excess thereof.

The indenture governing the New Notes will contain covenants that will, among other things,
limit our ability and the ability of our restricted subsidiaries to:

+ incur additional indebtedness or issue certain preferred stock;

* pay dividends or repurchase or redeem capital stock or make other restricted payments;

+ limit dividends or other payments by our restricted subsidiaries to us or our other
restricted subsidiaries;

* incur liens;
* enter into certain types of transactions with our affiliates; and
+ consolidate or merge with or into other companies.
These and other covenants that will be contained in the indenture governing the New Notes are

subject to important exceptions and qualifications. See “Description of the Notes—Certain
Covenants.”

During any period of time that (i) the ratings assigned to the New Notes by two of Moody’s
Investors Service, Inc., Standard & Poor’s
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Absence of Public Market for the New Notes

Governing Law

Book-Entry Depository
Trustee

Risk Factors

Ratings Service and Fitch Investors Services, Inc. are equal to or higher than Baa3 (or the
equivalent) and BBB- (or the equivalent), respectively, and (ii) no default or event of default
has occurred and is continuing under the indenture relating to the New Notes, we and our
restricted subsidiaries will not be subject to most of the covenants discussed above. See
“Description of the Notes—Certain Covenants—Covenant Suspension.” In the event that we
and our restricted subsidiaries are not subject to such covenants for any period of time as a
result of the preceding sentence and, on any subsequent date, two of such ratings agencies rate
the New Notes below the level set forth above or a default or event of default occurs and is
continuing under the indenture relating to the New Notes, then we and our restricted
subsidiaries will thereafter again be subject to such covenants.

The New Notes are a new issue of securities and there is currently no established trading
market for the New Notes. We do not intend to apply for a listing of the New Notes on any
securities exchange or an automated dealer quotation system. Accordingly, there can be no
assurance as to the development or liquidity of any market for the New Notes. The initial
purchasers of the Old Notes have advised us that they currently intend to make a market in the
New Notes. However, they are not obligated to do so, and any market making with respect to
the New Notes may be discontinued without notice.

The New Notes are governed by, and construed in accordance with, the internal laws of the
State of New York.

The Depository Trust Company.
U.S. Bank National Association (the “Trustee”).

In evaluating an investment in the New Notes, prospective investors should carefully consider,
along with the other information included in this prospectus, the specific factors set forth under
the heading “Risk Factors” in this prospectus and otherwise incorporated by reference herein.




Table of Contents

RATIO OF EARNINGS TO FIXED CHARGES

Our ratio of earnings to fixed charges for the three months ended September 30, 2016 and each of the five years in the period ended July 1, 2016 is set
forth below. You should read this table in conjunction with the consolidated financial statements and notes incorporated by reference in this prospectus. For
the purpose of computing these ratios, “earnings” consists of the sum of income (loss) before provision for income taxes and fixed charges, less undistributed
equity in income from 50%-or-less owned affiliates; “fixed charges” consists of the sum of interest expense and the estimated interest portion of operating
lease expense.

Year ended
June 29, June 28, June 27, July 3, July 1, Three months ended
2012 2013 2014 2015 2016 September 30, 2016
Ratio of Earnings to Fixed Charges 38.4x 17.3x 24.4x 23.9x 1.5x A)

(A) Due to our loss in the quarter ended September 30, 2016, the ratio was less than 1:1. The deficiency in earnings necessary to achieve a 1:1 ratio was
$272 million.
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RISK FACTORS

Investing in the New Notes involves risk. In addition to the other information included or incorporated by reference in this prospectus, including the
matters addressed under “Cautionary Statement Regarding Forward-Looking Statements,” you should carefully consider the risks and uncertainties
described below, as well as the risks discussed in our public filings with the SEC (including under the heading “Risk Factors” in the Quarterly Report on
Form 10-Q), before deciding to participate in the Exchange Offer and to invest in the New Notes. The risks and uncertainties described below and
incorporated by reference into this prospectus are not the only ones related to our business, the Exchange Offer or the New Notes. Additional risks and
uncertainties not presently known to us or that we currently deem immaterial may also materially and adversely dffect our business operations, results of
operations, financial condition, liquidity or prospects. The trading price of the New Notes could decline due to the materialization of any of these risks, and
you may lose all or part of your original investment in the New Notes.

Risks Relating to Our Indebtedness and the New Notes

The incurrence of substantial indebtedness in connection with the financing of the Merger may have an adverse impact on our liquidity, limit our
flexibility in responding to other business opportunities and increase our vulnerability to adverse economic and industry conditions.

In connection with the Merger, we substantially increased our indebtedness, which could adversely affect our ability to fulfill our obligations and have a
negative impact on our financing options and liquidity position. On April 13, 2016, we issued $1,875.0 million in senior secured notes due 2023 (the
“Secured Notes”) and $3,350.0 million in the Old Notes. We also entered into new senior credit facilities on April 29, 2016 (the “Credit Facilities”) under
which we had $8.1billion aggregate principal amount outstanding as of September 30, 2016. As of September 30, 2016, we had $13.4 billion aggregate
principal amount of total indebtedness and we had $1.0 billion of additional borrowing availability under our revolving credit facility. The proceeds from the
notes issuance and new credit facilities were used to pay part of the purchase price for the Merger, refinance existing indebtedness of Western Digital and
SanDisk and pay related transaction-related fees and expenses.

Our high debt balances could have significant consequences, which include, but are not limited to, the following:

. limiting our ability to obtain additional financing in the future for working capital, capital expenditures, acquisitions or other general corporate
purposes;
. requiring a substantial portion of our cash flows to be dedicated to debt service payments instead of other purposes, thereby reducing the amount

of cash flows available for working capital, capital expenditures, acquisitions, R&D and other general corporate purposes;

. limiting our ability to refinance our indebtedness on terms acceptable to us or at all;
. imposing restrictive covenants on our operations;
. if we breach the covenants under our debt agreements, causing an event of default under the applicable indebtedness, which, if not cured or

waived, could result in us having to repay our indebtedness before their due dates or result in cross defaults;
. placing us at a competitive disadvantage to competitors carrying less debt; and

. making us more vulnerable to economic downturns and limiting our ability to withstand competitive pressures.

In addition, our credit ratings impact the cost and availability of future borrowings and, accordingly, our cost of capital. Our ratings reflect the opinions
of the ratings agencies of our financial strength, operating performance and ability to meet our debt obligations. There can be no assurance that we will
achieve a particular rating or maintain a particular rating in the future.
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Because of high debt balances, we may not be able to service our debt obligations in accordance with their terms.

As of September 30, 2016, we had $13.4 billion aggregate principal amount of total indebtedness and we had $1.0 billion of additional borrowing
availability under our revolving credit facility. Our ability to meet our expense and debt service obligations contained in our debt agreements will depend on
our available cash and our future performance, which will be affected by financial, business, economic and other factors, including potential changes in laws
or regulations, industry conditions, industry supply and demand balance, customer preferences, the success of our products and pressure from competitors. If
we are unable to meet our debt service obligations or should we fail to comply with our financial and other restrictive covenants contained in the agreements
governing our indebtedness, we may be required to refinance all or part of our debt, sell important strategic assets at unfavorable prices, incur additional
indebtedness or issue common stock or other equity securities. We may not be able to, at any given time, refinance our debt, sell assets, incur additional
indebtedness or issue equity securities on terms acceptable to us, in amounts sufficient to meet our needs or at all. Our inability to service our debt obligations
or refinance our debt could have a material adverse effect on our business, operating results and financial condition. In addition, our debt obligations may
limit our ability to make required investments in capacity, technology or other areas of our business, which could have a material adverse effect on our
business, operating results and financial condition. Further, if we are unable to repay, refinance or restructure our secured indebtedness, the holder of such
debt could proceed against the collateral securing that indebtedness.

The terms of the agreements governing our indebtedness may restrict our current and future operations, particularly our ability to respond to changes or
to pursue our business strategies, and could adversely affect our capital resources, financial condition and liquidity.

The agreements that govern our indebtedness contain a number of restrictive covenants that impose significant operating and financial restrictions on us
and may limit our ability to engage in acts that may be in our long-term best interests, including, among other things, restrictions on our ability to:

. incur, assume or guarantee additional indebtedness;

. declare or pay dividends or make other distributions with respect to, or purchase or otherwise acquire or retire for value, equity interests;

. make principal payments on, or redeem or repurchase, subordinated debt;

. make loans, advances or other investments;

. incur liens;

. sell or otherwise dispose of assets, including capital stock of subsidiaries;

. purchase assets, make investments, complete acquisitions, consolidate or merge with or into, or sell all or substantially all of our assets to, another
person; and

. enter into transactions with affiliates.

Due to these restrictions, we may be unable to raise additional debt or equity financing to operate our business during general economic or business
downturns, and we may be unable to compete effectively or take advantage of new opportunities to grow our business. In addition, our credit facilities require
us to comply with certain financial maintenance covenants. Our ability to satisfy these financial maintenance covenants can be affected by events beyond our
control, and we cannot assure you that we will meet them. The indebtedness and these restrictive covenants may have the effect, among other things, of
limiting our flexibility in the conduct of our business and making us more vulnerable to economic downturns and adverse competitive and industry
conditions.

A breach of the covenants under these agreements could result in an event of default under the applicable indebtedness, which, if not cured or waived,
could result in us having to repay our borrowings or repay the
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Secured Notes and the New Notes before their due dates. Such default may allow the debt holders to accelerate the related debt and may result in the
acceleration of any other debt, leases, or other obligations to which a cross-acceleration or cross-default provision applies. If we are forced to refinance these
borrowings or the Secured Notes and the New Notes on less favorable terms or if we were to experience difficulty in refinancing the debt prior to maturity,
our results of operations and financial condition could be materially affected. In addition, an event of default under our credit facilities may permit the lenders
under our credit facilities to terminate all commitments to extend further credit under such credit facilities. If we are unable to repay the amounts due and
payable under our credit facilities and the Secured Notes, those lenders may be able to proceed against the collateral granted to them to secure that
indebtedness. In the event our lenders or holders of notes accelerate the repayment of such borrowings, we cannot assure you that we will have sufficient
assets to repay such indebtedness. Any of the foregoing would have a material adverse effect on our business, results of operations and financial condition.

We, including our subsidiaries, have the ability to incur substantially more indebtedness, including senior secured indebtedness, which could further
increase the risks associated with our leverage.

Subject to the restrictions in the Credit Facilities and the indentures governing the Secured Notes and the New Notes, we, including our subsidiaries,
have the ability to incur significant additional indebtedness. As of September 30, 2016, we had:

. $8.1 billion aggregate principal amount of senior secured indebtedness under the Credit Facilities;

. $1,875.0 million aggregate principal amount of Secured Notes;

. $3,350.0 million aggregate principal amount of Old Notes;

. approximately $1.0 billion available for borrowing under the Revolving Facility, which, if borrowed, would be senior secured indebtedness; and

. subject to our compliance with certain covenants and other conditions, we have the option to incur certain additional secured indebtedness and/or
additional unsecured indebtedness.

Although the terms of the Credit Facilities and the indentures governing the Secured Notes and the New Notes include restrictions on the incurrence of
additional indebtedness, these restrictions are subject to a number of important exceptions, and indebtedness incurred in compliance with these restrictions
could be substantial. If we incur significant additional indebtedness, the related risks that we face could increase.

The New Notes will be our senior unsecured obligations, and the related guarantees will be unsecured obligations of the guarantors. As such, the New
Notes and the related guarantees will be effectively subordinated to any of our or our guarantors’ secured debt, including our existing and any future debt
under the Credit Facilities and the Secured Notes.

Our obligations under the New Notes and the guarantors’ obligations under the guarantees will not be secured. The New Notes will be effectively
subordinated to our and our guarantors’ existing and any future secured indebtedness, including the Credit Facilities and the Secured Notes, to the extent of
the value of the assets securing such indebtedness, which assets include substantially all of our assets and the assets of our subsidiary guarantors.

As of September 30, 2016, we and our guarantors had approximately $10.0 billion aggregate principal amount of secured indebtedness outstanding and
$1.0 billion available under the Revolving Facility. If we are involved in any dissolution, liquidation or reorganization, or if we default under the indenture
governing the New Notes, holders of our secured debt would be paid before holders of the New Notes receive any amounts due under the New Notes to the
extent of the value of the collateral securing such indebtedness. In that event, holders of the New Notes may not be able to recover any or all of the principal
or interest due under the New Notes.
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In the event that we are declared bankrupt, become insolvent or are liquidated or reorganized or if we default under the Credit Facilities or the Secured
Notes, the lenders could foreclose on the pledged assets to the exclusion of holders of the New Notes, even if an event of default exists under the indenture
governing the New Notes at such time. Furthermore, if the lenders foreclose upon and sell the pledged equity interests in any guarantor of the New Notes,
then that guarantor will be released from its guarantee of the New Notes automatically and immediately upon such sale. In any such event, because the New
Notes will not be secured by any of our assets or the equity interests in the guarantors, it is possible that there would be no assets remaining from which your
claims could be satisfied or, if any assets remained, they might be insufficient to satisfy your claims in full.

The New Notes will be structurally subordinated to all indebtedness of our existing subsidiaries that are not guarantors of the New Notes and our future
subsidiaries that do not become guarantors of the New Notes.

The New Notes will not be guaranteed by any of our existing or future non-U.S. subsidiaries, any of our less than 100% owned U.S. subsidiaries or any
other U.S. subsidiaries that do not guarantee the Credit Facilities. Accordingly, claims of holders of the New Notes will be structurally subordinated to the
claims of creditors of these non-guarantor subsidiaries, including trade creditors. All obligations of our non-guarantor subsidiaries will have to be satisfied
before any of the assets of such subsidiaries would be available for distribution, upon a liquidation or otherwise, to us or a guarantor of the New Notes. As of
September 30, 2016, our non-guarantor subsidiaries had $3.0 billion of aggregate total liabilities (excluding intercompany transactions), all of which would
have been structurally senior to the New Notes and the related guarantees.

In addition, the indenture governing the New Notes will, subject to some limitations, permit these non-guarantor subsidiaries to incur additional
indebtedness and will not include any limitation on the amount of other liabilities, such as trade payables, that may be incurred by these subsidiaries.

The lenders under the Credit Facilities will have the discretion to release guarantors under these facilities in a variety of circumstances, which will cause
those guarantors to be released from their guarantees of the New Notes.

So long as any obligations under our Credit Facilities remain outstanding, any guarantee of the New Notes may be released without action by, or
consent of, any holder of New Notes or the trustee under the indenture governing the New Notes if, at the discretion of lenders under the Credit Facilities, the
related guarantor is no longer a guarantor of obligations under the Credit Facilities. The lenders under the Credit Facilities will have the discretion to release
the guarantees under these facilities in a variety of circumstances. Any of our subsidiaries that are released as guarantors of the Credit Facilities will
automatically be released as guarantors of the New Notes. You will not have a claim as a creditor against any subsidiary that is no longer a guarantor of the
New Notes, and the indebtedness and other liabilities, including trade payables, whether secured or unsecured, of those subsidiaries will effectively be senior
to your claims as a holder of the New Notes.

Under certain circumstances a court could cancel the New Notes or the related guarantees under fraudulent conveyance laws. If that occurs, you may not
receive any payments on the New Notes.

Federal and state fraudulent transfer and conveyance statutes may apply to the issuance of the New Notes and the incurrence of the guarantees. Under
federal bankruptcy law and comparable provisions of state fraudulent transfer or conveyance laws, which may vary from state to state, the New Notes or
guarantees could be voided as a fraudulent transfer or conveyance if we or any of the guarantors, as applicable: (1) issued the New Notes or incurred the
guarantees with the intent of hindering, delaying or defrauding creditors or (2) received less than reasonably equivalent value or fair consideration in return
for either issuing the New Notes or incurring the guarantees and, in the case of (2) only, one of the following is also true at the time thereof:

. we or any of the guarantors, as applicable, were insolvent or rendered insolvent by reason of the issuance of the New Notes or the incurrence of
the guarantees;
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. the issuance of the New Notes or the incurrence of the guarantees left us or any of the guarantors, as applicable, with an unreasonably small
amount of capital to carry on the business;

. we or any of the guarantors intended to, or believed that we or such guarantor would, incur debts beyond our or such guarantor’s ability to pay as
they mature; or

. we or any of the guarantors was a defendant in an action for money damages, or had a judgment for money damages docketed against us or such
guarantor if, in either case, after final judgment, the judgment is unsatisfied.

If a court were to find that the issuance of the New Notes or the incurrence of the guarantees was a fraudulent transfer or conveyance, the court could
void the payment obligations under the New Notes or such guarantee or subordinate the New Notes or such guarantee to presently existing and future
indebtedness of ours or of the related guarantor, or require the holders of the New Notes to repay any amounts received with respect to such guarantee. In the
event of a finding that a fraudulent transfer or conveyance occurred, you may not receive any repayment on the New Notes. Further, the voidance of the New
Notes could result in an event of default with respect to our and our subsidiaries’ other debt that could result in acceleration of such debt.

As a general matter, value is given for a transfer or an obligation if, in exchange for the transfer or obligation, property is transferred or an antecedent
debt is secured or satisfied. A debtor will generally not be considered to have received value in connection with a debt offering if the debtor uses the proceeds
of that offering to make a dividend payment or otherwise retire or redeem equity securities issued by the debtor. We cannot be certain as to the standards a
court would use to determine whether or not we or the guarantors were solvent at the relevant time or, regardless of the standard that a court uses, that the
issuance of the New Notes and the guarantees would not be subordinated to our or any of our guarantors’ other debt.

Generally, an entity would be considered insolvent if, at the time it incurred debt:
. the sum of its debts, including contingent liabilities, was greater than the fair saleable value of all its assets;

. the present fair saleable value of its assets was less than the amount that would be required to pay its probable liability on its existing debts and
liabilities, including contingent liabilities, as they become absolute and mature; or

. it could not pay its debts as they become due.

If the guarantees were legally challenged, any guarantee could also be subject to the claim that, since the guarantee was incurred for our benefit, and
only indirectly for the benefit of the guarantor, the obligations of the applicable guarantor were incurred for less than fair consideration. A court could thus
void the obligations under the guarantees, subordinate them to the applicable guarantor’s other debt or take other action detrimental to the holders of the New
Notes.

The indenture governing the New Notes includes a “savings clause” intended to limit each guarantor’s liability under its guarantee to the maximum
amount that it could incur without causing the guarantee to be a fraudulent transfer under applicable law. There can be no assurance that this provision will be
upheld as intended. In a 2009 case, the U.S. Bankruptcy Court in the Southern District of Florida found this kind of provision in that case to be ineffective,
and held the guarantees to be fraudulent transfers and voided them in their entirety. The United States Court of Appeals for the Eleventh Circuit subsequently
affirmed the liability findings of the bankruptcy court without ruling directly on the enforceability of savings clauses generally. If the decision of the
bankruptcy court were followed by other courts, the risk that the guarantees would be deemed fraudulent conveyances would be significantly increased.
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Repayment of our indebtedness, including the New Notes, is dependent on cash flow generated by our subsidiaries.

Our subsidiaries own a substantial portion of our assets and conduct a substantial portion of our operations. Accordingly, repayment of our
indebtedness, including the New Notes, is dependent, to a significant extent, on the generation of cash flow by our subsidiaries and their ability to make such
cash available to us, by dividend, debt repayment or otherwise. Unless they are guarantors of the New Notes, our subsidiaries do not have any obligation to
pay amounts due on the New Notes or to make funds available for that purpose. Certain of our subsidiaries may not be able to, or may not be permitted to,
make distributions to enable us to make payments in respect of our indebtedness, including the New Notes. Each subsidiary is a distinct legal entity and,
under certain circumstances, legal and contractual restrictions may limit our ability to obtain cash from our subsidiaries. While the indenture governing the
New Notes limits the ability of our restricted subsidiaries to incur consensual restrictions on their ability to pay dividends or make other intercompany
payments to us, these limitations are subject to certain qualifications and exceptions. In the event that we do not receive distributions from our subsidiaries,
we may be unable to make required principal and interest payments on our indebtedness, including the New Notes.

There is no established trading market for the New Notes, and you may not be able to sell the New Notes readily or at all or at or above the price that you
paid.

The New Notes are a new issue of securities and there is no established trading market for them. We do not intend to apply for the New Notes to be
listed on any securities exchange or to arrange for quotation on any automated dealer quotation system. The initial purchasers of the Old Notes have advised
us that they intend to make a market in the New Notes, but they are not obligated to do so and may discontinue any market making in the New Notes at any
time, in their sole discretion. You may not be able to sell the New Notes at a particular time or at favorable prices. As a result, we cannot assure you as to the
liquidity of any trading market for the New Notes. Accordingly, you may be required to bear the financial risk of your investment in the New Notes
indefinitely. If a trading market were to develop, future trading prices of the New Notes may be volatile and will depend on many factors, including:

. our operating performance and financial condition;

. the interest of securities dealers in making a market for them;
. prevailing interest rates; and

. the market for similar securities.

In addition, the market for non-investment grade debt historically has been subject to disruptions that have caused substantial volatility in the prices of
securities similar to the New Notes. The market for the New Notes, if any, may be subject to similar disruptions that could adversely affect their value.

We may not have the ability to raise the funds necessary to finance the change of control offer required by the indenture governing the New Notes.

Upon the occurrence of a “change of control,” as defined in the indenture governing the New Notes, we must offer to buy back the New Notes at a
price equal to 101% of the principal amount, together with any accrued and unpaid interest, if any, to the date of the repurchase. Our failure to purchase, or
give notice of purchase of, the New Notes would be a default under the indenture governing the New Notes. See “Description of the Notes—Change of
Control”.

Furthermore, certain change of control events would also constitute an event of default under the Credit Facilities. Upon the occurrence of a change of
control, the lenders under the Credit Facilities may have the right, among other things, to terminate their lending commitments or to cause all outstanding debt
obligations under the
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Credit Facilities to become due and payable and proceed against the assets securing such debt, any of which actions would prevent us from borrowing under
the Credit Facilities to finance a repurchase of the New Notes. We cannot assure you that we will have available funds sufficient to repurchase the New Notes
and satisfy other payment obligations that could be triggered upon the change of control. If we do not have sufficient financial resources to effect a change of
control offer, we would be required to seek additional financing from outside sources to repurchase the New Notes. We cannot assure you that financing
would be available to us on satisfactory terms, or at all.

The definition of change of control in the indenture governing the New Notes includes a phrase relating to the sale, assignment, conveyance, transfer or
other disposition of “all or substantially all” of our and our subsidiaries’ assets, taken as a whole. Although there is a limited body of case law interpreting the
phrase “substantially all,” there is no precise established definition of the phrase under applicable law. Accordingly, in certain circumstances there may be a
degree of uncertainty as to whether a particular transaction would involve a disposition of “all or substantially all” of the property or assets of a person. As a
result, it may be unclear as to whether a change of control has occurred and whether a holder of New Notes may require us to make an offer to repurchase the
New Notes as described above.

The trading prices for the Notes will be directly affected by many factors, including our credit rating.

Credit rating agencies continually revise their ratings for companies they follow, including us. Any ratings downgrade could adversely affect the trading
price of the New Notes, or the trading market for the New Notes, to the extent a trading market for the New Notes develops. The condition of the financial
and credit markets and prevailing interest rates have fluctuated in the past and are likely to fluctuate in the future and any fluctuation may impact the trading
prices of the New Notes.

If the Notes become rated investment grade at any time by two of S&P, Moody’s or Fitch, certain covenants included in the indenture will be suspended,
and the holders of the New Notes will lose the protection of these covenants.

The indenture for the New Notes includes certain covenants that will be suspended and cease to have any effect from and after the first date when the
New Notes are rated investment grade by two of S&P, Moody’s or Fitch. See “Description of the Notes—Certain Covenants—Suspension of Covenants.”
These covenants restrict, among other things, our ability to pay dividends, incur additional debt and to enter into certain types of transactions. Because we
would not be subject to these restrictions at any time that the New Notes are rated investment grade, we would be able to make dividends and distributions
and incur substantial additional debt without satisfying the terms of the suspended covenants. If after these covenants are suspended, two of S&P, Moody’s or
Fitch were to downgrade their ratings of the New Notes to a non-investment grade level, the covenants would be reinstated and the holders of the New Notes
would again have the protection of these covenants. However, any indebtedness incurred or other transactions entered into during such time as the New Notes
were rated investment grade would be permitted.

Risks Relating to the Exchange Offer
The consummation of the Exchange Offer may not occur.

We are not obligated to complete the Exchange Offer under certain circumstances. See “Description of the Exchange Offer—Conditions to the
Exchange Offer.” Even if the Exchange Offer is completed, it may not be completed on the schedule described in this prospectus. Accordingly, holders
participating in the Exchange Offer may have to wait longer than expected to receive their New Notes, during which time those holders of the Old Notes will
not be able to effect transfers of their Old Notes tendered in the Exchange Offer.
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You may be required to deliver prospectuses and comply with other requirements in connection with any resale of the New Notes.

If you tender your Old Notes for the purpose of participating in a distribution of the New Notes, you will be required to comply with the registration
and prospectus delivery requirements of the Securities Act in connection with any resale of the New Notes. In addition, if you are a broker-dealer that
receives the New Notes for your own account in exchange for the Old Notes that you acquired as a result of market-making activities or any other trading
activities, you will be required to acknowledge that you will deliver a prospectus in connection with any resale of such New Notes.

Late deliveries of Old Notes or any other failure to comply with the Exchange Offer procedures could prevent a holder from exchanging its Old Notes.

Holders are responsible for complying with all procedures related to the Exchange Offer. The issuance of New Notes in exchange for Old Notes will
only occur upon proper completion of the procedures described in this prospectus under “The Exchange Offer.” Therefore, holders of Old Notes that wish to
exchange them for New Notes should allow sufficient time for timely completion of the exchange procedure. Neither we nor the exchange agent are obligated
to extend the Exchange Offer or notify you of any failure to follow the proper procedure.

Failure to tender the Old Notes in the Exchange Offer may affect their marketability and will substantially limit, and may effectively eliminate,
opportunities to sell your Old Notes in the future.

If the Old Notes are tendered and accepted in the Exchange Offer, the trading market, if any, for the untendered and tendered but unaccepted Old Notes
will be adversely affected. Your failure to participate in the Exchange Offer will substantially limit, and may effectively eliminate, opportunities to sell your
Old Notes in the future.

We issued the Old Notes in a private placement exempt from the registration requirements of the Securities Act. Accordingly, you may not offer, sell or
otherwise transfer your Old Notes except in compliance with the registration requirements of the Securities Act and any other applicable securities laws, or
pursuant to an exemption from the securities laws, or in a transaction not subject to the securities laws. If you do not exchange your Old Notes for the New
Notes in the Exchange Offer, your Old Notes will continue to be subject to these transfer restrictions after the completion of the Exchange Offer. In addition,
after the completion of the Exchange Offer, you will no longer be able to obligate us to register the Old Notes under the Securities Act.
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CAUTIONARY STATEMENT REGARDING FORWARD-LOOKING STATEMENTS

This prospectus includes and incorporates by reference forward-looking statements within the meaning of the federal securities laws. Any statements
that do not relate to historical or current facts or matters are forward-looking statements. You can identify some of the forward-looking statements by the use
of forward-looking words, such as “may,” “will,” “could,” “would,” “project,” “believe,” “anticipate,” “expect,” “estimate,” “continue,” “potential,” “plan,”

“forecast,” “intend,” “may,” “strive”, “seek” and the like, or the use of future tense. Statements concerning current conditions may also be forward-looking if
they imply a continuation of current conditions.

» «

These forward-looking statements speak only as of the date of this prospectus and are subject to a number of risks, uncertainties and assumptions. We
may not actually achieve the plans, intentions or expectations disclosed in our forward-looking statements, and you should not place undue reliance on our
forward-looking statements. Actual results or events could differ materially from the plans, intentions and expectations disclosed in the forward-looking
statements we make as a result of a number of important factors. These important factors include the factors set forth under the caption “Risk Factors” and our
“critical accounting policies and estimates” described in “Management’s Discussion and Analysis of Financial Condition and Results of Operations—Critical
Accounting Policies and Estimates” in the Annual Report on Form 10-K and the Quarterly Report on Form 10-Q, each incorporated by reference in this
prospectus. Our forward-looking statements do not reflect the potential impact of any future acquisitions, mergers, dispositions, joint ventures or investments
we may make.

Except as required by applicable law, we do not plan to publicly update or revise any forward-looking statements contained herein, and we expressly
disclaim any obligation to update or revise any forward-looking statements, whether as a result of any new information, events, circumstances or otherwise.
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SELECTED HISTORICAL CONSOLIDATED FINANCIAL DATA

The financial information below as of and for the three months ended September 30, 2016 and October 2, 2015 has been derived from Western Digital
Corporation’s unaudited condensed consolidated financial statements as of and for such periods, and the information as of and for each of the five years in the
period ended July 1, 2016, has been derived from Western Digital Corporation’s audited consolidated financial statements for such periods and as of such
dates. Since the information presented below is only a summary and does not provide all of the information contained in Western Digital Corporation’s
financial statements, you should read this information in conjunction with “Management’s Discussion and Analysis of Financial Condition and Results of
Operations” which is incorporated by reference from Western Digital Corporation’s Annual Report on Form 10-K for the year ended July 1, 2016 and
Quarterly Report on Form 10-Q for the period ended September 30, 2016.

Fiscal Year Ended Three Months Ended
July 1, July 3, June 27, June 28, June 29, September 30, October 2,

2016 2015 2014 2013 2012 2016 2015

(in millions, except per

(in millions, except per share data) share data)
Revenue, net $12,994  $14,572 $15,130 $15,351 $12,478 $ 4,714 $ 3,360
Gross profit $ 3,435 $ 4,221 $ 4,360 $ 4,363 $ 3,638 $ 1,335 $ 955
Net income (loss) $ 242 $ 1465 $ 1617 $ 980 $ 1612 $ (366) $ 283
Income (loss) per common share:

Basic $ 1.01 $ 631 $ 6.88 $ 407 $ 6.69 $ (1.28) $ 1.23
Diluted $ 1.00 $ 6.18 $ 6.68 $ 398 $ 6.58 $ (1.28) $ 1.21
Cash dividends declared per common share $ 200 $ 180 $ 125 $ 1.00 $ — $ 050 $ 1.80
Working capital $ 5,635 $ 5,275 $ 4,875 $ 3,625 $ 3,109 $ 5,204 $ 5,424
Total assets $32,862 $15,170  $15,499 $14,036  $14,206 $ 29,010 $ 15,261
Long-term debt $13,660 $ 2,149 $ 2,313 $ 1,725 $ 1,955 $ 13,055 $ 2,109
Shareholders’ equity $11,145 $ 9,219 $ 8,842 $ 7,893 $ 7,669 $ 10,775 $ 9,336

Results for SanDisk, Amplidata N.V., Virident Systems, Inc., sTec, Inc., VeloBit, Inc. and HGST, which were acquired on May 12, 2016, March 9,
2015, October 17, 2013, September 12, 2013, July 9, 2013 and March 8, 2012, respectively, are included in our operating results only after the respective
dates of acquisition.
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DESCRIPTION OF THE EXCHANGE OFFER

Purpose of the Exchange Offer

On April 13, 2016, we issued $3,350.0 million aggregate principal amount of the Old Notes. In connection with that issuance, we entered into the
Registration Rights Agreement on April 13, 2016. Pursuant to the Registration Rights Agreement, Western Digital and the guarantors agreed that they will, at
their expense, for the benefit of the holders of the Old Notes use commercially reasonable efforts to:

. file a registration statement (“Exchange Offer Registration Statement”) covering an offer to the holders of the Old Notes to exchange all Old
Notes for the New Notes and have the Exchange Offer Registration Statement become effective by the SEC;

. commence the Exchange Offer upon the Exchange Offer Registration Statement being declared effective; and

. consummate the Exchange Offer on or prior to the 365th day after April 13, 2016.

Upon the effectiveness of the registration statement of which this prospectus is a part, we will offer the New Notes in exchange for the Old Notes. We
filed a copy of the Registration Rights Agreement as an exhibit incorporated by reference into the registration statement.

Resale of the New Notes

We are making the Exchange Offer in reliance on the position of the staff of the SEC as set forth in interpretive letters addressed to other parties in
other transactions. For further information on the SEC’s position, see Exxon Capital Holdings Corporation, available May 13, 1988, Morgan Stanley & Co.
Incorporated, available June 5, 1991 and Shearman & Sterling, available July 2, 1993, and other interpretive letters to similar effect. We have not sought our
own interpretive letter, however, and we cannot assure you that the staff would make a similar determination with respect to the Exchange Offer as it has in
interpretive letters to other parties. Based on these interpretations by the staff, we believe that the New Notes issued under the Exchange Offer may be offered
for resale, resold or otherwise transferred by you, without further compliance with the registration and prospectus delivery provisions of the Securities Act, so
long as you:

(1) are acquiring the New Notes in the ordinary course of your business;

(2) are not participating in, and do not intend to participate in, a distribution of the New Notes within the meaning of the Securities Act and have no
arrangement or understanding with any person to participate in a distribution of the New Notes within the meaning of the Securities Act;

(3) are not a broker-dealer who acquired the Old Notes directly from us; and

(4) are not an “affiliate” of ours, within the meaning of Rule 405 of the Securities Act.

By tendering the Old Notes in exchange for the New Notes, you will be required to represent to us that each of the above statements applies to you. If
you are participating in or intend to participate in, a distribution of the New Notes, or have any arrangement or understanding with any person to participate in
a distribution of the New Notes to be acquired in this Exchange Offer, you may be deemed to have received restricted securities and may not rely on the
applicable interpretations of the staff of the SEC. If you are so deemed, you will have to comply with the registration and prospectus delivery requirements of
the Securities Act in connection with any secondary resale transaction.

Each broker-dealer that receives the New Notes for its own account in exchange for the Old Notes, where the Old Notes were acquired by the
broker-dealer as a result of market-making activities or other trading activities, must acknowledge that it will deliver a prospectus in connection with any
resale of the New Notes. The letter of transmittal states that by so acknowledging and by delivering a prospectus, a broker-dealer will not be
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deemed to admit that it is an “underwriter” within the meaning of the Securities Act. A broker-dealer may use this prospectus, as it may be amended or
supplemented from time to time, in connection with resales of the New Notes received in exchange for the Old Notes which the broker-dealer acquired as a
result of market-making or other trading activities. See “Plan of Distribution.”

The Exchange Offer is not being made to, nor will we accept tenders for exchange from, holders of the Old Notes in any jurisdiction in which the
Exchange Offer or the acceptance of it would not be in compliance with the securities or blue sky laws of such jurisdiction.

Terms of the Exchange Offer

Upon the terms and subject to the conditions set forth in this prospectus and the letter of transmittal, we will accept any and all Old Notes validly
tendered and not validly withdrawn prior to the Expiration Date.

We will not pay any accrued and unpaid interest on the Old Notes that we acquire in the Exchange Offer. Instead, interest on the New Notes will accrue
from the later of (i) the last interest payment date on which interest was paid on the Old Note surrendered in exchange for the New Note or (ii) if the Old Note
is surrendered for exchange on a date in a period that includes the record date for an interest payment date to occur on or after the date of such exchange and
as to which interest will be paid, the date of such interest payment date.

Tendering holders of the Old Notes must tender the Old Notes in minimum denominations of $2,000, and integral multiples of $1,000 in excess thereof.
The New Notes will be issued in minimum denominations of $2,000 and integral multiples of $1,000 in excess thereof.

The terms of the New Notes are identical in all material respects to the terms of the Old Notes, except that:
(1) we have registered the New Notes under the Securities Act and therefore these New Notes will not bear legends restricting their transfer; and

(2) specified rights under the Registration Rights Agreement, including the provisions providing for payment of additional interest in specified
circumstances relating to the Exchange Offer, will be eliminated for all the New Notes.

The New Notes will evidence the same debt as the Old Notes. The New Notes will be issued under the same indenture and will be entitled to the same
benefits under the indenture as the Old Notes being exchanged. As of the date of this prospectus, $3,350.0 million aggregate principal amount of the Old
Notes are outstanding. The Old Notes accepted for exchange will be retired and cancelled and not reissued.

Except as described under “Form, Book-Entry Procedures and Transfer,” we will issue the New Notes in the form of one or more global notes
registered in the name of DTC or its nominee, and each beneficial owner’s interest in it will be transferable in book-entry form through DTC.

We will conduct the Exchange Offer in accordance with the applicable requirements of the Securities Act and the Exchange Act, and the rules and
regulations of the SEC thereunder.

We will be considered to have accepted validly tendered Old Notes if and when we have given oral or written notice to that effect to the exchange
agent. The exchange agent will act as agent for the tendering holders for the purposes of receiving the New Notes from us.

If we do not accept any tendered Old Notes for exchange because of an invalid tender, the occurrence of the other events described in this prospectus or
otherwise, we will return these Old Notes, without expense, to the tendering holder as soon as practicable after the Expiration Date of the Exchange Offer.
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Holders who tender the Old Notes will not be required to pay brokerage commissions or fees or, subject to the instructions in the letter of transmittal,
transfer taxes on exchange of the Old Notes in connection with the Exchange Offer. We will pay all charges and expenses, other than certain applicable taxes
in certain circumstances, in connection with the Exchange Offer. See “—Other Fees and Expenses” and “—Transfer Taxes.”

If we successfully complete the Exchange Offer, any Old Notes which holders do not tender or which we do not accept in the Exchange Offer will
remain outstanding and continue to accrue interest. The holders of the Old Notes after the Exchange Offer in general will not have further rights under the
Registration Rights Agreement, including registration rights and any rights to additional interest. Holders wishing to transfer the Old Notes would have to rely
on exemptions from the registration requirements of the Securities Act.

Expiration Date; Extensions; Amendments; Termination

For purposes of the Exchange Offer, the term “Expiration Date” means 5:00 p.m., New York City time, on , 2017, subject to our right to
extend that time and date in our sole discretion, in which case the Expiration Date means the latest time and date to which the Exchange Offer is extended.

We reserve the right, in our sole discretion, by giving oral or written notice to the exchange agent, to:
+ extend the Exchange Offer;

» terminate the Exchange Offer if a condition to our obligation to exchange the Old Notes for the New Notes is not satisfied or waived on or prior
to the Expiration Date; and

+ amend the Exchange Offer.

If the Exchange Offer is amended in a manner that we determine constitutes a material change, we will extend the Exchange Offer for a period of two
to ten business days, depending upon the significance of the amendment and the manner of disclosure to the holders, if the Exchange Offer would otherwise
have expired during that two to ten business day period.

We will notify holders of the Old Notes of any extension, amendment or termination of the Exchange Offer by press release or other public
announcement. We will announce any extension of the Expiration Date no later than 9:00 a.m., New York City time, on the first business day after the
previously scheduled Expiration Date. We have no other obligation to publish, advertise or otherwise communicate any information about any extension,
amendment or termination.

Settlement Date

We will deliver the New Notes on the settlement date, which will be as soon as practicable after the Expiration Date of the Exchange Offer. We will not
be obligated to deliver the New Notes unless the Exchange Offer is consummated.

Conditions to the Exchange Offer

Notwithstanding any other provision of the Exchange Offer, we will not be required to accept for exchange, or to issue the New Notes in exchange for,
any Old Notes and may terminate or amend the Exchange Offer if at any time before the expiration of the Exchange Offer, we determine (i) that the Exchange
Offer violates applicable law, any applicable interpretation of the staff of the SEC or any order of any governmental agency or court of competent jurisdiction;
(ii) an action or proceeding shall have been instituted or threatened in any court or by any governmental agency which might materially impair our ability to
proceed with the Exchange Offer or a material adverse development shall have occurred in any existing action or proceeding with respect to us; or (iii) all
governmental approvals that we deem necessary for the consummation of the Exchange Offer have not been obtained.
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Other than the federal securities laws, there are no federal or state regulatory requirements that we must comply with and there are no approvals that we
must obtain in connection with the Exchange Offer.

The foregoing conditions are for our sole benefit and may be asserted by us regardless of the circumstances giving rise to any such condition or may be
waived by us in whole or in part at any time and from time to time. The failure by us at any time to exercise any of the foregoing rights shall not be deemed a
waiver of any of those rights and each of those rights shall be deemed an ongoing right which may be asserted at any time and from time to time. Any
determination made by us concerning an event, development or circumstance described or referred to above will be conclusive and binding.

If any of the foregoing conditions are not satisfied, we may, at any time on or prior to the Expiration Date:
. terminate the Exchange Offer and return all tendered Old Notes to the respective tendering holders;

. modify, extend or otherwise amend the Exchange Offer and retain all tendered Old Notes until the Expiration Date, as extended, subject,
however, to the withdrawal rights of holders; or

. to the extent lawful, waive the unsatisfied conditions with respect to the Exchange Offer and accept all Old Notes tendered and not previously
validly withdrawn.

In addition, we will not accept for exchange any Old Notes tendered, and no New Notes will be issued in exchange for those Old Notes, if at such time
any stop order shall be threatened or in effect with respect to the registration statement of which this prospectus constitutes a part or with respect to the
qualification of the indenture governing the New Notes under the Trust Indenture Act of 1939, as amended (the “Trust Indenture Act”).

Effect of Tender

Any tender by a holder, and our subsequent acceptance of that tender, of the Old Notes will constitute a binding agreement between that holder and us
upon the terms and subject to the conditions of the Exchange Offer described in this prospectus and in the letter of transmittal. The acceptance of the
Exchange Offer by a tendering holder of the Old Notes will constitute the agreement by that holder to deliver good and marketable title to the tendered Old
Notes, free and clear of any and all liens, restrictions, charges, pledges, security interests, encumbrances or rights of any kind of third parties.

Letter of Transmittal; Representations, Warranties and Covenants of Holders of Old Notes

Upon agreement to the terms of the letter of transmittal pursuant to an agent’s message, a holder, or the beneficial holder of the Old Notes on behalf of
which the holder has tendered, will, subject to that holder’s ability to withdraw its tender, and subject to the terms and conditions of the Exchange Offer
generally, thereby:

(1) irrevocably sell, assign and transfer to or upon our order or the order of our nominee all right, title and interest in and to, and any and all claims in
respect of or arising or having arisen as a result of the holder’s status as a holder of, all Old Notes tendered thereby, such that thereafter the holder
shall have no contractual or other rights or claims in law or equity against us or any fiduciary, trustee, fiscal agent or other person connected with
the Old Notes arising under, from or in connection with those Old Notes;

(2) waive any and all rights with respect to the Old Notes tendered thereby, including, without limitation, any existing or past defaults and their
consequences in respect of those Old Notes; and

(3) release and discharge us and the trustee for the Old Notes from any and all claims the holder may have, now or in the future, arising out of or
related to the Old Notes tendered thereby, including, without limitation, any claims that the holder is entitled to receive additional principal or
interest payments with respect to the Old Notes tendered thereby, other than as expressly provided in this prospectus and in the letter of
transmittal, or to participate in any redemption or defeasance of the Old Notes tendered thereby.
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In addition, by tendering the Old Notes in the Exchange Offer, each holder of the Old Notes will represent, warrant and agree that:
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it has received this prospectus;

it is the beneficial owner (as defined below) of, or a duly authorized representative of one or more beneficial owners of, the Old Notes tendered
thereby, and it has full power and authority to execute the letter of transmittal;

the Old Notes being tendered thereby were owned as of the date of tender, free and clear of any liens, charges, claims, encumbrances, interests
and restrictions of any kind, and we will acquire good, indefeasible and unencumbered title to those Old Notes, free and clear of all liens, charges,
claims, encumbrances, interests and restrictions of any kind, when we accept the same;

it will not sell, pledge, hypothecate or otherwise encumber or transfer any Old Notes tendered thereby from the date of the letter of transmittal,
and any purported sale, pledge, hypothecation or other encumbrance or transfer will be void and of no effect;

in evaluating the Exchange Offer and in making its decision whether to participate in the Exchange Offer by tendering its Old Notes, it has made
its own independent appraisal of the matters referred to in this prospectus and the letter of transmittal and in any related communications and it is
not relying on any statement, representation or warranty, express or implied, made to it by us or the exchange agent, other than those contained in
this prospectus, as amended or supplemented through the Expiration Date;

the execution and delivery of the letter of transmittal shall constitute an undertaking to execute any further documents and give any further
assurances that may be required in connection with any of the foregoing, in each case on and subject to the terms and conditions described or
referred to in this prospectus;

the agreement to the terms of the letter of transmittal pursuant to an agent’s message shall, subject to the terms and conditions of the Exchange
Offer, constitute the irrevocable appointment of the exchange agent as its attorney and agent and an irrevocable instruction to that attorney and
agent to complete and execute all or any forms of transfer and other documents at the discretion of that attorney and agent in relation to the Old
Notes tendered thereby in favor of us or any other person or persons as we may direct and to deliver those forms of transfer and other documents
in the attorney’s and agent’s discretion and the certificates and other documents of title relating to the registration of the Old Notes and to execute
all other documents and to do all other acts and things as may be in the opinion of that attorney or agent necessary or expedient for the purpose
of, or in connection with, the acceptance of the exchange offer, and to vest in us or our nominees those Old Notes;

the terms and conditions of the Exchange Offer shall be deemed to be incorporated in, and form a part of, the letter of transmittal, which shall be
read and construed accordingly;

it is acquiring the New Notes in the ordinary course of its business;

it is not participating in, and does not intend to participate in, a distribution of the New Notes within the meaning of the Securities Act and has no
arrangement or understanding with any person to participate in a distribution of the New Notes within the meaning of the Securities Act;

it is not a broker-dealer who acquired the Old Notes directly from us; and

it is not an “affiliate” of ours, within the meaning of Rule 405 of the Securities Act.

The representations, warranties and agreements of a holder tendering the Old Notes will be deemed to be repeated and reconfirmed on and as of the
Expiration Date and the settlement date. For purposes of this prospectus, the “beneficial owner” of any Old Notes means any holder that exercises investment
discretion with respect to those Old Notes.
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Absence of Dissenters’ Rights

Holders of the Old Notes do not have any appraisal or dissenters’ rights in connection with the Exchange Offer.

Acceptance of Old Notes for Exchange and Delivery of New Notes

On the settlement date, the New Notes to be issued in exchange for the Old Notes in the Exchange Offer, if consummated, will be delivered in
book-entry form.

We will be deemed to accept validly tendered Old Notes that have not been validly withdrawn as provided in this prospectus when, and if, we give oral
or written notice of acceptance to the exchange agent. Subject to the terms and conditions of the Exchange Offer, delivery of the New Notes will be made by
the exchange agent on the settlement date following receipt of that notice. The exchange agent will act as agent for tendering holders of the Old Notes for the
purpose of receiving the Old Notes and transmitting the New Notes as of the settlement date. If any tendered Old Notes are not accepted for any reason
described in the terms and conditions of the Exchange Offer, such unaccepted Old Notes will be returned without expense to the tendering holders as
promptly as practicable after the expiration or termination of the Exchange Offer.

Procedures for Tendering

To participate in the Exchange Offer, you must properly tender your Old Notes to the exchange agent as described below. We will only issue the New
Notes in exchange for the Old Notes that you timely and properly tender. Therefore, you should allow sufficient time to ensure timely delivery of the Old
Notes, and you should follow carefully the instructions on how to tender your Old Notes. It is your responsibility to properly tender your Old Notes. We have
the right to waive any defects. However, we are not required to waive defects, and none of us, the exchange agent, the trustee or any other person is required
to notify you of defects in your tender.

If you have any questions or need help in exchanging your Old Notes, please contact the exchange agent at the address or telephone numbers set forth
below.

All of the Old Notes were issued in book-entry form, and all of the Old Notes are currently represented by global certificates registered in the name of
Cede & Co., the nominee of DTC. We have confirmed with DTC that the Old Notes may be tendered using DTC’s automatic tender offer program (“ATOP”).
The exchange agent will establish an account with DTC for purposes of the Exchange Offer promptly after the commencement of the Exchange Offer, and
DTC participants may electronically transmit their acceptance of the Exchange Offer by causing DTC to transfer their Old Notes to the exchange agent using
the ATOP procedures. In connection with the transfer, DTC will send an “agent’s message” to the exchange agent. The agent’s message will state that DTC
has received instructions from the participant to tender the Old Notes and that the participant agrees to be bound by the terms of the letter of transmittal.

By using the ATOP procedures to exchange the Old Notes, you will not be required to deliver a letter of transmittal to the exchange agent. However,
you will be bound by its terms just as if you had signed it.

Determinations Under the Exchange Offer. We will determine in our sole discretion all questions as to the validity, form, eligibility, time of receipt,
acceptance of tendered Old Notes and withdrawal of tendered Old Notes. Our determination will be final and binding. We reserve the absolute right to reject
any Old Notes not properly tendered or any Old Notes our acceptance of which would, in the opinion of our counsel, be unlawful. We also reserve the right to
waive any defect, irregularities or conditions of tender as to particular Old Notes. Our interpretation of the terms and conditions of the Exchange Offer,
including the instructions in the letter of transmittal, will be final and binding on all parties. Unless waived, all defects or irregularities in connection with
tenders of the Old Notes must be cured within such time as we shall determine. Although we intend to notify
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holders of defects or irregularities with respect to tenders of the Old Notes, none of us, the exchange agent, the trustee or any other person will incur any
liability for failure to give such notification. Tenders of the Old Notes will not be deemed made until such defects or irregularities have been cured or waived.
Any Old Notes received by the exchange agent that are not properly tendered and as to which the defects or irregularities have not been cured or waived will
be returned to the tendering holder as soon as practicable after the Expiration Date of the exchange.

When We Will Issue the New Notes. In all cases, we will issue the New Notes for the Old Notes that we have accepted for exchange under the Exchange
Offer only after the exchange agent receives, prior to the Expiration Date:

. a book-entry confirmation of such number of the Old Notes into the exchange agent’s account at DTC; and

. a properly transmitted agent’s message.

Return of the Old Notes Not Accepted or Exchanged. If we do not accept any tendered Old Notes for exchange or if the Old Notes are submitted for a
greater principal amount than the holder desires to exchange, the unaccepted or non-exchanged Old Notes will be returned without expense to their tendering

holder. Such non-exchanged Old Notes will be credited to an account maintained with DTC. These actions will occur as promptly as practicable after the
expiration or termination of the Exchange Offer.

Participating Broker-Dealers. Each broker-dealer that receives the New Notes for its own account in exchange for the Old Notes, where those Old
Notes were acquired by such broker-dealer as a result of market-making activities or other trading activities, must acknowledge that it will deliver a
prospectus in connection with any resale of those New Notes. See “Plan of Distribution.”

Withdrawal of Tenders
Tenders of the Old Notes may be withdrawn at any time prior to the Expiration Date.

For a withdrawal to be effective, you must comply with the appropriate ATOP procedures. Any notice of withdrawal must specify the name and number
of the account at DTC to be credited with withdrawn Old Notes and otherwise comply with the ATOP procedures.

We will determine all questions as to the validity, form, eligibility and time of receipt of a notice of withdrawal. Our determination shall be final and
binding on all parties. We will deem any Old Notes so withdrawn not to have been validly tendered for exchange for purposes of the Exchange Offer.

Any Old Notes that have been tendered for exchange but that are not exchanged for any reason will be credited to an account maintained with DTC for
the Old Notes. This return or crediting will take place as soon as practicable after withdrawal, rejection of tender, expiration or termination of the Exchange
Offer. You may retender properly withdrawn Old Notes by following the procedures described under “—Procedures for Tendering” above at any time on or
prior to the Expiration Date of the Exchange Offer.
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Exchange Agent

U.S. Bank National Association has been appointed as the exchange agent for the Exchange Offer. All correspondence in connection with the Exchange
Offer should be sent or delivered by each holder of the Old Notes, or a beneficial owner’s commercial bank, broker, dealer, trust company or other nominee,
to the exchange agent at:

U.S. Bank National Association
Global Corporate Trust Services
111 Fillmore Ave. East, EP-MN-WS2N
St. Paul, MN 55107
Attention: Specialized Finance
Telephone: (800) 934-6802
Facsimile: (651) 466-7372

Questions concerning tender procedures should be directed to the exchange agent at the address, telephone numbers or fax number listed above.
Holders of the Old Notes may also contact their commercial bank, broker, dealer, trust company or other nominee for assistance concerning the Exchange
Offer. We will pay the exchange agent reasonable and customary fees for its services and will reimburse it for its reasonable out-of-pocket expenses.

Announcements

We may make any announcement required pursuant to the terms of this prospectus or required by the Exchange Act or the rules promulgated
thereunder through a reasonable press release or other public announcement in our sole discretion; provided, that, if any such announcement is made by
issuing a press release to Business Wire, PR Newswire or Dow Jones News Service, such announcement shall be reasonable and sufficient.

Other Fees and Expenses

We will bear the expenses of soliciting tenders of the Old Notes. The principal solicitation is being made by mail. Additional solicitations may,
however, be made by e-mail, facsimile transmission, telephone or in person by the exchange agent as well as our officers and other employees and those of
our affiliates.

We have not retained any dealer-manager in connection with this Exchange Offer and will not make any payments to broker-dealers or others soliciting
acceptances of the Exchange Offer. However, we will pay the exchange agent reasonable and customary fees for its services and will reimburse it for its
reasonable out-of-pocket expenses.

Tendering holders of the Old Notes will not be required to pay any fee or commission to the exchange agent. If, however, a tendering holder handles the
transaction through its commercial bank, broker, dealer, trust company or other institution, that holder may be required to pay brokerage fees or commissions.

Accounting Treatment

The New Notes will be recorded at the same carrying value as the Old Notes as reflected in our accounting records on the settlement date for the
Exchange Offer. Accordingly, we will not recognize any gain or loss for accounting purposes upon the consummation of the Exchange Offer.

Transfer Taxes

Holders who tender their Old Notes for exchange will not be obligated to pay any transfer taxes in connection with that tender or exchange, except that
holders who instruct us to register the New Notes in the
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name of, or request that the Old Notes not tendered or not accepted in the Exchange Offer be returned to, a person other than the registered tendering holder
will be responsible for the payment of any applicable transfer tax on those Old Notes.

Consequences of Failure to Exchange

Holders of the Old Notes who do not exchange their Old Notes for the New Notes under this Exchange Offer will remain subject to the restrictions on
transfer applicable in the Old Notes as set forth in the legend printed on the Old Notes as a consequence of the issuance of the Old Notes pursuant to
exemptions from, or in transactions not subject to, the registration requirements of the Securities Act and applicable state securities laws.

Any Old Notes not tendered by their holders in exchange for the New Notes in this Exchange Offer will not retain any rights under the Registration
Rights Agreement (except in certain limited circumstances) or any rights to additional interest. See “—Resale Registration Statement; Additional Interest.”

In general, you may not offer or sell the Old Notes unless they are registered under the Securities Act, or if the offer or sale is exempt from the
registration requirements of the Securities Act and applicable state securities laws. We do not intend to register resales of the Old Notes under the Securities
Act. Based on interpretations of the SEC staff, the New Notes issued pursuant to this Exchange Offer may be offered for resale, resold or otherwise
transferred by their holders (other than any such holder that is our “affiliate” within the meaning of Rule 405 under the Securities Act) without compliance
with the registration and prospectus delivery provisions of the Securities Act, provided that the holders acquired the New Notes in the ordinary course of
business and the holders are not engaged in, have no arrangement with any person to participate in, and do not intend to engage in, any public distribution of
the New Notes to be acquired in this Exchange Offer. Any holder who tenders in this Exchange Offer and is engaged in, has an arrangement with any person
to participate in, or intends to engage in, any public distribution of the New Notes (i) may not rely on the applicable interpretations of the SEC and (ii) must
comply with the registration and prospectus delivery requirements of the Securities Act in connection with a secondary resale transaction.

Resale Registration Statement; Additional Interest
Under the Registration Rights Agreement, in the event that:

(1) we determine that the Exchange Offer Registration Statement is not available or the Exchange Offer may not be completed as soon as practicable
after the Expiration Date because it is not permitted by applicable law or SEC policy;

(2) the Exchange Offer is not for any other reason completed by the 365th day after April 13, 2016; or

(3) upon receipt of a written request (a “Shelf Request”) from any initial purchaser representing that it holds Old Notes that are or were ineligible to
be exchanged in the Exchange Offer;

then, we shall use our commercially reasonable efforts to cause to be filed as soon as practicable after such determination, date or Shelf Request, as the case
may be, a shelf registration statement on an appropriate form under Rule 415 of the Securities Act, which may be an amendment to the Exchange Offer
Registration Statement (in either event, the “Shelf Registration Statement™), providing for the sale of all the Old Notes by the holders thereof and to have such
Shelf Registration Statement become effective.

We will use our commercially reasonable efforts to keep such Shelf Registration Statement continuously effective, supplemented and amended to the
extent necessary to ensure that it is available for resales of the New Notes by the holders, until the earlier to occur of (i) one year following the date when the
Shelf Registration Statement has been declared effective by the SEC (the “Shelf Effectiveness Period”) and (ii) all the Old Notes covered by such Shelf
Registration Statement having been sold pursuant to such Shelf Registration Statement.
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The Registration Rights Agreement further provides that in the event that (i) we have not completed the Exchange Offer on or prior to the 365th day
after April 13, 2016, (ii) the Shelf Registration Statement, if required, has not been declared effective by the SEC on or prior to the 365th day after April 13,
2016, (iii) the Shelf Registration Statement, if required, has become effective and thereafter ceases to be effective or the prospectus therein ceases to be usable
at any time during the Shelf Effectiveness Period, and such failure to remain effective or usable exists for more than 45 days (whether or not consecutive) in
any 12-month period or (iv) the Shelf Registration Statement, if required, has become effective and thereafter, on more than two occasions in any 12-month
period during the Shelf Effectiveness Period, ceases to be effective or the prospectus contained therein ceases to be usable (each such event, a “Registration
Default”), then the interest rate borne by the Old Notes will be increased by (a) 0.25% per annum for the first 90-day period beginning on the day
immediately following such Registration Default and (b) an additional 0.25% per annum with respect to each subsequent 90-day period, up to a maximum
increase of 1.00% per annum.

Other

Participation in this Exchange Offer is voluntary, and you should carefully consider whether to participate. You are urged to consult your financial and
tax advisors in making your own decision as to what action to take.
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DESCRIPTION OF THE NOTES

Certain terms used in this description are defined under the subheading “—Certain Definitions.” In this description, (i) the terms “Issuer”, “we,” “our”

and “us” each refer to Western Digital Corporation and not to any of its consolidated subsidiaries and (ii) the term “Notes” refers to the New Notes and the
Old Notes, together.

On April 13, 2016, the Issuer issued $3,350,000,000 aggregate principal amount of the Old Notes under an indenture dated as of April 13, 2016 (the
“Indenture”) among the Issuer, the Guarantors and U.S. Bank National Association, as trustee (the “Trustee”). The Old Notes were issued in a private
transaction that was not subject to the registration requirements of the Securities Act.

The Issuer will issue up to $3,350,000,000 aggregate principal amount of the New Notes under the Indenture in exchange for the Old Notes. The terms
of the New Notes are substantially identical to the terms of the Old Notes, except that the New Notes will be registered under the Securities Act, and the
transfer restrictions and registration rights and related additional interest provisions applicable to the Old Notes will not apply to the New Notes.

The following description is only a summary of the material provisions of the Notes and the Indenture, does not purport to be complete and is qualified
in its entirety by reference to the provisions of the Indenture and the Notes, including the definitions therein of certain terms used below and those made part
thereof by reference to the Trust Indenture Act of 1939, as amended (the “Trust Indenture Act”). We urge you to read the Indenture in its entirety because it,
not this description, defines your rights as Holders of the Notes. You may request copies of the Indenture at our address set forth under the heading
“Incorporation of Certain Information by Reference.”

Brief Description of the Notes

The Notes will be senior obligations of the Issuer. The Notes will be guaranteed by each of the Issuer’s wholly-owned domestic Restricted Subsidiaries
that is required to provide a guarantee under the Credit Agreement (collectively, the “Guarantors”). The Notes and the guarantees:

»  will be general unsecured senior obligations of the Issuer and the Guarantors;
»  will rank senior in right of payment to any future Subordinated Obligations of the Issuer and the Guarantors;

»  will rank pari passu in right of payment with all existing and future Senior Indebtedness of the Issuer and the Guarantors (including the
Indebtedness of the Issuer and the Guarantors under the Credit Agreement and the Secured Notes);

» will be effectively subordinated to all Secured Indebtedness of the Issuer and the Guarantors (including all the Indebtedness under the Credit
Agreement and the Secured Notes) to the extent of the value of the assets securing such Indebtedness;

+  will be guaranteed by each Guarantor; and

»  will be structurally subordinated to all existing and future Indebtedness, claims of holders of Preferred Stock and other liabilities of the Issuer’s
Subsidiaries that are not guaranteeing the Notes.

Principal, Maturity and Interest

The Issuer will issue the Notes initially with an aggregate principal amount of $3,350 million. The Issuer will issue the Notes in minimum
denominations of $2,000 and any integral multiple of $1,000 in excess thereof. The Notes will mature on April 1, 2024. Subject to our compliance with the
covenant described under the subheading “—Certain Covenants—Limitation on Indebtedness,” we are permitted to issue more Notes from time to time (the
“Additional Notes”). The Notes and the Additional Notes, if any, will be treated as a single class
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for all purposes of the Indenture, including waivers, amendments, redemptions and offers to purchase; provided, however, that in the event that any Additional
Notes are not fungible with the Notes for U.S. federal income tax purposes, such nonfungible Additional Notes will be issued with a separate CUSIP or ISIN
number so that they are distinguishable from the Notes. Unless the context otherwise requires, for all purposes of the Indenture and this “Description of the
Notes,” references to the Notes include any Additional Notes actually issued.

Interest on the New Notes will accrue at the rate of 10.500% per annum and will be payable semiannually in arrears on April 1 and October 1,
commencing on April 1, 2017. The Issuer will make each interest payment to the Holders of record on the immediately preceding March 15 and September
15. If a payment date is on a Legal Holiday, payment will be made on the next succeeding Business Day and no interest shall accrue for the intervening
period.

Interest on the New Notes will accrue from the later of (i) the last interest payment date on which interest was paid on the Old Note surrendered in
exchange for the New Note or (ii) if the Old Note is surrendered for exchange on a date in a period that includes the record date for an interest payment date
to occur on or after the date of such exchange and as to which interest will be paid, the date of such interest payment date. Interest will be computed on the
basis of a 360-day year comprised of twelve 30-day months.

Optional Redemption

Except as set forth below, we will not be entitled to redeem the Notes at our option prior to April 1, 2019.

On and after April 1, 2019, we will be entitled at our option on one or more occasions to redeem all or a portion of the Notes upon not less than 30 nor
more than 60 days’ notice, at the redemption prices (expressed in percentages of principal amount on the redemption date), plus accrued and unpaid interest
to, but excluding, the redemption date (subject to the right of Holders of record on the relevant record date to receive interest due on the relevant interest
payment date), if redeemed during the 12-month period commencing on April 1 of the years set forth below:

Redemption
Period price
2019 107.875%
2020 105.250%
2021 102.625%
2022 and thereafter 100.000%

In addition, any time prior to April 1, 2019, we will be entitled at our option on one or more occasions to redeem the Notes (which includes Additional
Notes, if any) in an aggregate principal amount not to exceed 35% of the aggregate principal amount of the Notes and the Additional Notes (at a redemption
price (expressed as a percentage of principal amount) of 110.500%, plus accrued and unpaid interest to, but excluding, the redemption date (subject to the
right of Holders of record on the relevant record date to receive interest due on the relevant interest payment date), with the net cash proceeds from one or
more Qualified Equity Offerings; provided, however, that

(1) atleast 65% of the original aggregate principal amount of Notes and any Additional Notes, if any, remains outstanding immediately after the
occurrence of each such redemption (other than Notes held, directly or indirectly, by the Issuer, the Guarantors or their Affiliates); and

(2) each such redemption occurs within 90 days after the date of the related Qualified Equity Offering.

Prior to April 1, 2019, we will be entitled at our option to redeem all or a portion of the Notes at a redemption price equal to 100% of the principal
amount of the Notes to be redeemed plus the Applicable Premium as of, and accrued and unpaid interest to, but excluding, the redemption date (subject to the
right of
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Holders of record on the relevant record date to receive interest due on the relevant interest payment date). Notice of such redemption must be mailed by first
class mail to each Holder’s registered address (or sent electronically in accordance with the applicable procedures of the depositary in the case of global
Notes), not less than 30 nor more than 60 days prior to the redemption date.

Selection and notice of redemption

If we are redeeming less than all of the Notes at any time, the Trustee will select Notes on a pro rata basis to the extent practicable or in such manner as
it shall deem fair and appropriate, unless another method is required by law or applicable exchange or depositary requirements.

We will redeem Notes of $2,000 or less in whole and not in part. We will cause notices of redemption to be mailed by first-class mail at least 30 but not
more than 60 days before the redemption date to each Holder of Notes to be redeemed at its registered address (or sent electronically in accordance with the
applicable procedures of the depositary in the case of global Notes), except that redemption notices may be sent more than 60 days prior to the redemption
date if the notice is issued in connection with a defeasance of Notes or a satisfaction and discharge of the Indenture. Any inadvertent defect in the notice of
redemption, including an inadvertent failure to give notice, to any Holder selected for redemption will not impair or affect the validity of the redemption of
any other Note redeemed in accordance with provisions of the Indenture.

If any Note is to be redeemed in part only, the notice of redemption that relates to that Note will state the portion of the principal amount thereof to be
redeemed. We will issue a new Note in a principal amount equal to the unredeemed portion of the original Note in the name of the Holder upon cancellation
of the original Note; provided that new Notes will only be issued in minimum denominations of $2,000 and integral multiples of $1,000 in excess of $2,000.
Notes called for redemption become due on the date fixed for redemption. Notes held in certificated form must be surrendered to the paying agent in order to
collect the redemption price. Unless the Issuer defaults in the payment of the redemption price, on and after the redemption date, interest ceases to accrue on
Notes or portions of them called for redemption.

Notice of any redemption, whether in connection with a Qualified Equity Offering or otherwise, may, at the Issuer’s discretion, be subject to one or
more conditions precedent, including, but not limited to, the completion of a Qualified Equity Offering or other financing or of a transaction resulting in a
Change of Control. In the event that the relevant conditions precedent are not satisfied as of the date specified for redemption in any such notice (or
amendment thereto), the Issuer may, in its discretion, rescind such notice or amend it to specify another redemption date.

Mandatory redemption; offers to purchase; open market purchases

We are not required to make any mandatory redemption or sinking fund payments with respect to the Notes. However, under certain circumstances, we
may be required to offer to purchase Notes as described under “—Change of Control” and “—Certain Covenants—Limitation on Sales of Assets and
Subsidiary Stock.” We may at any time and from time to time purchase Notes in the open market or otherwise.

Subsidiary Guarantees

The Notes will be guaranteed by the Guarantors. Each of the Guarantors will jointly and severally guarantee, on a senior unsecured basis, obligations
under the Notes. The obligations of each Guarantor under its Subsidiary Guarantee are designed to be limited as necessary to prevent that Subsidiary
Guarantee from constituting a fraudulent conveyance under applicable law, and, therefore, such Subsidiary Guarantee is specifically limited to an amount that
such Guarantor could guarantee without such Subsidiary Guarantee constituting a fraudulent conveyance. This limitation, however, may not be effective to
prevent such Subsidiary Guarantee from constituting a fraudulent conveyance. If a Subsidiary Guarantee was rendered voidable, it could
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be subordinated by a court to all other indebtedness (including guarantees and other contingent liabilities) of the applicable Guarantor, and, depending on the
amount of such indebtedness, a Guarantor’s liability on its Subsidiary Guarantee could be reduced to zero. See “Risk Factors—Risks Relating to Our
Indebtedness and the New Notes—Under certain circumstances a court could cancel the New Notes or the related guarantees under fraudulent conveyance
laws. If that occurs, you may not receive any payments on the New Notes.”

Each Guarantor that makes a payment under its Subsidiary Guarantee will be entitled upon payment in full of all guaranteed obligations under the
Indenture to a contribution from each other Guarantor in an amount equal to such other Guarantor’s pro rata portion of such payment based on the respective
net assets of all the Guarantors at the time of such payment determined in accordance with GAAP.

The Subsidiary Guarantee of a Guarantor will be released upon:

(1) (a) the designation of such Guarantor as an Unrestricted Subsidiary to the extent permitted by the Indenture;

(b) the release of such Guarantor from its guarantee of Indebtedness under the Credit Agreement (other than a release by or as a result of the payment
of such Indebtedness), so long as such Guarantor would not then otherwise be required to guarantee the Notes pursuant to the covenant described
under “—Certain Covenants—Future Subsidiary Guarantors”;

(c) the sale, issuance or other disposition of Capital Stock of such Guarantor (including by way of merger or consolidation), such that it is no longer a
Restricted Subsidiary or the sale of all or substantially all of its assets to a Person that is not (either before or after giving effect to such
transaction) the Issuer or a Restricted Subsidiary, so long as the sale or other disposition does not violate any provisions of the covenant described
under “—Certain Covenants—Limitation on Sales of Assets and Subsidiary Stock” or “—Certain Covenants—Merger and Consolidation”
required to be performed at the time of such transaction;

(d) the release or discharge of the Indebtedness (other than the Credit Agreement) that would have required such Guarantor to provide a Subsidiary
Guarantee pursuant to the covenant described under “—Certain Covenants—Future Subsidiary Guarantors” other than a release or discharge in
connection with enforcement;

(e) the Issuer exercising its legal defeasance option or its covenant defeasance option as described under “—Defeasance” or if our obligations under
the Indenture are discharged in accordance with the terms of the Indenture; or

(f)  in connection with the dissolution or liquidation of such Guarantor; and

(2) such Guarantor delivering to the Trustee an Officers’ Certificate stating that all conditions provided for in the Indenture relating to such release
have been complied with.

Ranking

The Notes will be the senior obligations of the Issuer. The Notes will be guaranteed jointly and severally by each of the Guarantors on a senior
unsecured basis. The indebtedness evidenced by the Notes and the Subsidiary Guarantees will rank pari passu in right of payment to all other Senior
Indebtedness of the Issuer and the Guarantors, as the case may be, but will be effectively junior to all secured Indebtedness, including our obligations under
the Secured Notes and the Credit Agreement, to the extent of the value of the assets securing such Indebtedness.

As of September 30, 2016:

(1) the Issuer and the Guarantors had approximately $10.0 billion aggregate principal amount of secured Indebtedness outstanding; and
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(2) the Issuer and the Guarantors would have had approximately $1.0 billion of secured Indebtedness available for borrowing under the Credit
Agreement.

Subject to the limits described under “—Certain Covenants—Limitation on Indebtedness” and “—Certain Covenants—Limitation on Liens,” the Issuer
and its Restricted Subsidiaries may Incur additional secured Indebtedness.

Virtually all of the Senior Indebtedness of the Guarantors consists of their respective guaranties of Senior Indebtedness of the Issuer under the Credit
Agreement and with respect to the Secured Notes and the Notes.

A substantial portion of our operations are conducted through our Subsidiaries. Most of our Subsidiaries are not guaranteeing the Notes, and, as
described above under “—Subsidiary Guarantees,” Subsidiary Guarantees may be released under certain circumstances. In addition, our future Subsidiaries
may not be required to guarantee the Notes. Claims of creditors of such non-Guarantor Subsidiaries, including trade creditors and creditors holding
Indebtedness or guarantees issued by such non-Guarantor Subsidiaries, and claims of preferred stockholders of such non-Guarantor Subsidiaries generally
will have priority with respect to the assets and earnings of such non-Guarantor Subsidiaries over the claims of our creditors, including the Holders.
Accordingly, the Notes will be structurally subordinated to creditors (including trade creditors) and preferred stockholders, if any, of such non-Guarantor
Subsidiaries.

Although the Indenture limits the incurrence of Indebtedness and preferred stock by our Restricted Subsidiaries that are not Guarantors, such limitation
is subject to a number of significant qualifications. Moreover, the Indenture does not impose any limitation on the incurrence by such Subsidiaries of
liabilities that are not considered Indebtedness under the Indenture. See “—Certain Covenants—Limitation on Indebtedness.”

Change of Control

Upon the occurrence of a Change of Control, each Holder shall have the right to require that the Issuer repurchase such Holder’s Notes at a purchase
price in cash equal to 101% of the principal amount thereof on the date of purchase plus accrued and unpaid interest, if any, to the date of purchase (subject to
the right of Holders of record on the relevant record date to receive interest due on the relevant interest payment date).

Within 30 days following any Change of Control, unless we have previously or concurrently mailed a redemption notice with respect to all outstanding
Notes as described under “—Optional Redemption,” we will send electronically or mail a notice by first-class mail to each Holder with a copy to the Trustee
(the “Change of Control Offer”) stating:

(1) that a Change of Control has occurred and that such Holder has the right to require us to purchase such Holder’s Notes at a purchase price in cash
equal to 101% of the principal amount thereof on the date of purchase, plus accrued and unpaid interest, if any, to the date of purchase (subject to
the right of Holders of record on the relevant record date to receive interest on the relevant interest payment date);

(2) the circumstances and relevant facts regarding such Change of Control;
(3) the purchase date (which shall be no earlier than 30 days nor later than 60 days from the date such notice is sent); and

(4) the instructions, as determined by us, consistent with the covenant described hereunder, that a Holder must follow in order to have its Notes
purchased.

We will not be required to make a Change of Control Offer following a Change of Control if a third party makes the Change of Control Offer in the
manner, at the times and otherwise in compliance with the requirements set forth in the Indenture applicable to a Change of Control Offer made by us and
purchases all such Notes validly tendered and not withdrawn under such Change of Control Offer.
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A Change of Control Offer may be made in advance of a Change of Control, conditional upon such Change of Control, if a definitive agreement is in
place for the Change of Control at the time of making of the Change of Control Offer. In the event that the Change of Control has not occurred as of the
purchase date for the Change of Control Offer specified in the notice therefor (or amendment thereto), the Issuer (or third party offeror) may, in its discretion,
rescind such notice or amend it to specify another purchase date.

We will comply, to the extent applicable, with the requirements of Section 14(e) of the Exchange Act and any other securities laws or regulations in
connection with the repurchase of Notes as a result of a Change of Control. To the extent that the provisions of any securities laws or regulations conflict with
the provisions of the covenant described hereunder, we will comply with the applicable securities laws and regulations and shall not be deemed to have
breached our obligations under the covenant described hereunder by virtue of our compliance with such securities laws or regulations.

The Change of Control purchase feature of the Notes may in certain circumstances make more difficult or discourage a sale or takeover of the Issuer
and, thus, the removal of incumbent management. The Change of Control purchase feature is a result of negotiations between the Issuer and the initial
purchasers. We have no present intention to engage in a transaction involving a Change of Control, although it is possible that we could decide to do so in the
future. Subject to the limitations discussed below, we could, in the future, enter into certain transactions, including acquisitions, refinancings or other
recapitalizations, that would not constitute a Change of Control under the Indenture, but that could increase the amount of Indebtedness outstanding at such
time or otherwise affect our capital structure or credit ratings. Restrictions on our ability to Incur additional Indebtedness are contained in the covenants
described under “—Certain Covenants—Limitation on Indebtedness” and “—Certain Covenants—Limitation on Liens.” Such restrictions can only be waived
with the consent of the Holders of a majority in principal amount of the Notes then outstanding. Except for the limitations contained in such covenants,
however, the Indenture will not contain any covenants or provisions that may afford Holders protection in the event of a highly leveraged transaction. In
addition, Holders may not be entitled to require the Issuer to repurchase their Notes in certain circumstances involving a significant change in the composition
of the Issuer’s board of directors, including in connection with a proxy contest, where the Issuer’s board of directors does not endorse a dissident slate of
directors but approves them for purposes of the Indenture.

The Credit Agreement may prohibit or limit, and future credit agreements or other agreements to which the Issuer becomes a party may prohibit or
limit, the Issuer from purchasing any Notes as a result of a Change of Control. In the event a Change of Control occurs at a time when the Issuer is prohibited
from purchasing the Notes, the Issuer could seek the consent of its lenders or investors to permit the purchase of the Notes or could attempt to refinance the
borrowings or securities that contain such prohibition. If the Issuer does not obtain such consent or repay such borrowings or securities, the Issuer will remain
prohibited from purchasing the Notes. In such case, the Issuer’s failure to purchase tendered Notes after any applicable notice and lapse of time would
constitute an Event of Default under the Indenture.

The occurrence of events that would constitute a Change of Control would constitute a default under the Credit Agreement. The indenture governing
the Secured Notes may require us to repurchase the Secured Notes at the option of the holders of the Secured Notes upon a Change of Control. Future
Indebtedness of the Issuer may also contain prohibitions on certain events that would constitute a Change of Control or require such Indebtedness to be
repurchased upon a Change of Control. If the Issuer experiences a change of control that triggers a default under the Credit Agreement, we could seek a
waiver of such default or seek to refinance the Credit Agreement. In the event we do not obtain such a waiver or refinance the Credit Agreement, such default
could result in amounts outstanding under the Credit Agreement being declared due and payable. Moreover, the exercise by the Holders of their right to
require us to repurchase the Notes could cause a default under such senior Indebtedness, even if the Change of Control itself does not, due to the financial
effect of such purchase on us. Finally, our ability to pay cash to the Holders following the occurrence of a Change of Control may be limited by our then
existing financial resources. There can be no assurance that sufficient funds will be available when necessary to make any required repurchases.
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The definition of “Change of Control” includes a disposition of all or substantially all of the assets of the Issuer to any Person. Although there is a
limited body of case law interpreting the phrase “substantially all,” there is no precise established definition of the phrase under applicable law. Accordingly,
in certain circumstances there may be a degree of uncertainty as to whether a particular transaction would involve a disposition of “all or substantially all” of
the assets of the Issuer. As a result, it may be unclear as to whether a Change of Control has occurred and whether a Holder may require the Issuer to make an
offer to repurchase the Notes as described above.

The provisions under the Indenture relative to our obligation to make an offer to repurchase the Notes as a result of a Change of Control may be waived
or modified with the written consent of the Holders of a majority in principal amount of the Notes.

Certain Covenants
The Indenture contains covenants including, among others, those summarized below. During any period of time that:
(1) the Notes have an Investment Grade Rating from at least two Ratings Agencies, and

(2) no Default or Event of Default has occurred and is continuing under the Indenture,

the Issuer and its Restricted Subsidiaries will not be subject to the provisions of the Indenture summarized below under:
(1) “—Limitation on Indebtedness”;
(2) “—Limitation on Restricted Payments”;
(3) “—Limitation on Restrictions on Distributions from Restricted Subsidiaries”;
(4) “—Limitation on Sales of Assets and Subsidiary Stock”;
(5) “—Limitation on Affiliate Transactions”;
(6) clause (3) of the first paragraph under “—Merger and Consolidation”; and

(7) “—Future Subsidiary Guarantors”

(collectively, the “Suspended Covenants™). In the event that the Issuer and the Restricted Subsidiaries are not subject to the Suspended Covenants for any
period of time as a result of the preceding sentence and, subsequently, two of the Ratings Agencies rate the Notes below the required Investment Grade
Ratings or a Default or Event of Default occurs and is continuing (the date of such ratings withdrawal or downgrade or the occurrence of such Default or
Event of Default, the “Reversion Date”), then the Issuer and the Restricted Subsidiaries will thereafter again be subject to the Suspended Covenants for all
periods after that withdrawal, downgrade, Default or Event of Default; provided that there will not be deemed to have occurred a Default or Event of Default
with respect to any covenant during the time (the “Suspension Period”) that the Issuer and the Restricted Subsidiaries were not subject to the Suspended
Covenants (or after that time based solely on events that occurred during that time). Calculations made after the Reversion Date of the amount available to be
made as Restricted Payments under “—Limitations on Restricted Payments” will be made as though the covenant described under “—Limitation on
Restricted Payments” had been in effect since the Escrow Release Date and prior to, but not during, the Suspension Period; provided that any dividend or
distribution declared during the three-month period prior to any Reversion Date will be treated as though the covenant had been in effect on such date.
Accordingly, other than as set forth in the immediately preceding proviso, Restricted Payments made during the Suspension Period will not reduce the amount
available to be made as Restricted Payments under the first paragraph of “—Limitation on Restricted Payments.” The Issuer will give the Trustee written
notice of any such suspension of covenants and in any event not later than five Business Days after such suspension has occurred. In
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the absence of such notice, the Trustee shall assume that the Suspended Covenants are in full force and effect. The Trustee has no duty to monitor the rating of
the Notes or to notify Holders of the occurrence of any Suspension Period or Reversion Date.

Solely for the purpose of determining the amount of Permitted Liens under the “—Limitation on Liens” covenant during any Suspension Period and
without limiting the Issuer’s or any Restricted Subsidiary’s ability to Incur Indebtedness during any Suspension Period, to the extent that calculations in the
“—Limitation on Liens” covenant refer to the “—Limitation on Indebtedness” covenant, such calculations will be made as though the “—Limitation on
Indebtedness” covenant remains in effect during the Suspension Period. On the Reversion Date, all Indebtedness Incurred during the Suspension Period will
be classified to have been Incurred pursuant to clause (a) or one of the subclauses set forth in clause (b) of the covenant described under “—Limitation on
Indebtedness” (to the extent such Indebtedness would be permitted to be Incurred thereunder as of the Reversion Date and after giving effect to the
Indebtedness Incurred prior to the Suspension Period and outstanding on the Reversion Date). To the extent such Indebtedness would not be permitted to be
Incurred pursuant to clause (a) or one of the subclauses set forth in clause (b) of the covenant described under “—Limitation on Indebtedness,” such
Indebtedness will be deemed to have been outstanding on the Escrow Release Date, so that it is classified as permitted under subclause (b)(4) of the covenant
described under “—Limitation on Indebtedness.” For purposes of determining compliance with the covenant described under “—Limitation on Sales of
Assets and Subsidiary Stock,” on the Reversion Date, the Net Available Cash from all Asset Dispositions not applied in accordance with the covenant will be
deemed to reset at zero. No Subsidiaries may be designated as Unrestricted Subsidiaries during any Suspension Period. The Issuer will give the Trustee
written notice of any occurrence of a Reversion Date not later than five Business Days after such Reversion Date. After any such notice of the occurrence of a
Reversion Date, the Trustee shall assume that the Suspended Covenants apply and are in full force and effect.

The Indenture contains covenants including, among others, the following:

Limitation on Indebtedness

(a) The Issuer will not, and will not permit any Restricted Subsidiary to, Incur, directly or indirectly, any Indebtedness; provided, however, that the
Issuer and the Restricted Subsidiaries will be entitled to Incur Indebtedness if, on the date of such Incurrence and after giving effect thereto on a pro forma
basis, the Consolidated Coverage Ratio would have been at least 2.00 to 1.00 (any such Indebtedness Incurred pursuant to this clause (a) being herein referred
to as “Coverage Indebtedness”); provided further that the amount of Indebtedness that may be Incurred by non-Guarantor Subsidiaries under this paragraph
(after giving pro forma effect to such Incurrence, including a pro forma application of the net proceeds therefrom), together with the aggregate principal
amount of Indebtedness Incurred by non-Guarantor Subsidiaries pursuant to clause (5)(b) of paragraph (b) below, shall not exceed the greater of
(a) $400 million and (b) 1.25% of Total Assets at any one time outstanding.

(b) Clause (a) of this covenant will not prohibit the Incurrence of the following Indebtedness (any such Indebtedness Incurred pursuant to this clause
(b) being herein referred to as “Permitted Indebtedness™):

(1) Indebtedness Incurred by the Issuer and its Restricted Subsidiaries pursuant to any Credit Facility (including the Credit Agreement); provided,
however, that the aggregate principal amount of all Indebtedness Incurred under this clause (b)(1) and subject to clause (d) below, then
outstanding does not at any time exceed the greater of (x) $13,125 million, less the aggregate principal amount of Convertible Notes that were
extinguished between the Issue Date and August 10, 2016 (plus the amount of any Financing Fees paid in connection with any Refinancing
Credit Facility incurred under this subclause (1)(x)) and (y) the aggregate principal amount of Indebtedness that at the time of Incurrence does not
cause the Consolidated Secured Leverage Ratio for the Issuer for the most recently ended four full fiscal quarters for which internal financial
statements are available, determined on a pro
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forma basis, to exceed 2.25 to 1.00; provided that, for purposes of determining the amount of Indebtedness that may be Incurred under clause (b)
(1)(y) and for purposes of any subsequent calculation of the Consolidated Secured Leverage Ratio, all Indebtedness Incurred and outstanding
under this clause (b)(1) shall be treated as Secured Indebtedness (any such Indebtedness Incurred pursuant to this clause (b)(1) being herein
referred to as “Credit Facility Indebtedness”); provided further that any Refinancing Credit Facility in respect of any Credit Facility Indebtedness
incurred under this clause (b)(1) in an amount not to exceed the amount of such Credit Facility Indebtedness incurred under this clause (b)(1)
(plus the amount of Financing Fees paid in connection with the incurrence of such Refinancing Credit Facility) may be incurred under this clause
(b)(1) even if such incurrence is not otherwise permitted by this clause (b)(1) at such time of incurrence of such Refinancing Credit Facility (and
any new Refinancing Credit Facility in respect of any earlier Refinancing Credit Facility incurred under this proviso in an amount not to exceed
the amount of such earlier Refinancing Credit Facility (plus the amount of any Financing Fees paid in connection with the incurrence of such
new Refinancing Credit Facility) may also be incurred under this clause (b)(1) even if such incurrence is not otherwise permitted by this clause
(b)(1) at the time of incurrence of such new Refinancing Credit Facility);

Indebtedness owed to and held by the Issuer or a Restricted Subsidiary; provided, however, that (A) any subsequent issuance or transfer of any
Capital Stock which results in any such Restricted Subsidiary ceasing to be a Restricted Subsidiary or any subsequent transfer of such
Indebtedness (other than to the Issuer or a Restricted Subsidiary) shall be deemed, in each case, to constitute the Incurrence of such Indebtedness
by the obligor thereon not permitted by this clause (2), (B) if the Issuer is the obligor on such Indebtedness and such Indebtedness is owed to a
non-Guarantor Subsidiary, such Indebtedness is expressly subordinated to the prior payment in full in cash of all obligations with respect to the
Notes and (C) if a Guarantor is the obligor on such Indebtedness and such Indebtedness is owed to a non-Guarantor Subsidiary, such
Indebtedness is expressly subordinated to the prior payment in full in cash of all obligations of such Guarantor with respect to its Subsidiary
Guarantee;

(x) the Notes and the Subsidiary Guarantees (other than any Additional Notes) and the guarantees thereof and (y) the Secured Notes issued on the
Issue Date and the guarantees thereof;

Indebtedness of the Issuer and its Restricted Subsidiaries outstanding on the Issue Date and of the Issuer and its Restricted Subsidiaries (including
SanDisk Corporation and any of its Subsidiaries) outstanding on the Escrow Release Date (other than Indebtedness described in clause (1), (2),
(3) or (15) of this covenant);

Indebtedness:

(a) (i) of a Restricted Subsidiary on the date it becomes a Restricted Subsidiary as a result of the acquisition of its Capital Stock by the Issuer
or a Restricted Subsidiary or (ii) assumed by the Issuer or a Restricted Subsidiary in connection with an Acquisition Transaction, in the
case of clause (i) and (ii), so long as such Indebtedness was not Incurred in connection with or in anticipation of such Person becoming a
Restricted Subsidiary or such Acquisition Transaction, as the case may be; or

(b) Indebtedness or Disqualified Stock of the Issuer or Indebtedness, Disqualified Stock or Preferred Stock of a Restricted Subsidiary
(i) Incurred or issued to finance an Acquisition Transaction, or (ii) that is assumed by the Issuer or any Restricted Subsidiary (including
as a result of a merger, amalgamation or consolidation) or retained by an entity that becomes a Successor Company or Restricted
Subsidiary, in each case in connection with an Acquisition Transaction and which Indebtedness, Disqualified Stock or Preferred Stock
was Incurred in connection with or in anticipation of the relevant Acquisition Transaction;

provided, that, in the case of clause (a) and (b) on the date of any such acquisition and after giving pro forma effect thereto, either (x) the
Issuer would have been entitled to Incur at least $1.00 of Coverage Indebtedness pursuant to paragraph (a) of this covenant or (y) the
Consolidated
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Coverage Ratio would have been greater than the Consolidated Coverage Ratio immediately prior to such transaction; provided further
that the amount of Indebtedness that may be Incurred by non-Guarantor Subsidiaries under clause (5)(b) above (after giving pro forma
effect to such Incurrence, including a pro forma application of the net proceeds therefrom), together with the aggregate principal amount
of Indebtedness Incurred by non-Guarantor Subsidiaries pursuant to paragraph (a) above, shall not exceed the greater of (a) $400 million
and (b) 1.25% of Total Assets at any one time outstanding;

Refinancing Indebtedness in respect of any Coverage Indebtedness or any Permitted Indebtedness Incurred pursuant to clause (3), (4), (5) or this
clause (6);

Hedging Obligations Incurred in the ordinary course of business and not for the purpose of speculation;

obligations in respect of performance, bid, appeal and surety bonds and performance and completion guarantees and similar obligations provided
by the Issuer or any Restricted Subsidiary in the ordinary course of business;

Indebtedness Incurred by the Issuer or any Restricted Subsidiary constituting endorsement of negotiable instruments for deposit or collection or
similar transactions in the ordinary course of business or reimbursement obligations with respect to bankers’ acceptances and letters of credit
issued in the ordinary course of business, including letters of credit in respect of workers’ compensation laws, unemployment insurance laws or
similar legislation, or other Indebtedness with respect to reimbursement type obligations regarding workers’ compensation laws, unemployment
insurance laws or similar legislation; provided, however, that upon the drawing of such bankers’ acceptances and letters of credit or the
Incurrence of such Indebtedness, such obligations are reimbursed within 30 days following such drawing or Incurrence;

the Guarantee by the Issuer or any Restricted Subsidiary of Indebtedness of the Issuer or any Restricted Subsidiary that was permitted to be
Incurred by another provision of this covenant; provided, however, that if the Indebtedness being guaranteed is subordinated to or pari passu with
the Notes, then the Guarantee thereof Incurred pursuant to this clause (10) shall be subordinated or pari passu, as applicable, to the same extent
as the Indebtedness being Guaranteed,

Indebtedness of Foreign Subsidiaries in an aggregate principal amount outstanding at any one time not in excess of the greater of (x) $350 million
and (y) 1.5% of Foreign Subsidiary Total Assets (measured at the time of any Incurrence in reliance on this clause (y));

Indebtedness of the Issuer or any Restricted Subsidiary in the form of purchase price adjustments, earn-outs, indemnification, adjustment of
purchase price or other arrangements representing acquisition consideration or deferred payments of a similar nature or similar obligations
Incurred in connection with any Acquisition Transaction or any other Investment or in connection with the disposition of any business, assets or
Capital Stock permitted by the Indenture;

Permitted Receivables Financing not to exceed $700 million at any time outstanding;

(i) Purchase Money Indebtedness Incurred to finance the acquisition, lease, construction, repair, replacement, expansion or improvement by the
Issuer or a Restricted Subsidiary of assets in the ordinary course of business or otherwise Incurred in respect of capital expenditures, whether
through the direct purchase of assets or the purchase of capital stock of any Person owning such assets and (ii) Indebtedness Incurred in
connection with the leases of precious metals and/or commodities, and any Refinancing Indebtedness Incurred to Refinance such Indebtedness, in
an aggregate principal amount which, when added together with the amount of Indebtedness Incurred pursuant to this clause (14) and then
outstanding, does not exceed the greater of (x) $175 million and (y) 0.50 % of Total Assets (measured at the time of any Incurrence in reliance on
this clause (y));

Indebtedness Incurred under the Additional Bridge Facility;
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Indebtedness of the Issuer or any Restricted Subsidiary in an aggregate principal amount which, when taken together with all other Indebtedness
of the Issuer and the Restricted Subsidiaries outstanding on the date of such Incurrence and Incurred pursuant to this clause (16) does not exceed
the greater of (x) $400 million and (y) 1.25% of Total Assets (measured at the time of any Incurrence in reliance on this clause (y));

Indebtedness Incurred in connection with any Sale/Leaseback Transaction, together with any Refinancing Indebtedness Incurred to Refinance
such Indebtedness, in an aggregate principal amount which, when taken together with all other Indebtedness outstanding on the date of such
Incurrence and Incurred pursuant to this clause (17) and then outstanding, does not exceed $230 million.

(i) Indebtedness owed on a short term basis of no longer than 30 days to banks and other financial institutions Incurred in the ordinary course of
business of the Issuer and its Restricted Subsidiaries with such banks or other financial institutions that arise in connection with ordinary banking
arrangements to manage cash balances of the Issuer and its Restricted Subsidiaries and (ii) Indebtedness in the ordinary course of business in
respect of Cash Management Services, netting services, automatic clearing house arrangements, employees’ credit or purchase cards, overdraft
protections and similar arrangements for the Issuer and its Subsidiaries or joint ventures to which the Issuer and its Restricted Subsidiaries are a

party;

Indebtedness Incurred by a Restricted Subsidiary in connection with discounted bills of exchange or the discounting or factoring of receivables
for credit management purposes, in each case Incurred or undertaken in the ordinary course of business on arm’s length commercial terms;

Indebtedness consisting solely of Liens granted in reliance on clause (28) of the definition of “Permitted Liens;”

Indebtedness Incurred in the ordinary course of business in respect of obligations of suppliers, customers, franchisees, lessors, licensees or
distribution partners;

unsecured (other than vendor’s liens arising by operation of law) Indebtedness in respect of obligations of the Issuer or any Restricted Subsidiary
to pay the deferred purchase price of goods or services or progress payments in connection with such goods and services; provided that such
obligations are Incurred in connection with open accounts extended by suppliers on customary trade terms in the ordinary course of business and
not in connection with the borrowing of money or any hedge agreements and (ii) unsecured Indebtedness in respect of intercompany obligations
of the Issuer or any Restricted Subsidiary in respect of accounts payable incurred in connection with goods sold or services rendered in the
ordinary course of business and not in connection with the borrowing of money;

Indebtedness of the Issuer or any Restricted Subsidiary consisting of (i) obligations to pay insurance premiums or (ii) take or pay obligations
contained in supply agreements, in each case arising in the ordinary course of business and not in connection with the borrowing of money or
Hedging Obligations;

Indebtedness representing deferred compensation or similar arrangements to employees, consultants or independent contractors of the Issuer and
its Restricted Subsidiaries Incurred in the ordinary course of business or otherwise Incurred in connection with the consummation of the
Transactions or any Acquisition Transaction or other investment whether consummated prior to the Escrow Release Date or that otherwise
constitutes a Permitted Investment;

Indebtedness consisting of promissory notes issued to current or former officers, managers, consultants, directors and employees (or their
respective spouses, former spouses, successors, executors, administrators, heirs, legatees or distributees) to finance the purchase or redemption of
Capital Stock of the Issuer permitted to be made pursuant to the covenant described under “—Limitation on Restricted Payments;”

Indebtedness of the Issuer or any of its Restricted Subsidiaries supported by a letter of credit in a principal amount not to exceed the face amount
of such letter of credit;
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(27) additional Indebtedness of the Issuer or any of its Restricted Subsidiaries that are not Guarantors, when taken together with all other Indebtedness
of the Issuer and its Restricted Subsidiaries that are not Guarantors outstanding on the date of such Incurrence and Incurred pursuant to this
clause (27) does not exceed the greater of (x) $460 million and (y) 1.5% of Total Assets (measured at the time of any Incurrence in reliance on
this clause (y)); and

(28) obligations of the Issuer or any of its Restricted Subsidiaries Incurred in connection with rebate programs.

(c) For purposes of determining compliance with this covenant:

(1) any Indebtedness outstanding on the Escrow Release Date under the Credit Agreement will be treated as Incurred on the Escrow Release Date
under clause (1) of paragraph (b) above and cannot be reclassified and any refinancing of Credit Facility Indebtedness must also be incurred
pursuant to such clause (1) and cannot be reclassified;

(2) any Indebtedness outstanding on the Escrow Release Date under the Additional Bridge Facility will be treated as Incurred on the Escrow Release
Date under clause (15) of paragraph (b) above and cannot be reclassified;

(3) inthe event that an item of Indebtedness (or any portion thereof) meets the criteria of more than one of the types of Indebtedness described
above, the Issuer, in its sole discretion, will classify such item of Indebtedness (or any portion thereof) at the time of Incurrence and will only be
required to include the amount and type of such Indebtedness in one of the above clauses;

(4) the Issuer will be entitled to divide and classify an item of Indebtedness in more than one of the types of Indebtedness described above and, in
that connection, the Issuer will be entitled to treat a portion of such Indebtedness as Coverage Indebtedness and the balance of such Indebtedness
as an item or items of Permitted Indebtedness;

(5) any Permitted Indebtedness originally classified as Incurred pursuant to one of the clauses in paragraph (b) above (other than Permitted
Indebtedness Incurred pursuant to clause (1), (2) or (15) of paragraph (b) above) may later be reclassified by the Issuer such that it will be
deemed as having been Incurred as Coverage Indebtedness pursuant to paragraph (a) above or as Permitted Indebtedness pursuant to another
clause in paragraph (b) above, as applicable, to the extent that such reclassified Indebtedness could be Incurred pursuant thereto at the time of
such reclassification;

(6) in the event that the Issuer or a Restricted Subsidiary incurs Indebtedness to finance an acquisition or assumes Indebtedness of Persons that are
acquired by the Issuer or any Restricted Subsidiary or merged into the Issuer or a Restricted Subsidiary in accordance with the terms of the
Indenture, at the option of the Issuer, such Indebtedness shall be deemed to have been Incurred on the date the definitive acquisition agreement
relating to such Acquisition Transaction was entered into (and not at the time such Acquisition Transaction is consummated) and the
Consolidated Coverage Ratio and/or the Consolidated Secured Leverage Ratio shall be tested (x) in connection with such Incurrence, as of the
date the definitive acquisition agreement relating to such Acquisition Transaction was entered into, giving pro forma effect to such Acquisition
Transaction, to any such Indebtedness or Lien, and to all transactions in connection therewith and, for the avoidance of doubt, if any such ratios
are exceeded as a result of fluctuations in such ratio (including due to fluctuations in the EBITDA of the Issuer or the target company) at or prior
to the consummation of the relevant acquisition, such ratios will not be deemed to have been exceeded as a result of such fluctuations solely for
purposes of determining whether such acquisition and any related transactions are permitted hereunder and (y) in connection with any other
Incurrence after the date the definitive acquisition agreement relating to such Acquisition Transaction was entered into and prior to the earlier of
the consummation of such Acquisition Transaction or the termination of such definitive agreement prior to the Incurrence, both (i) on the basis
set forth in clause (x) above and (ii) without giving effect to such Acquisition Transaction or the Incurrence of any such Indebtedness or Liens or
the other transactions in connection therewith;
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in the event that the Issuer or a Restricted Subsidiary enters into or increases commitments under a revolving credit facility, the Consolidated
Coverage Ratio or the Consolidated Secured Leverage Ratio, as applicable, for borrowings and reborrowings thereunder (and including issuance
and creation of letters of credit and bankers’ acceptances thereunder) will be determined on the date of such revolving credit facility or such
increase in commitments (assuming for such purpose and for the calculation of any other ratio or test under the Indenture after such date that the
full amount thereof has been borrowed as of such date and while such commitments remain outstanding), and, if such Consolidated Coverage
Ratio or Consolidated Secured Leverage Ratio, as applicable, test is satisfied with respect thereto at such time, any borrowing or reborrowing
thereunder (and the issuance and creation of letters of credit and bankers’ acceptances thereunder) will be permitted under this covenant
irrespective of the Consolidated Coverage Ratio or Consolidated Secured Leverage Ratio, as applicable, at the time of any borrowing or
reborrowing (or issuance or creation of letters of credit or bankers’ acceptances thereunder) (the committed amount permitted to be borrowed or
reborrowed (and the issuance and creation of letters of credit and bankers’ acceptances) on a date pursuant to the operation of this paragraph shall
be the “Reserved Indebtedness Amount” as of such date for purposes of the Consolidated Coverage Ratio or Consolidated Secured Leverage
Ratio, as applicable); and

accrual of interest, the accretion of accreted value, the payment of interest or dividends in the form of additional Indebtedness, Disqualified Stock
or Preferred Stock, as applicable, amortization of original issue discount, the accretion of liquidation preference and increases in the amount of
Indebtedness outstanding solely as a result of fluctuations in the exchange rate of currencies will not be deemed to be an Incurrence of
Indebtedness, Disqualified Stock or Preferred Stock for purposes of this covenant. Where any Indebtedness of any Person other than the Issuer
and its Restricted Subsidiaries is guaranteed by one or more of the Issuer and its Restricted Subsidiaries, the aggregate amount of Indebtedness of
the Issuer and its Restricted Subsidiaries deemed to be Incurred or outstanding as a result of all such guarantees shall not exceed the amount of
such guaranteed Indebtedness. Guarantees of, or obligations in respect of letters of credit relating to, Indebtedness which is otherwise included in
the determination of a particular amount of Indebtedness shall not be included in the determination of such amount of Indebtedness; provided that
the Incurrence of the Indebtedness represented by such guarantee or letter of credit, as the case may be, was in compliance with this covenant.

(d) For purposes of determining compliance with any U.S. dollar restriction on the Incurrence of Indebtedness where the Indebtedness Incurred is
denominated in a different currency, the amount of such Indebtedness will be the U.S. Dollar Equivalent determined on the date of the Incurrence of such
Indebtedness; provided, however, that if any such Indebtedness denominated in a different currency is subject to a Currency Agreement with respect to U.S.
dollars covering all principal, premium, if any, and interest payable on such Indebtedness, the amount of such Indebtedness expressed in U.S. dollars will be
as provided in such Currency Agreement. The principal amount of any Refinancing Indebtedness Incurred in the same currency as the Indebtedness being
Refinanced will be the U.S. Dollar Equivalent, as appropriate, of the Indebtedness Refinanced, except to the extent that (1) such U.S. Dollar Equivalent was
determined based on a Currency Agreement, in which case the Refinancing Indebtedness will be determined in accordance with the preceding sentence, and
(2) the principal amount of the Refinancing Indebtedness exceeds the principal amount of the Indebtedness being Refinanced, in which case the U.S. Dollar
Equivalent of such excess, as appropriate, will be determined on the date such Refinancing Indebtedness is Incurred; provided that the relevant U.S. Dollar
Equivalent will not be deemed to be exceeded so long as the principal amount (or, if applicable, the liquidation preference, face amount, or the like) of any
such new Indebtedness does not exceed the sum of the principal amount (or, if applicable, the liquidation preference, face amount, or the like) of the
Indebtedness being Refinanced and the related Financing Fees.

(e) Notwithstanding any other provision of this covenant, the maximum amount of Indebtedness that the Issuer and its Restricted Subsidiaries may
Incur pursuant to this covenant shall not be deemed to be exceeded, with respect to any outstanding Indebtedness, solely as a result of fluctuations in the
exchange rate of currencies.
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The principal amount (or, if applicable, the liquidation preference, face amount, or the like) of any Indebtedness Incurred to refinance other Indebtedness, if
Incurred in a different currency from the Indebtedness being refinanced, will be calculated based on the currency exchange rate applicable to the currencies in
which the respective Indebtedness is denominated that is in effect on the date of the refinancing.

(f) In the case of any Refinancing of any Indebtedness Incurred under clause (b)(1), (5), (11), (14), (16), (17) or (27) above with new Indebtedness
Incurred under such clause, the amount (or, if applicable, the liquidation preference, face amount, or the like) of new Indebtedness Incurred under such clause
shall not be deemed to be exceeded so long as the principal amount of such new Indebtedness does not exceed the principal amount (or, if applicable, the
liquidation preference, face amount, or the like) of the Indebtedness being Refinanced plus related Financing Fees.

(g) In the case of any Refinancing of any Indebtedness Incurred under clause (b)(5), (11), (14), (16) or (27) above measured by reference to a
percentage of Total Assets with new Indebtedness Incurred under such clause, and the Incurrence of the relevant Indebtedness would cause the percentage of
Total Assets restriction to be exceeded if calculated based on the percentage of Total Assets on the date of such Refinancing, such percentage of Total Assets
restriction shall not be deemed to be exceeded so long as the principal amount of such new Indebtedness does not exceed the principal amount of the
Indebtedness being Refinanced plus related Financing Fees.

(h) Notwithstanding the foregoing, the Issuer will not permit Indebtedness (other than subordinated intercompany Indebtedness) to be incurred by
Western Digital International other than up to $500 million of secured or unsecured Indebtedness; provided that within ninety (90) days of the incurrence of
such Indebtedness, the Issuer shall use 75% of the proceeds thereof to repay Credit Facility Indebtedness.

Limitation on Restricted Payments

(a) The Issuer will not, and will not permit any Restricted Subsidiary, directly or indirectly, to make a Restricted Payment if at the time the Issuer or
such Restricted Subsidiary makes such Restricted Payment:

(1) a Default shall have occurred and be continuing (or would result therefrom);

(2) the Issuer is not entitled to Incur an additional $1.00 of Coverage Indebtedness pursuant to the covenant described under “—Limitation on
Indebtedness™; or

(3) the aggregate amount of such Restricted Payment and all other Restricted Payments since the Escrow Release Date (other than those set forth in
clauses (1), (2), (5), (6), (7), (9), (11), (13), (14), (15) and (16) of paragraph (b) below) would exceed the sum of (without duplication):

A) 50% of the Consolidated Net Income accrued during the period (treated as one accounting period) from the first day of the fiscal quarter
following the fiscal quarter in which the Escrow Release Date occurred to the end of the most recently ended fiscal quarter for which
financial statements are available at the time of such Restricted Payment (or, in case such Consolidated Net Income shall be a deficit,
minus 100% of such deficit); plus

B) 100% of the aggregate Net Cash Proceeds or Fair Market Value of any asset (other than cash) received by the Issuer either (x) from the
issuance or sale of its Qualified Capital Stock subsequent to the Escrow Release Date (other than any such issuance or sale to a Restricted
Subsidiary) or (y) as a contribution in respect of its Qualified Capital Stock from its shareholders subsequent to the Escrow Release Date,
but excluding in each case any Excluded Contribution; plus

©) the amount by which the principal amount of Indebtedness of the Issuer or any Restricted Subsidiary (other than Indebtedness owing to a
Subsidiary) is reduced upon the conversion or exchange subsequent to the Escrow Release Date of any Indebtedness of the Issuer or any
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Restricted Subsidiary convertible or exchangeable for Qualified Capital Stock of the Issuer (less the amount of any cash, or the fair value
of any other property, distributed by the Issuer upon such conversion or exchange); provided, however, that the foregoing amount shall
not exceed the Net Cash Proceeds received by the Issuer or any Restricted Subsidiary after the Escrow Release Date from the sale of such
Indebtedness (excluding Net Cash Proceeds from sales to a Subsidiary of the Issuer or to an employee stock ownership plan or a trust
established by the Issuer or any of its Subsidiaries for the benefit of their employees); plus

D) an amount equal to the sum of (x) the aggregate amount of cash and the Fair Market Value of any asset (other than cash) received by the
Issuer or any Restricted Subsidiary subsequent to the Escrow Release Date with respect to Investments (other than Permitted
Investments) made by the Issuer or any Restricted Subsidiary subsequent to the Escrow Release Date in any Person (other than the Issuer
or any Restricted Subsidiary) and resulting from repurchases, repayments or redemptions of, or dividends or distributions on, such
Investments by such Person, or proceeds realized on the sale of all or part of such Investment, and (y) in the event that the Issuer
redesignates an Unrestricted Subsidiary to be a Restricted Subsidiary, the portion (proportionate to the Issuer’s equity interest in such
Subsidiary) of the Fair Market Value of the net assets of such Unrestricted Subsidiary at the time such Unrestricted Subsidiary is
designated a Restricted Subsidiary (other than to the extent the Issuer’s Investment in such Unrestricted Subsidiary constituted a
Permitted Investment); provided, however, that the foregoing sum shall not exceed, in the case of any such Person or Unrestricted
Subsidiary, the amount of Investments (excluding Permitted Investments) previously made after the Escrow Release Date (and treated as
a Restricted Payment) by the Issuer or any Restricted Subsidiary in such Person or Unrestricted Subsidiary.

(b) The preceding provisions will not prohibit:

(1) (i) any Restricted Payment described in clause (1), (2) or (3) of the definition thereof made out of the Net Cash Proceeds of the substantially
concurrent sale of, or made by exchange for or conversion into, Qualified Capital Stock of the Issuer or a substantially concurrent cash capital
contribution received by the Issuer from its shareholders with respect to its Qualified Capital Stock, in each case other than Excluded
Contributions; provided, however, that the Net Cash Proceeds from such sale or such cash capital contribution (to the extent so used for such
Restricted Payment) shall be excluded from the calculation of amounts under clause (3)(B) of paragraph (a) above and (ii) Restricted Payments in
an aggregate amount not to exceed the aggregate amount of Excluded Contributions;

(2) any purchase, repurchase, redemption, defeasance or other acquisition or retirement for value of Subordinated Obligations of the Issuer or a
Guarantor made by exchange for, or out of the proceeds of the substantially concurrent Incurrence of, Indebtedness of such Person which is
permitted to be Incurred pursuant to the covenant described under “—Limitation on Indebtedness” so long as:

(A)  the principal amount of such Indebtedness does not exceed the principal amount of (or accreted value, if applicable), plus related
Financing Fees;

B) such Indebtedness is subordinated to the Notes or the applicable Guarantee at least to the same extent as such Subordinated Obligations
so purchased, repurchased, redeemed, defeased or acquired or retired for value;

© such Indebtedness has a final scheduled maturity date equal to or later than the final scheduled maturity date of the Subordinated
Obligations being so purchased, repurchased, redeemed, defeased or acquired or retired; and

(D) such Indebtedness has a weighted average life to maturity equal to or greater than the remaining weighted average life to maturity of the
Subordinated Obligations being so purchased, repurchased, redeemed, defeased or acquired or retired;
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the payment of any dividend, distribution or redemption of any Capital Stock or Subordinated Obligation within 60 days after the date of
declaration thereof or call for redemption if, at such date of declaration or call for redemption, such payment or redemption was permitted by the
provisions of paragraph (a) of this covenant (the declaration of such payment will be deemed a Restricted Payment under paragraph (a) of this
covenant as of the date of declaration and the payment itself will be deemed to have been paid on such date of declaration and will not also be
deemed a Restricted Payment under paragraph (a) of this covenant); provided, however, that any Restricted Payment made in reliance on this
clause (3) shall reduce the amount available for Restricted Payments pursuant to clause (a)(3) above only once;

(A) so long as no Event of Default has occurred and is continuing, the purchase, redemption or other acquisition or retirement (and the
declaration and payment of distributions by the Issuer the proceeds of which are used for the purchase, redemption or other acquisition or
retirement and for the payment of withholding or similar tax payments that are expected to be payable in connection therewith) for value of
shares of Capital Stock of the Issuer or any of its Subsidiaries (or any options or warrants or stock appreciation rights issued with respect to any
of such Capital Stock) held by any officers, former officers, managers, former managers, employees, former employees, directors, former
directors, consultants or former consultants of the Issuer or any of its Subsidiaries (or permitted transferees of such officers, former officers,
managers, former managers, employees, former employees, directors, former directors, consultants or former consultants, including, without
limitations, their respective spouses, former spouses, successors, executors, administrators, heirs, legatees or distributees), pursuant to any
management equity plan, employee stock option plan, stock subscription plan, employment termination agreement or any other management or
employee benefit plan or any other management or employment agreement or equity holders’ agreement; provided, however, that the aggregate
amount of such Restricted Payments (excluding amounts representing cancellation of Indebtedness) shall not exceed $50 million in the aggregate
for any fiscal year; provided further that the Issuer may carry over and make in the next two (2) fiscal years, in addition to the amounts permitted
for such fiscal year, the amount of such purchases, redemptions or other acquisitions or retirements permitted to have been made but not made in
the preceding fiscal years plus:

(i) the amount of any bona fide cash bonuses otherwise payable to officers, employees, directors, or consultants of the Issuer or any
Subsidiary that are foregone in return for the receipt of Capital Stock, the fair market value of which is equal to or less than the
amount of such cash bonuses, which, if not used in any year, may be carried forward and used in the subsequent two (2) fiscal
years; plus

(i)  the cash proceeds of key man life insurance policies received by the Issuer or its Restricted Subsidiaries after the Escrow Release
Date; and

(B)  the cancellation of Indebtedness owing to the Issuer or any of its Subsidiaries from any future, present or former officers, employees,
directors or consultants of the Issuer or in connection with a repurchase of Capital Stock of the Issuer or any of its Subsidiaries;

the declaration and payments of dividends or distributions on Disqualified Stock or Preferred Stock of the Issuer or any Restricted Subsidiary
issued pursuant to the covenant described under “—Limitation on Indebtedness”;

repurchases of Capital Stock deemed to occur (i) upon exercise of stock options, warrants or similar rights if such Capital Stock represents a
portion of the exercise price of such options, warrants or similar rights or (ii) for purposes of satisfying any required tax withholding obligation
upon the exercise or vesting of a grant or award that was granted or awarded to an employee;

cash payments in lieu of the issuance of fractional shares in connection with the exercise of warrants, options or other securities convertible into
or exchangeable for Capital Stock of the Issuer;

in the event of a Change of Control or Asset Disposition, the payment, purchase, redemption, defeasance or other acquisition or retirement of
Subordinated Obligations of the Issuer or any
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Guarantor, in each case, at a purchase price not greater than 101%, in the event of a Change of Control, or 100%, in the event of an Asset
Disposition, of the principal amount of such Subordinated Obligations, plus any accrued and unpaid interest thereon; provided, however, that
prior to such payment, purchase, redemption, defeasance or other acquisition or retirement, the Issuer (or a third party to the extent permitted by
the Indenture) has made a Change of Control Offer, as a result of such Change of Control, or an Asset Disposition Offer, as a result of such Asset
Disposition, and has repurchased all Notes validly tendered and not withdrawn in connection with such Change of Control Offer or Asset
Disposition Offer, as applicable;

Restricted Payments in an aggregate amount which, when taken together with all Restricted Payments made pursuant to this clause (9), does not
exceed $115 million; provided, however, that no Event of Default has occurred and is continuing or would otherwise result therefrom;

the making of any Restricted Payments if, at the time of making such payments, and after giving effect thereto (including the Incurrence of any
Indebtedness permitted to be Incurred pursuant to the covenant described under “—Limitation on Indebtedness” to finance such payment), the
Issuer’s Consolidated Leverage Ratio would not exceed 2.00 to 1.00; provided, however, that no Event of Default has occurred and is continuing
or would otherwise result therefrom;

payments and prepayments of intercompany subordinated Permitted Indebtedness, the Incurrence of which was permitted under clause (2) of
paragraph (b) of the covenant described under “—Limitation on Indebtedness”;

the declaration and payment of any dividend in respect of the Capital Stock of the Issuer or the purchase, repurchase, redemption, defeasance or
other acquisition or retirement for value of Capital Stock of the Issuer held by any Person, in an amount not to exceed $625 million in the
aggregate for any fiscal year;

repurchases of the Issuer’s common Capital Stock in an aggregate amount not to exceed $60 million;

any Restricted Payment used to fund the Transactions, the Intercompany Transactions and the related transactions and the Financing Fees
Incurred in connection therewith and any Restricted Payments in connection with the repurchase of the Convertible Notes and any warrants or
similar rights related thereto or owed by the Issuer or any direct or indirect parent of the Issuer or the Restricted Subsidiaries to Affiliates, and
any other payments made in connection with the consummation of the Transactions, the Intercompany Transactions and the related transactions,
whether payable on the Issue Date or the Escrow Release Date or thereafter, in each case to the extent permitted by the covenant described under
“—Limitation on Affiliate Transactions” (other than clause (b)(2) thereof);

any Restricted Payment made under the Merger Agreement and the other agreements related thereto as in effect on the Issue Date or the Escrow
Release Date, as applicable, together with such amendments, modifications and waivers that are (i) not materially adverse to the Holders of the
Notes in their capacities as such, as determined in good faith by the Issuer or (ii) consented to by the Holders of a majority in principal amount of
the Notes outstanding;

to the extent constituting Restricted Payments, amounts that would be permitted to be paid directly by the Issuer or its Restricted Subsidiaries
under clauses (b)(5), (9), (11) and (15) of the covenant described under “—Affiliate Transactions;”

so long as no Event of Default has occurred and is continuing, the declaration and payment of dividends on the Issuer’s common Capital Stock
(or the payment of dividends to any direct or indirect parent company of the Issuer to fund a payment of dividends on such company’s common
Capital Stock), of up to 6.0% per annum of the net cash proceeds received by or contributed to the Issuer in or from any offering of Qualified
Capital Stock, occurring after the Issue Date other than public offerings with respect to the Issuer’s common Capital Stock registered on Form
S-4 or Form S-8 and other than any public sale constituting an Excluded Contribution; and
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(18) payments or distributions to dissenting stockholders pursuant to applicable law, pursuant to or in connection with a consolidation, amalgamation,
merger or transfer of all or substantially all of the assets of the Issuer and its Restricted Subsidiaries, taken as a whole, that complies with the
covenant described under “—Merger and Consolidation”; provided that as a result of such consolidation, amalgamation, merger or transfer of
assets, the Issuer shall have made a Change of Control Offer (if required by the Indenture) and that all Notes tendered by Holders in connection
with such Change of Control Offer have been repurchased, redeemed or acquired for value.

For purposes of determining compliance with this covenant, in the event that a Restricted Payment or Investment (or a portion thereof) meets the
criteria of one or more of clauses (1) through (18) above or the definition of “Permitted Investments®, the Issuer, in its sole discretion, will classify and may
later reclassify (based on circumstances existing on the date of such reclassification) such Restricted Payment or Investment (or portion thereof) between one
or more of such clauses (1) through (18) and/or such clauses of the definition of “Permitted Investments” in a manner that complies with this covenant.

Limitation on Restrictions on Distributions from Restricted Subsidiaries

The Issuer will not, and will not permit any Restricted Subsidiary to, create or otherwise cause or permit to exist or become effective any consensual
encumbrance or restriction on the ability of any Restricted Subsidiary to (a) pay dividends or make any other distributions on its Capital Stock to the Issuer or
a Restricted Subsidiary or pay any Indebtedness owed to the Issuer or any Restricted Subsidiary, (b) make any loans or advances to the Issuer or any
Restricted Subsidiary or (c) transfer any of its property or assets to the Issuer or any Restricted Subsidiary, except:

(1) with respect to clauses (a), (b) and (c),

A)

(B

©

D)

any encumbrance or restriction pursuant to (i) an agreement in effect at or entered into on the Escrow Release Date (including the Credit
Agreement in effect on the Escrow Release Date, the Additional Bridge Facility in effect on the Escrow Release Date, the Secured Notes
and the related guarantees, the indenture relating to the Secured Notes, the Indenture, the Notes and the Subsidiary Guarantees and, in
each case, any related documentation and Hedging Obligations) or similar encumbrances or restrictions contained in any future Credit
Facilities or Hedging Obligations of or guaranteed by the Issuer and (ii) the New Notes and related guarantees and similar restrictions
contained in the documentation entered into in connection with any future debt securities issued or guaranteed by the Issuer;

any encumbrance or restriction with respect to a Restricted Subsidiary pursuant to an agreement relating to any contractual obligation
binding on such Restricted Subsidiary on or prior to the date on which such Restricted Subsidiary was acquired by the Issuer (other than
contractual obligations as consideration in, or to provide all or any portion of the funds or credit support utilized to consummate, the
transaction or series of related transactions pursuant to which such Restricted Subsidiary became a Restricted Subsidiary or was acquired
by the Issuer) and outstanding on such date;

any encumbrance or restriction pursuant to an agreement effecting a Refinancing of Indebtedness Incurred pursuant to an agreement
referred to in clause (A) or (B) of clause (1) of this covenant or this clause (C) or contained in any amendment to an agreement referred to
in clause (A) or (B) of clause (1) of this covenant or this clause (C); provided, however, that the encumbrances and restrictions with
respect to such Restricted Subsidiary contained in any such refinancing agreement or amendment are no less favorable to the Issuer or
any Restricted Subsidiary (as reasonably determined by the Issuer in good faith) than encumbrances and restrictions with respect to such
Restricted Subsidiary contained in such predecessor agreements;

any encumbrance or restriction with respect to (i) a Restricted Subsidiary imposed pursuant to an agreement entered into for the sale or
disposition of all or substantially all the Capital Stock or
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(E)
Q)

(©)

(H)

)

O

K)

@©)

M)

N)

assets of such Restricted Subsidiary or (ii) a business unit, division, product line or line of business or other assets in a transaction
permitted under the covenant described under “—Limitation on Sales of Assets and Subsidiary Stock,” in each case pending the closing
of such sale or disposition;

any encumbrance or restriction pursuant to applicable law, rule, regulation or order;

provisions contained in any approval, license or permit with a regulatory authority, in each case entered into in the ordinary course of
business;

restrictions on cash, cash equivalents, Temporary Cash Investments or other deposits or net worth imposed under contracts entered into in
the ordinary course of business, including such restrictions imposed by customers or insurance, surety or bonding companies, and
customary provisions in leases, subleases, licenses, sublicenses, service agreements, product sales, asset sale agreements and other
contracts restricting the assignment thereof, in each case entered into in the ordinary course of business;

any encumbrance or restriction with respect to a Foreign Subsidiary entered into in the ordinary course of business or pursuant to the
terms of Indebtedness that was Incurred by such Foreign Subsidiary in compliance with the terms of the Indenture;

provisions contained in any license, permit or other accreditation with a regulatory authority entered into in the ordinary course of
business;

provisions in agreements or instruments which prohibits the payment or making of dividends or other distributions other than on a pro
rata basis;

customary provisions in joint venture agreements and other similar agreements (in each case relating solely to the respective joint venture
or similar entity or the equity interests therein) entered into in the ordinary course of business and any provisions in joint venture
agreements in effect at or entered into on the Escrow Release Date;

any encumbrance or restriction contained in the terms of any agreement under which Indebtedness is permitted to be Incurred after the
Escrow Release Date pursuant to the covenant described under “—Limitation on Indebtedness,” if (x) the Issuer reasonably determines in
good faith at the time any such Indebtedness is Incurred (and at the time of any modification of the terms of any such encumbrance or
restriction) that any such encumbrance or restriction will not materially affect the Issuer’s ability to make principal or interest payments
on the Notes and (y) the encumbrance or restriction is not materially more disadvantageous to the Holders than is customary in
comparable financings or agreements (as reasonably determined by the Issuer in good faith);

any encumbrance or restriction of a Receivables Financing Subsidiary effected in connection with a Permitted Receivables Financing;
provided, however, that such restrictions apply only to such Receivables Financing Subsidiary;

any agreement or instrument governing any Indebtedness, Disqualified Stock, or Preferred Stock permitted to be Incurred or issued
pursuant to the covenant described under “—Limitation on Indebtedness” entered into after the Issue Date or the Escrow Release Date so
long as such encumbrances and restrictions included therein are no more restrictive in any material respect taken as a whole with respect
to any Restricted Subsidiary than (x) encumbrances or restrictions contained in the Indenture or the Credit Agreement as of the Escrow
Release Date, or (y) encumbrances or restrictions that were in effect on the Escrow Release Date with respect to that Restricted
Subsidiary pursuant to agreements in effect on the Issue Date or the Escrow Release Date in the good faith judgment of the senior
management the Issuer at the time such encumbrances or restrictions are agreed to; and
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O) any encumbrances or restrictions of the type referred to in clauses (a) through (c) imposed by any amendments, modifications,
restatements, renewals, increases, supplements, refundings, replacements or refinancings of the contracts, instruments or obligations
referred to in clauses (A) through (IN) above; provided that such amendments, modifications, restatements, renewals, increases,
supplements, refundings, replacements or refinancings are, in the good faith judgment of the Issuer, no more restrictive with respect to
such dividend and other payment restrictions than those contained in the dividend or other payment restrictions prior to such amendment,
modification, restatement, renewal, increase, supplement, refunding, replacement or refinancing,

(2) with respect to clause (c) only,

(A) any encumbrance or restriction consisting of customary provisions in leases and other agreements to the extent such provisions restrict
the transfer of the lease or the property leased thereunder;

B) any encumbrance or restriction contained in security agreements or mortgages securing Indebtedness of a Restricted Subsidiary to the
extent such encumbrance or restriction restricts the transfer of the property subject to such security agreements or mortgages;

©) any encumbrance or restriction contained in any Secured Indebtedness otherwise permitted to be incurred pursuant to the covenants
described under “—Limitation on Indebtedness” and “—Limitation on Liens” if such restrictions or conditions apply only to the property
or assets securing such Indebtedness;

(D) any encumbrance or restriction contained in any agreement relating to Purchase Money Indebtedness permitted by the covenant described
under “—Limitation on Indebtedness” if such restrictions or conditions apply only to the assets securing such Indebtedness; and

E) any encumbrance or restriction consisting of customary provisions restricting assignment of, or the creation of any Lien over, any
agreement entered into in the ordinary course of business,

(3) for purposes of determining compliance with this covenant, (x) the priority of any Preferred Stock in receiving dividends or liquidating
distributions prior to dividends or liquidating distributions being paid on other Capital Stock shall not be deemed a restriction on the ability to
make distributions on Capital Stock and (y) the subordination of loans or advances made to the Issuer or a Restricted Subsidiary to other
Indebtedness Incurred by the Issuer or any such Restricted Subsidiary shall not be deemed a restriction on the ability to make loans or advances.

Limitation on Sales of Assets and Subsidiary Stock
The Issuer will not, and will not permit any Restricted Subsidiary to, directly or indirectly, consummate any Asset Disposition unless:

(1) the Issuer or such Restricted Subsidiary receives consideration at the time of such Asset Disposition at least equal to the Fair Market Value
(including as to the value of all non-cash consideration) of the shares and assets subject to such Asset Disposition; and

(2) atleast 75% of the consideration thereof received by the Issuer or such Restricted Subsidiary is in the form of cash or Temporary Cash
Investments.
Within 365 days after the receipt of any Net Available Cash from such Asset Disposition, the Issuer or the applicable Restricted Subsidiary, as the case
may be, shall apply such Net Available Cash:

(i) toreduce Obligations with respect to Credit Facility Indebtedness and, in the case of revolving loans, to correspondingly reduce commitments
with respect thereto;

(ii) to reduce Obligations under Indebtedness (other than Subordinated Obligations) that is secured by a Lien (including Obligations under the
indenture governing the Secured Notes), which Lien is permitted by the Indenture and, in the case of revolving loans, to correspondingly reduce
commitments with respect thereto;
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(iii) to reduce Obligations under any other Senior Indebtedness of the Issuer or a Guarantor; provided, however, that to the extent the Issuer or such
Guarantor repays any such other Senior Indebtedness, the Issuer shall equally and ratably reduce the principal amount of the Notes outstanding
through open-market purchases or through redemption, or shall offer (in accordance with the procedures set forth below in clause (b) of this
covenant) to all Holders to purchase their Notes at 100% of the principal amount thereof, plus accrued but unpaid interest, if any, in an aggregate
principal amount which, if the offer were accepted, would result in such reduction (and, in the case of revolving loans, to correspondingly reduce
commitments with respect thereto);

(iv) to reduce Obligations under any Indebtedness of a Restricted Subsidiary that is not a Guarantor and, in the case of revolving loans, to
correspondingly reduce commitments with respect thereto;

(v) toacquire Additional Assets; or

(vi) to make capital expenditures that are used or useful in a Related Business or that replace the businesses, properties and/or assets that are the
subject of such Asset Disposition;

in the case of clauses (i), (ii), (iii) and (iv) other than Indebtedness owed to the Issuer or an Affiliate of the Issuer; provided that, a binding commitment to
apply any Net Available Cash for purposes specified in clause (v) or (vi) above entered into in good faith by the Issuer or a Restricted Subsidiary prior to the
expiration of the relevant 365-day period will extend such period by an additional 180 days to the extent of the Net Available Cash covered thereby.

Notwithstanding the foregoing provisions of this covenant, the Issuer and the Restricted Subsidiaries will not be required to apply any Net Available
Cash in accordance with this covenant except to the extent that the aggregate Net Available Cash from all Asset Dispositions which is not applied in
accordance with this covenant exceeds $50 million. Pending application of Net Available Cash pursuant to this covenant, such Net Available Cash may be
utilized for general corporate purposes, including repayment of revolving credit borrowings.

Any Net Available Cash that is not applied or invested as provided in the preceding paragraphs will constitute “Excess Proceeds.” When the aggregate
amount of Excess Proceeds exceeds $50 million, the Issuer will make an offer (an “Asset Disposition Offer”) to all Holders (with a copy to the Trustee) and,
at the Issuer’s election, to holders of other Senior Indebtedness to purchase or redeem the maximum principal amount of Notes and such other Senior
Indebtedness that may be purchased out of the amount of such Excess Proceeds. The offer price in any Asset Disposition Offer will be equal to 100% of the
principal amount of the Notes and/or any such Senior Indebtedness plus accrued and unpaid interest to the date of purchase, and will be payable in cash in
accordance with the procedures (including prorating in the event of oversubscription) set forth in the Indenture or the agreements governing the other Senior
Indebtedness. If the aggregate purchase price of Indebtedness tendered exceeds the amount of Excess Proceeds, the Trustee will select the Notes and the
trustee or agent for the other Senior Indebtedness shall select such other Senior Indebtedness to be purchased on a pro rata basis but in round denominations,
which, in the case of the Notes, will be denominations of $2,000 principal amount or integral multiples of $1,000 in excess thereof. Upon completion of each
Asset Disposition Offer, the amount of Excess Proceeds will be reset at zero and, so long as all such Notes validly tendered and not withdrawn pursuant to
such offer are purchased by the Issuer in compliance with this covenant, any excess of the offer amount over the amount applied to purchase such Notes (and
such other Senior Indebtedness) pursuant to such offer may be applied by the Issuer for any purpose not prohibited by the Indenture. The Issuer will comply,
to the extent applicable, with the requirements of Section 14(e) of the Exchange Act and any other securities laws or regulations in connection with the
repurchase of the Notes pursuant to this covenant. To the extent that the provisions of any securities laws or regulations conflict with provisions of this
covenant, the Issuer will comply with the applicable securities laws and regulations and will not be deemed to have breached its obligations under this
covenant by virtue of its compliance with such securities laws or regulations. The Issuer may satisfy its obligations under this covenant with respect to any
Net Available Cash by making an Asset Disposition Offer with respect to such Net Available Cash prior to the expiration of the relevant 365 days (or
extended period
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provided above) or with respect to Excess Proceeds of $50 million or less, including by making an offer to purchase Notes pursuant to clause (iii) of the
second paragraph of this covenant.

For the purposes of this covenant, the following are deemed to be cash or Temporary Cash Investments:

M

@

3

“4)

the assumption or discharge of Indebtedness of the Issuer or any Restricted Subsidiary (other than Subordinated Obligations or Obligations in
respect of Disqualified Stock of the Issuer or Preferred Stock of a Guarantor) and the release of the Issuer or such Restricted Subsidiary from all
liability on such Indebtedness in connection with such Asset Disposition;

any liabilities, as shown on the Issuer’s most recent consolidated balance sheet, of the Issuer or any Restricted Subsidiary (other than contingent
liabilities and Subordinated Obligations) that are assumed by the transferee of shares of Capital Stock, property or other assets in the Asset
Disposition or that are otherwise cancelled or terminated in connection with the transaction with such transferee, in each case pursuant to a
customary agreement that releases the Issuer or such Restricted Subsidiary from any and all liability therefor;

any securities, notes or other obligations received by the Issuer or any Restricted Subsidiary from the transferee that are converted by the Issuer
or such Restricted Subsidiary into cash or Temporary Cash Investments (to the extent of the Temporary Cash Investments received) within 180
days after the date of the applicable Asset Disposition, to the extent of the cash received in that conversion; and

any Designated Noncash Consideration received by the Issuer or any of its Restricted Subsidiaries in such Asset Disposition having an aggregate
Fair Market Value that, when taken together with all other Designated Noncash Consideration received pursuant to this clause (4) that is at that
time outstanding, does not exceed the greater of (x) $90 million and (y) 0.30% of Total Assets (determined as of the end of the most recent fiscal
quarter for which internal financial statements are available) at the time of the receipt of such Designated Noncash Consideration (with the Fair
Market Value of each item of Designated Noncash Consideration being measured at the time received and without giving effect to subsequent
changes in value).

Limitation on Affiliate Transactions

(a) The Issuer will not, and will not permit any Restricted Subsidiary to, enter into any transaction (including the purchase, sale, lease or exchange of
any property, employee compensation arrangements or the rendering of any service) with, or for the benefit of, any Affiliate of the Issuer (an “Affiliate
Transaction”) involving aggregate payments or consideration in excess of $35 million unless:

O

@

the terms of the Affiliate Transaction are no less favorable to the Issuer or such Restricted Subsidiary than those that could be obtained at the time
of the Affiliate Transaction in arm’s-length dealings with a Person who is not an Affiliate; and

if such Affiliate Transaction involves an amount in excess of $75 million, the terms of the Affiliate Transaction are set forth in writing and a
majority of the Board of Directors of the Issuer have determined in good faith that the criteria set forth in clause (1) are satisfied and have
approved the relevant Affiliate Transaction as evidenced by a resolution of the Board of Directors and as set forth in an Officers’ Certificate
certifying that such Affiliate Transaction complies with clause (1) above.

(b) The provisions of the preceding paragraph (a) will not prohibit:

O
@

3)

any transaction between or among the Issuer or any of its Restricted Subsidiaries;

any Permitted Investment or any Restricted Payment permitted to be made pursuant to the covenant described under “—Limitation on Restricted
Payments” (other than clause (b)(14) thereof);

any issuance of securities, or other payments, awards or grants in cash, securities or otherwise pursuant to, or the funding of, employment
arrangements, stock options and stock ownership plans (including
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management and employee benefit plans or agreements, subscription agreements or similar agreements pertaining to the repurchase of capital
stock pursuant to put/call rights or similar rights with current or former employees, officers or directors or incentive plans and other
compensation arrangements) and payments or loans (or cancellation of loans) to directors, managers, officers, employees and consultants of the
Issuer and its Restricted Subsidiaries, the proceeds of which are used solely to purchase Capital Stock (other than Disqualified Stock) of the
Issuer, in each case in the ordinary course of business;

loans or advances and the payment of customary fees and reasonable out-of-pocket costs to directors, managers, officers, employees and
consultants of the Issuer and its Restricted Subsidiaries, in the ordinary course of business and on customary terms;

any employment, severance, consulting, service or termination agreement, or reasonable and customary indemnification agreement, entered into
by the Issuer or any of its Restricted Subsidiaries in the ordinary course of business (and payments made pursuant thereto), and the payment of
reasonable fees and expenses, and the provision of customary indemnities, to directors, managers, officers, employees or consultants of the Issuer
or any of its Restricted Subsidiaries in their capacities as such;

payments to or from, and any transactions (including, without limitation, any cash management activities related thereto) with, (x) Flash Partners
Ltd., Flash Alliance Ltd., Flash Forward Ltd. or any other joint venture with Toshiba Corporation (or one of its Affiliates) or (y) other joint
ventures in the ordinary course of business with any other Person (other than an Unrestricted Subsidiary) which would constitute an Affiliate
Transaction solely because the Issuer or a Restricted Subsidiary owns an equity interest in or otherwise controls such Person;

any other transaction with a joint venture partner in the ordinary course of business of the Issuer and its Restricted Subsidiaries and otherwise in
compliance with the terms of the Indenture; provided that, in the reasonable, good faith determination of the members of the Board of Directors
or senior management of the Issuer, such transaction is on terms that are no less favorable to the Issuer or the relevant Restricted Subsidiary than
those that could have reasonably been obtained at the time of such transaction in a comparable transaction by the Issuer or such Restricted
Subsidiary with an unrelated Person;

the issuance or sale of any Capital Stock (other than Disqualified Stock) of the Issuer, including any transaction under a subscription agreement,
registration rights agreement, shareholders’ agreement or similar agreement entered into in connection therewith on customary terms as the Issuer
reasonably determines in good faith;

transactions with customers, clients, vendors, suppliers or other purchasers or sellers of goods or services, or transactions otherwise relating to the
purchase or sale of goods or services, in each case in the ordinary course of business (including pursuant to joint venture agreements);

payments and transactions effected pursuant to any binding agreement or commitment or executed agreement (x) as in effect on the Issue Date
and on the Escrow Release Date, (y) as was in effect on the Escrow Release Date and as described in the Offering Memorandum and (z) of
SanDisk Corporation and its subsidiaries as in effect on the Escrow Release Date, and any amendment, modification or replacement of any such
agreement (so long as such amendments, modifications or replacements are not adverse, taken as a whole, to the Holders in any material respect
as compared to the applicable agreement as in effect on the Issue Date and on the Escrow Release Date or as was in effect on the Escrow Release
Date and described in the Offering Memorandum or of SanDisk Corporation and its subsidiaries as in effect on the Escrow Release Date);

any transaction on arm’s-length terms with any non-Affiliate that becomes an Affiliate as a result of such transactions;

any transaction in which the Issuer delivers to the Trustee a written opinion from an Independent Qualified Party to the effect that such
transaction is fair, from a financial standpoint, to the Issuer and its Restricted Subsidiaries;
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(13) the execution of the Transactions, the Intercompany Transactions and the related transactions and the payment of all fees, expenses, bonuses and
awards related to the Transaction;

(14) any transaction in connection with a Permitted Receivables Financing; and

(15) transactions between the Issuer or any Restricted Subsidiary and any Person, a director of which is also a director of the Issuer, any Restricted
Subsidiary or any direct or indirect parent of the Issuer; provided, however, that such Person abstains from voting as a director of the Issuer, such
Restricted Subsidiary or such direct or indirect parent of the Issuer.

Limitation on Liens

The Issuer will not, and will not permit any Restricted Subsidiary to, directly or indirectly, Incur or permit to exist any Lien (the “Initial Lien”) of any
nature whatsoever on any of its properties (including Capital Stock of a Restricted Subsidiary), whether owned at the Issue Date or thereafter acquired,
securing any Indebtedness, other than Permitted Liens, without effectively providing that the Notes or the relevant Guarantee of the Notes, as the case may
be, shall be secured equally and ratably with (or prior to) the obligations so secured for so long as such obligations are so secured. For the avoidance of doubt,
for the purposes of determining whether any Initial Lien is a Permitted Lien following a Suspension Period, any Incurrence of Liens securing Indebtedness
shall be tested as though the covenant described under “—Limitation on Indebtedness” was in effect at such time.

Any such Lien thereby created in favor of the Notes or any Subsidiary Guarantee will be automatically and unconditionally released and discharged
upon (i) the release and discharge of each Initial Lien to which it relates, (ii) in the case of such Lien in favor of any such Subsidiary Guarantee, upon the
termination and discharge of such Subsidiary Guarantee in accordance with the terms of the Indenture or (iii) any sale, exchange or transfer to any Person not
an Affiliate of the Issuer of the property or assets secured by such Initial Lien.

The expansion of Liens by virtue of the accrual of interest, the accretion or amortization of original issue discount (excluding accretion or amortization
that is expressly provided for in the agreement providing for the applicable Indebtedness that is a zero coupon or other discount instrument) and increases in
the amount of Indebtedness outstanding solely as a result of fluctuations in the exchange rate of currencies or increases in the value of the property securing
the applicable Indebtedness will not be deemed to be an Incurrence of Liens for purposes of this covenant.

For purposes of determining compliance with this covenant, (A) a Lien securing an item of Indebtedness need not be permitted solely by reference to
one category of Permitted Liens (or any portion thereof) described in the definition of “Permitted Liens” or pursuant to the first paragraph of this covenant but
may be permitted in part under any combination thereof and (B) in the event that a Lien securing an item of Indebtedness (or any portion thereof) meets the
criteria of one or more of the categories of Permitted Liens (or any portion thereof) described in the definition of “Permitted Liens” or pursuant to the first
paragraph of this covenant, the Issuer may, in its sole discretion, classify or reclassify, or later divide, classify or reclassify (as if Incurred at such later time),
such Lien securing such item of Indebtedness (or any portion thereof) in any manner that complies with this covenant and will be entitled to only include the
amount and type of such Lien or such item of Indebtedness secured by such Lien (or any portion thereof) in one of the categories of Permitted Liens (or any
portion thereof) described in the definition of “Permitted Liens” or pursuant to the first paragraph of this covenant and, in such event, such Lien securing such
item of Indebtedness (or any portion thereof) will be treated as being Incurred or existing pursuant to only such clause or clauses (or any portion thereof) or
pursuant to the first paragraph hereof.

53



Table of Contents

Merger and Consolidation

(a) The Issuer will not consolidate with or merge with or into, or convey, transfer or lease, in one transaction or a series of transactions, directly or
indirectly, all or substantially all its assets as determined on a consolidated basis to, any Person, unless:

(1) either (i) the Issuer shall be the surviving corporation or (ii) the resulting, surviving or transferee Person (in each of clauses (i) or (ii), the
“Successor Company”) shall (A) be a corporation or limited liability company organized and existing under the laws of the United States of
America, any State thereof or the District of Columbia (provided that, if the Successor Company is a limited liability company, then there shall be
a Restricted Subsidiary of such Person which shall be a corporation organized in the jurisdictions permitted by this clause (1) and a co-obligor of
the Notes) and (B) expressly assume, by an indenture supplemental thereto, executed and delivered to the Trustee, in form satisfactory to the
Trustee, all the obligations of the Issuer under the Notes and the Indenture.

(2) immediately after giving pro forma effect to such transaction (and treating any Indebtedness which becomes an obligation of the Successor
Company or any Subsidiary as a result of such transaction as having been Incurred by such Successor Issuer or such Subsidiary at the time of
such transaction), no Default shall have occurred and be continuing;

(3) immediately after giving pro forma effect to such transaction, either (x) the Successor Company would be able to Incur an additional $1.00 of
Coverage Indebtedness pursuant to the covenant described under “—Limitation on Indebtedness” or (y) the Consolidated Coverage Ratio for the
Successor Company and its Restricted Subsidiaries would be greater than such ratio for the Issuer and its Restricted Subsidiaries immediately
prior to such transaction; and

(4) if the Issuer is not the surviving corporation, the Issuer shall have delivered to the Trustee an Officers’ Certificate and an Opinion of Counsel,
each stating that such consolidation, merger or transfer and such supplemental indenture (if any) comply with the Indenture;

provided, however, that (A) the foregoing will not be applicable to a Restricted Subsidiary consolidating with, merging into or transferring all or part of its
properties and assets to the Issuer or one or more Guarantors and (B) clause (3) above will not be applicable to the Issuer merging with an Affiliate of the
Issuer solely for the purpose and with the sole effect of reincorporating the Issuer in another jurisdiction.

For purposes of this covenant, the sale, lease, conveyance, assignment, transfer or other disposition of all or substantially all of the properties and assets
of one or more Subsidiaries of the Issuer, which properties and assets, if held by the Issuer instead of such Subsidiaries, would constitute all or substantially
all of the properties and assets of the Issuer on a consolidated basis, shall be deemed to be the transfer of all or substantially all of the properties and assets of
the Issuer, subject to the proviso in the previous sentence.

The Successor Company will be the successor to the Issuer and shall succeed to, and be substituted for, and may exercise every right and power of, the
Issuer under the Indenture, and the predecessor Issuer, except in the case of a lease, shall be released from all of its obligations under the Indenture and the
Notes.

For all purposes of the Indenture, Subsidiaries of any Successor Company will, upon any transaction subject to this covenant, become Restricted
Subsidiaries or Unrestricted Subsidiaries as provided pursuant to the Indenture, and all Indebtedness and Liens of the Successor Company and its Subsidiaries
that were not Indebtedness or Liens on property or assets, as the case may be, of the Issuer and its Subsidiaries immediately prior to such transaction shall be
deemed to have been Incurred upon such transaction.

(b) The Issuer will not permit any Guarantor to consolidate with or merge with or into, or convey, transfer or lease, in one transaction or a series of
transactions, all or substantially all of its assets to any Person unless:

(1) except in the case of a Guarantor (x) all or substantially all of which has been disposed of in its entirety to another Person (other than to the Issuer
or an Affiliate of the Issuer), whether through a merger,
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consolidation or sale of Capital Stock or assets or (y) that, as a result of the disposition or issuance of all or a portion of its Capital Stock, ceases
to be a Subsidiary, the resulting, surviving or transferee Person (if not such Subsidiary) shall be a Person organized and existing under the laws of
the jurisdiction under which such Subsidiary was organized or under the laws of the United States of America, or any State thereof or the District
of Columbia, and such Person shall expressly assume, by a Guarantee Agreement, in a form satisfactory to the Trustee, all the obligations of such
Subsidiary, if any, under its Subsidiary Guarantee;

(2) immediately after giving effect to such transaction or transactions on a pro forma basis (and treating any Indebtedness which becomes an
obligation of the resulting, surviving or transferee Person as a result of such transaction as having been issued by such Person at the time of such
transaction), no Default shall have occurred and be continuing; and

(3) the successor Person (if other than such Guarantor) delivers to the Trustee an Officers’ Certificate and an Opinion of Counsel, each stating that
such consolidation, merger or transfer and such Guarantee Agreement, if any, complies with the Indenture;

provided, however, that this covenant will not be applicable to a Restricted Subsidiary consolidating with, merging into or transferring all or part of its
properties and assets to the Issuer or a Guarantor; provided further that a Guarantor’s Subsidiary Guarantee will be released concurrently with such
transactions under “—Subsidiary Guarantees.” Subject to certain limitations described in the Indenture, the successor Person (if other than such Guarantor)
will succeed to, and be substituted for, such Guarantor under the Indenture and such Guarantor’s Guarantee.

Notwithstanding the foregoing, any Guarantor may:

(1) merge, amalgamate or consolidate with or into, wind up or into or sell, assign, transfer, lease, convey or otherwise dispose of all or part of its
properties and assets to another Guarantor or the Issuer,

(2) merge with an Affiliate of the Issuer solely for the purpose of reincorporating the Guarantor in the United States, any state thereof, the District of
Columbia or any territory thereof, and

(3) convert into a corporation, partnership, limited partnership, limited liability company or trust organized or existing under the laws of the
jurisdiction of organization of such Guarantor.

Future Subsidiary Guarantors

The Issuer will not cause or permit (a) any of its Wholly-Owned Subsidiaries to Guarantee any Credit Facility Indebtedness or capital markets debt
securities of the Issuer or any Guarantor or (b) any of its Restricted Subsidiaries (other than a Foreign Subsidiary or a CFC Holdco) to Incur (other than any
Guarantee) Credit Facility Indebtedness or capital markets debt securities (for the avoidance of doubt, other than the Convertible Notes), in each case, unless
such Subsidiary is a Guarantor or within 30 days thereof executes and delivers to the Trustee a Guarantee Agreement pursuant to which such Restricted
Subsidiary will Guarantee payment of the Notes on the same terms and conditions as those set forth in the Indenture and applicable to the other Guarantors
and delivers to the Trustee an Opinion of Counsel (which may contain customary exceptions) that such Guarantee Agreement has been duly authorized,
executed and delivered by such Restricted Subsidiary and constitutes a legal, valid, binding and enforceable obligation of such Restricted Subsidiary.

The Issuer may elect, in its sole discretion, to cause any Restricted Subsidiary that is not otherwise required to be a Guarantor to become a Guarantor, in
which case such Restricted Subsidiary shall not be required to comply with the 30-day period described in the paragraph above.
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SEC Reports

Whether or not required by the rules and regulations of the SEC, so long as any Notes are outstanding, the Issuer will furnish to the Trustee and, upon
written request, the Holders, within the time periods specified in the SEC’s rules and regulations for non-accelerated filers:

(1) all quarterly and annual reports that would be required to be filed with the SEC on Forms 10-Q and 10-K if the Issuer were required to file such
reports; and

(2) all current reports that would be required to be filed with the SEC on Form 8-K if the Issuer were required to file such reports;

provided that the electronic filing of the foregoing reports by the Issuer on the SEC’s EDGAR system (or any successor system) shall be deemed to satisfy the
Issuer’s delivery obligations to the Trustee and any Holder, it being understood that the Trustee shall not be responsible for determining whether such filings
have been made.

If, notwithstanding the foregoing, the SEC will not accept such filings for any reason, the Issuer will post the reports specified in the preceding sentence
on its website within the time periods that would apply if the Issuer were required to file those reports with the SEC as a “non-accelerated filer.”

Notwithstanding anything to the contrary, this covenant does not require the Issuer to comply with Rule 3-10 or Rule 3-16 of Regulation S-X (or any
successor provision), or to provide separate financial statements of any Guarantor; provided that the Issuer will continue to provide qualitative information on
non-Guarantor Subsidiaries substantially consistent with the information provided in the Offering Memorandum in the reports required to be delivered
pursuant to clause (1) above. At any time that any of the Issuer’s Subsidiaries are Unrestricted Subsidiaries and the EBITDA of such Unrestricted Subsidiaries
(determined in a manner consistent with the definition of EBITDA in the Indenture) account collectively for more than 1.0% of the Issuer’s corresponding
consolidated amount, then the quarterly and annual financial information required by the preceding paragraph will include a reasonably detailed quantitative
presentation, either on the face of the financial statements or in the footnotes thereto, and in “Management’s Discussion and Analysis of Financial Condition
and Results of Operations” or elsewhere in reports provided by the Issuer pursuant to this covenant of the financial condition and results of operations of the
Issuer and its Restricted Subsidiaries separate from the financial condition and results of operations of the Unrestricted Subsidiaries of the Issuer.

In addition, at any time when the Issuer is not subject to the reporting requirements of Section 13 or 15(d) of the Exchange Act, the Issuer will furnish
to the Holders and to prospective investors, upon the requests of such Holders, any information required to be delivered pursuant to Rule 144A(d)(4) under
the Securities Act so long as such Notes held by Persons other than Affiliates of the Issuer are not freely transferable under Rule 144A under the Securities
Act.

Delivery of any reports, information and documents to the Trustee will be 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 Issuer’s compliance
with any of its covenants hereunder (as to which the Trustee will be entitled to rely exclusively on Officers” Certificates).

Intercompany Transactions

Notwithstanding anything to the contrary, the Intercompany Transactions and any transactions that are related to the Intercompany Transactions,
including, but not limited to, the restructuring of certain Subsidiaries of the Issuer and subsequent steps to consolidate duplicative Subsidiaries in various
countries, eliminate dormant or unnecessary entities, and rationalize and integrate the supply chains, operations, and workforces, are expressly permitted
hereunder.
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Defaults

Each of the following is an Event of Default with respect to the Notes:

M
@

3)
“4)

®)

(©)
™

®)

®

a default in the payment of interest on the Notes, when due, continued for 30 days;

a default in the payment of principal of Notes, when due at their Stated Maturity, upon optional redemption, upon required purchase, upon
declaration of acceleration or otherwise;

the failure by the Issuer to comply with its obligations under “—Certain Covenants—Merger and Consolidation” above;

the failure by the Issuer or any Guarantor to comply for 60 days (or with respect to its obligations in the covenant described under “—Certain
Covenants—SEC Reports”, 90 days) after notice with its other covenants or agreements contained in the Indenture (other than a default referred
to in clauses (1) through (3) above);

Indebtedness of the Issuer, any Guarantor or any Significant Subsidiary is not paid within any applicable grace period after final maturity or is
accelerated by the holders thereof because of a default and the total principal amount of such Indebtedness unpaid or accelerated exceeds

$225 million (the “cross acceleration provision™); provided that this clause (5) shall not apply to any Indebtedness represented by the Convertible
Notes;

certain events of bankruptcy, insolvency or reorganization of the Issuer or any Significant Subsidiary (the “bankruptcy provisions™);

any judgment or decree for the payment of money in excess of $225 million (other than any such judgment covered by insurance policies issued
by reputable insurance companies (other than under a self-insurance program) to the extent a claim therefor has been made in writing and liability
therefore has not been denied by the insurer) is entered against the Issuer, any Guarantor or any Significant Subsidiary, remains outstanding for a
period of 60 consecutive days following such judgment and is not discharged, waived or stayed (the “judgment default provision”);

any Subsidiary Guarantee ceases to be in full force and effect (other than in accordance with the terms of such Subsidiary Guarantee) or any
Guarantor denies or disaffirms its obligations under its Subsidiary Guarantee; or

any default under the Credit Agreement arising from the failure by the Issuer or any Guarantor to comply with the covenant in the Credit
Agreement regarding the consummation of the Intercompany Transactions.

However, a default under clause (3) or (4) will not constitute an Event of Default until the Trustee or the Holders of 30% in principal amount of the
outstanding Notes notify the Issuer of the default and the Issuer does not cure such default within the time specified after receipt of such notice. Any default
for the failure to deliver any report within the time periods prescribed in the covenant described under “—Certain Covenants—SEC Reports” or to deliver any
notice or certificate pursuant to any other provision of the Indenture shall be deemed to be cured upon the subsequent delivery of any such report, notice or
certificate, even though such delivery is not within the prescribed period specified.

If an Event of Default occurs and is continuing with respect to the Notes, the Trustee by written notice to the Issuer, or the Holders of at least 30% in
principal amount of the outstanding Notes by written notice to the Issuer and the Trustee, may declare the principal of and accrued but unpaid interest on all
such Notes to be due and payable. Upon such a declaration, such principal and interest shall be due and payable immediately. If an Event of Default under
clause (6) with respect to the Issuer, any domestic Significant Subsidiary or Western Digital International Ltd. occurs and is continuing, the principal of and
interest on all such Notes will ipso facto become and be immediately due and payable without any declaration or other act on the part of the Trustee or any
Holders. Under certain circumstances, the Holders of a majority in principal amount of the outstanding Notes may rescind any such acceleration with respect
to the Notes and its consequences involving the Notes.
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In case an Event of Default occurs and is continuing with respect to the Indenture, the Trustee will be under no obligation to exercise any of the rights
or powers under the Indenture at the request or direction of any of the Holders unless such Holders have offered to the Trustee indemnity or security
satisfactory to the Trustee against any loss, liability or expense. Except to enforce the right to receive payment of principal, premium (if any) or interest not
paid when due, no Holder may pursue any remedy with respect to the Indenture or the Notes unless:

(1) such Holder has previously given the Trustee notice that an Event of Default is continuing with respect to the Notes;

(2) Holders of at least 30% in principal amount of the outstanding Notes of have requested the Trustee to pursue the remedy;

(3) such Holders have offered the Trustee reasonable security or indemnity against any loss, liability or expense;

(4) the Trustee has not complied with such request within 60 days after the receipt thereof and the offer of security or indemnity; and

(5) Holders of a majority in principal amount of the outstanding Notes have not given the Trustee a direction inconsistent with such request within

such 60-day period.

Subject to certain restrictions, the Holders of a majority in principal amount of the outstanding Notes are given the right to direct the time, method and
place of conducting any proceeding for any remedy available to the Trustee or of exercising any trust or power conferred on the Trustee. The Trustee,
however, may refuse to follow any direction that conflicts with law or the Indenture or that the Trustee determines is unduly prejudicial to the rights of any
other Holder or that would involve the Trustee in personal liability.

If a Default occurs, is continuing and is actually known to a Trust Officer, the Trustee must send electronically or mail to each Holder notice of the
Default within 90 days after being notified by the Issuer. Except in the case of a Default in the payment of principal of or interest on any Notes, the Trustee
may withhold notice if and so long as the Trustee determines in good faith that withholding notice is not opposed to the interest of the Holders. In addition,
we are required to deliver to the Trustee, within 120 days after the end of each fiscal year, a certificate indicating whether the signers thereof know of any
Default that occurred during the previous year. We are required to deliver to the Trustee, within 30 days after the Issuer obtains knowledge of the occurrence
thereof, written notice of any event which would constitute certain Defaults, their status and what action we are taking or propose to take in respect thereof.

Amendments and Waivers

Subject to certain exceptions, the Indenture may be amended with the consent of the Holders of a majority in principal amount of the Notes then
outstanding of the Notes (including consents obtained in connection with a tender offer or exchange for such Notes) and any past default or compliance with
any provisions may also be waived with the consent of the Holders of a majority in principal amount of the Notes then outstanding. However, without the
consent of each Holder of an outstanding Note affected thereby, an amendment or waiver may not, among other things:

(1) reduce the amount of such Notes whose Holders must consent to an amendment;

(2) reduce the rate of or extend the time for payment of interest on any such Note;

(3) reduce the principal of or change the Stated Maturity of any such Note;

(4) change the provisions applicable to the redemption of any such Note as described under “—Optional Redemption”;
(5) make any such Note payable in money other than that stated in such Note;
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modify the right of any Holder to receive payment of principal of and interest on such Holder’s Notes not paid when due on or after the due dates
therefor or to institute suit for the enforcement of any such payment;

make any change in the amendment provisions which require each Holder’s consent or in the waiver provisions;
make any change in the ranking or priority of any such Note that would adversely affect the Holders; or

make any change in, or release other than in accordance with the Indenture, any Subsidiary Guarantee that would adversely affect the Holders.

Notwithstanding the preceding, without the consent of any Holder, the Issuer, the Guarantors and Trustee may amend the Indenture:
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to cure any ambiguity, omission, defect or inconsistency;

to provide for the assumption by a successor corporation of the obligations of the Issuer or any Guarantor under the Indenture, the Notes or a
Subsidiary Guarantee, as applicable;

to provide for uncertificated Notes in addition to or in place of certificated Notes (provided that the uncertificated Notes are issued in registered
form for purposes of Section 163(f) of the Code);

to add Guarantees with respect to the Notes, including any Subsidiary Guarantee, or to secure the Notes;

to add to the covenants or other obligations of the Issuer or any Guarantor for the benefit of the Holders or to surrender any right or power
conferred upon the Issuer or any Guarantor;

to make any change that would provide additional rights or benefits to the Holders, or that does not adversely affect the rights of any Holder in
any material respect;

to comply with any requirement of the SEC in connection with the qualification of the Indenture under the Trust Indenture Act;

to conform the text of the Indenture, the Notes or any Subsidiary Guarantee to any provision of this “Description of the Notes” to the extent that
such provision in this “Description of the Notes” was intended to be a verbatim recitation of a provision of the Indenture, the Notes or such
Subsidiary Guarantee;

to make any amendment to the provisions of the Indenture relating to the transfer and legending of Notes; provided, however, that (a) compliance
with the Indenture as so amended would not result in Notes being transferred in violation of the Securities Act or any other applicable securities
law and (b) such amendment does not materially and adversely affect the rights of Holders to transfer Notes except as required to conform to
applicable securities laws;

to evidence and provide for the acceptance and appointment of a successor trustee under the Indenture pursuant to the requirements thereof; or

to provide for the issuance of Additional Notes in accordance with the terms of the Indenture.

The consent of the Holders is not necessary under the Indenture to approve the particular form of any proposed amendment. It is sufficient if such
consent approves the substance of the proposed amendment.

Transfer

The Notes will be issued in registered form and will be transferable only upon the surrender of the Notes being transferred for registration of transfer.
We may require payment of a sum sufficient to cover any tax, assessment or other governmental charge payable in connection with certain transfers and

exchanges.
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Satisfaction and Discharge

When (1) we deliver to the Trustee all outstanding Notes (except lost, stolen or destroyed Notes which have been replaced or paid and Notes for whose
payment money has theretofore been deposited in trust) for cancellation or (2) all outstanding Notes (i) have become due and payable, whether at maturity or
on a redemption date as a result of the mailing of notice of redemption or (ii) will become due and payable within one year or are called for redemption within
one year under arrangements satisfactory to the Trustee for the giving of notice of redemption by the Trustee in the name, and at the expense of, the Issuer,
and, in the case of clause (2), we irrevocably deposit with the Trustee funds sufficient to pay at maturity or upon redemption all outstanding Notes, including
interest thereon to maturity or such redemption date (and any intervening interest payment between the date of deposit and such maturity or redemption date),
and if in either case we pay all other sums payable under the Indenture by us, then the Indenture shall, subject to certain exceptions, cease to be of further
effect.

For any redemption referred to above that requires the payment of the Applicable Premium, the amount deposited shall be sufficient for purpose of the
Indenture to the extent that an amount is deposited with the Trustee equal to the Applicable Premium calculated as of the date of the notice of redemption,
with any deficit on the date of redemption (any such amount, the “Applicable Premium Deficit”) only required to be deposited with the Trustee on or prior to
the date of redemption. Any Applicable Premium Deficit shall be set forth in an Officers’ Certificate delivered to the Trustee simultaneously with the deposit
of such Applicable Premium Deficit that confirms that such Applicable Premium Deficit shall be applied toward such redemption.

Defeasance

At any time, we may terminate all our obligations under the Notes, the Subsidiary Guarantees and the Indenture (“legal defeasance”), except for certain
obligations, including those respecting the defeasance trust (as defined below) and obligations to register the transfer or exchange of the Notes, to replace
mutilated, destroyed, lost or stolen Notes and to maintain a registrar and paying agent in respect of the Notes.

In addition, at any time we may terminate our obligations under “—Change of Control” and under the covenants described under “—Certain
Covenants” (other than clauses (1) and (4) of the first paragraph of the covenant described under “—Merger and Consolidation”), the operation of the cross
acceleration provision, the bankruptcy provisions with respect to Significant Subsidiaries, the judgment default provision and the Subsidiary Guarantee
provision described under “—Defaults” above (“covenant defeasance”).

We may exercise our legal defeasance option notwithstanding our prior exercise of our covenant defeasance option. If we exercise our legal defeasance
option with respect to the Notes, payment of the Notes may not be accelerated because of an Event of Default with respect thereto. If we exercise our
covenant defeasance option with respect to the Notes, payment of the Notes may not be accelerated because of an Event of Default specified in clause (3), (4),
(5), (6) (with respect only to Significant Subsidiaries), (7) or (8) under “—Defaults” above or because of the failure of the Issuer to comply with clause (2) or
(3) of the first paragraph under “—Certain Covenants—Merger and Consolidation” above. If we exercise our legal defeasance option or our covenant
defeasance option with respect to the Notes, each Guarantor will be released from all of its obligations with respect to its Subsidiary Guarantee in respect of
the Notes.

In order to exercise either of our defeasance options, we must irrevocably deposit in trust (the “defeasance trust”) with the Trustee money or U.S.
Government Obligations for the payment of principal and interest on the Notes to redemption or maturity, as the case may be, and must comply with certain
other conditions, including delivery to the Trustee of an Opinion of Counsel to the effect that Holders will not recognize income, gain or loss for Federal
income tax purposes as a result of such deposit and defeasance and will be subject to Federal income tax on the same amounts and in the same manner and at
the same times as would have been the case if such deposit and defeasance had not occurred (and, in the case of legal defeasance only, such Opinion of
Counsel
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must be based on a ruling of the Internal Revenue Service or other change in applicable Federal income tax law since the issuance of the Notes). For any
redemption referred to above that requires the payment of the Applicable Premium, the second paragraph under “—Satisfaction and Discharge” shall apply.

Notwithstanding the foregoing, an Opinion of Counsel required by the immediately preceding paragraph with respect to legal defeasance need not be
delivered if all of the Notes not theretofore delivered to the Trustee for cancellation (x) have become due and payable or (y) will become due and payable
within one year or are to be called for redemption within one year under arrangements satisfactory to the Trustee for the giving of notice of redemption by the
Trustee in the name, and at the expense, of the Issuer.

Concerning the Trustee

U.S. Bank National Association is to be the Trustee under the Indenture. We have appointed U.S. Bank National Association as registrar and paying
agent with regard to the Notes.

The Indenture contains certain limitations on the rights of the Trustee, should it become a creditor of the Issuer, to obtain payment of claims in certain
cases, or to realize on certain property received in respect of any such claim as security or otherwise. The Trustee will be permitted to engage in other
transactions; provided, however, if it acquires any conflicting interest it must either eliminate such conflict within 90 days, apply to the SEC for permission to
continue or resign.

The Holders of a majority in principal amount of the outstanding Notes will have the right to direct the time, method and place of conducting any
proceeding for exercising any remedy available to the Trustee, subject to certain exceptions, with respect to the Notes. If an Event of Default occurs (and is
not cured), the Trustee will be required, in the exercise of its power vested under the Indenture, to use the degree of care of a prudent man in the conduct of
his own affairs. Subject to such provisions, the Trustee will be under no obligation to exercise any of its rights or powers under the Indenture at the request of
any Holder, unless such Holder shall have offered to the Trustee security and indemnity satisfactory to the Trustee against any loss, liability or expense and
then only to the extent required by the terms of the Indenture.

No provision of the Indenture will require the Trustee to expend its own funds or otherwise incur financial liability in the performance of its duties
thereunder or in the exercise of its rights or powers thereunder if the Trustee has reasonable grounds to believe that repayment of such funds or adequate
indemnity against such risk is not reasonably assured to it.

No Personal Liability of Directors, Officers, Employees and Stockholders

No director, officer, employee, incorporator or stockholder of the Issuer or any Guarantor will have any liability for any obligations of the Issuer or any
Guarantor under the Notes, any Subsidiary Guarantee, the Indenture or for any claim based on, in respect of, or by reason of such obligations or their creation.
Each Holder by accepting a Note waives and releases all such liability. The waiver and release are part of the consideration for issuance of the Notes. Such
waiver and release may not be effective to waive liabilities under the U.S. federal securities laws, and it is the view of the SEC that such a waiver is against
public policy.

Governing Law

The Indenture and the Notes will be governed by, and construed in accordance with, the laws of the State of New York.

Certain Definitions

“Acquisition” means the acquisition of SanDisk Corporation by Western Digital Corporation, pursuant to the Merger Agreement.
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“Acquisition Transaction” means:

(1) an acquisition by the Issuer or a Restricted Subsidiary of a business or of assets constituting a business unit, line of business or business division
of another Person, from a Person other than the Issuer or its Restricted Subsidiaries that will be owned and operated by the Issuer and its
Restricted Subsidiaries,

(2) an acquisition of Capital Stock of a Person that becomes a Restricted Subsidiary as a result of such acquisition,

(3) an acquisition of Capital Stock of a Restricted Subsidiary that constitutes an increase in the aggregate percentage of the Capital Stock of such
Restricted Subsidiary owned collectively by the Issuer and its Restricted Subsidiaries, and

(4) amerger, amalgamation or consolidation of the Issuer or a Restricted Subsidiary with or into a Person that is not the Issuer or a Restricted
Subsidiary, in which the Issuer or a Restricted Subsidiary is the surviving company or which results in the surviving company becoming a
Restricted Subsidiary of the Issuer or a Successor Company.

“Additional Assets” means:

(1) any property, plant, equipment or other long term tangible or Intellectual Property assets used or useful in a Related Business or any assets used
or useful in the operations of the Issuer or its Subsidiaries;

(2) the Capital Stock of a Person that becomes a Restricted Subsidiary as a result of the acquisition of such Capital Stock by the Issuer or another
Restricted Subsidiary; or

(3) Capital Stock constituting a minority interest in any Person that at such time is a Restricted Subsidiary;
provided, however, that any such Restricted Subsidiary described in clause (2) or (3) above is primarily engaged in a Related Business.

“Additional Bridge Agreement” means that certain Bridge Loan Agreement dated May 12, 2016 by and among Western Digital Technologies, Inc., the
lenders party thereto, J.P. Morgan Chase Bank, N.A., as administrative agent and collateral agent and the other parties party thereto, as such agreement may
be amended, supplemented, waived or otherwise modified from time to time.

“Additional Bridge Facility” means the collective reference to the Additional Bridge Loan Documents, any notes issued pursuant thereto and any
guarantee and collateral agreement, patent and trademark security agreement, mortgages and other guarantees, pledge agreements, security agreements and
collateral documents, and other instruments and documents, executed and delivered pursuant to or in connection with any of the foregoing, in each case as the
same may be amended, supplemented, waived or otherwise modified from time to time; provided that the maturity date of all or any portion thereof may not
be extended other than by up to 30 days by each lender thereunder at its discretion.

“Additional Bridge Facility Administrative Agent” means JPMorgan Chase Bank, N.A., in its capacity as administrative agent under the Additional
Bridge Facility.

“Additional Bridge Loan Documents” means the “Loan Documents” (or comparable term) as defined in the Additional Bridge Agreement, as the same
may be amended, supplemented, waived, otherwise modified from time to time, but in any event not extended, renewed, refinanced or replaced; provided that
they may be extended by up to 30 days by each lender thereunder at its discretion.

“Additional Notes” has the meaning given to it under “—Principal, Maturity and Interest.”

“Affiliate” of any specified Person means any other Person, directly or indirectly, controlling or controlled by or under direct or indirect common
control with such specified Person. For the purposes of this definition,
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“control” when used with respect to any Person means the power to direct the management and policies of such Person, directly or indirectly, whether through
the ownership of voting securities, by contract or otherwise; and the terms “controlling” and “controlled” have meanings correlative to the foregoing.

“Applicable Premium” means, with respect to a Note on any date of redemption, the greater of:
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1.0% of the principal amount of such Note; and

the excess, if any, of (a) the present value as of such date of redemption of (i) the redemption price of such Note on April 1, 2019 (such
redemption price being described under “—Optional Redemption”) plus (ii) all required interest payments due on such Note through April 1,
2019 (excluding accrued but unpaid interest to the date of redemption), computed using a discount rate equal to the Treasury Rate as of such date
of redemption plus 50 basis points, over (b) the then-outstanding principal of such Note.

The Trustee shall have no obligation to calculate or verify the calculation of the Applicable Premium.

“Applicable Premium Deficit” has the meaning given to it under “—Satisfaction and Discharge.”

“Asset Disposition” means any sale, lease, transfer or other disposition, including the exclusive license of (or series of related sales, leases, transfers,
dispositions or exclusive licenses) by the Issuer or any Restricted Subsidiary, including any disposition by means of a merger, consolidation or similar
transaction (each referred to for the purposes of this definition as a “disposition”), of:
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any shares of Capital Stock of a Restricted Subsidiary (other than any shares of Capital Stock of Restricted Subsidiaries issued in compliance
with the covenant described under “Certain Covenants—Limitation on Indebtedness” and directors’ qualifying shares or shares required by
applicable law to be held by a Person other than the Issuer or a Restricted Subsidiary);

all or substantially all the assets of any division or line of business of the Issuer or any Restricted Subsidiary; or

any other assets (other than Capital Stock) of the Issuer or any Restricted Subsidiary outside of the ordinary course of business of the Issuer or
such Restricted Subsidiary

other than, in the case of clauses (1), (2) and (3) above,

(A)  adisposition by a Restricted Subsidiary to the Issuer or by the Issuer or a Restricted Subsidiary to a Restricted Subsidiary;

B) for purposes of the covenant described under “—Certain Covenants—Limitation on Sales of Assets and Subsidiary Stock” only, (x) a
disposition that constitutes a Restricted Payment or Permitted Investment (or would constitute a Restricted Payment but for the
exclusions from the definition thereof) and that is not prohibited by the covenant described under “—Certain Covenants—Limitation on
Restricted Payments” and (y) a disposition of all or substantially all the assets of the Issuer in accordance with the covenant described
under “—Certain Covenants—Merger and Consolidation”;

© any disposition of assets of the Issuer or any Restricted Subsidiary or issuance or sale of Capital Stock of any Restricted Subsidiary,
which assets or Capital Stock so disposed or issued in any single transaction or series of related transactions have an aggregate Fair
Market Value (as determined in good faith by the Issuer) of less than $60 million;

D) a disposition or sale of cash, or Temporary Cash Investments;

(E) the creation or foreclosure of a Lien; provided that the Net Available Cash received by the Issuer or any Restricted Subsidiary resulting
from the foreclosure of a Lien shall be included in the calculation of Net Available Cash for purposes of the covenant described under “—
Limitation on Sales of Assets and Subsidiary Stock”;

63



Table of Contents

(F the sale, lease or discount, in each case without recourse, of inventory, accounts receivable or notes arising in the ordinary course of
business or the conversion of accounts receivable to notes receivable;

(G)  disposals or replacements of obsolete, worn out, uneconomical or surplus property or equipment or any property that is no longer useful
in the Issuer’s or its Subsidiaries’ business;

H) sales by the Issuer or Restricted Subsidiaries of Receivables in connection with entering into a Permitted Receivables Financing;
() dispositions of assets subject to any casualty, condemnation or expropriation proceeding or any similar action (including in lieu thereof);

) dispositions of Investments in joint ventures to the extent required by, or made pursuant to customary buy/sell arrangements between
joint venture parties set forth in joint venture arrangements and similar binding arrangements;

(K)  the licensing or sublicensing of Intellectual Property or other general intangibles and licenses (or cross-licenses), sublicenses (or cross-
sublicenses), leases or subleases of other real or personal property in the ordinary course of business;

L) the transfer of pension assets in connection with the permanent settling of the related pension obligations in an arm’s-length transaction
with a Person that is not an Affiliate of the Issuer (provided that such transaction is on commercially reasonable terms as reasonably
determined in good faith by the Issuer);

(M)  dispositions of property pursuant to one or more Sale/Leaseback Transactions in an amount not to exceed $230 million or leases of
precious metals or commodities in connection with Indebtedness permitted pursuant to subclause (b)(14)(ii) of the covenant described
above under “—Limitation on Indebtedness”;

(N)  the sale, transfer or other disposition (i) of any assets required by any antitrust authority or other regulatory authority in connection with
the Acquisition or (ii) that are part of any intercompany restructuring in connection with requirements imposed by the Ministry of
Commerce of the People’s Republic of China within 24 months of the Escrow Release Date (the “MOFCOM Restructuring”);

(O)  the unwinding of Hedging Obligations;

P) the disposition of all or substantially all of the assets of the Issuer or a Restricted Subsidiary in a manner permitted pursuant to the
provisions described above under “—Merger and Consolidation” or any disposition that constitutes a Change of Control pursuant to the
Indenture;

(Q)  the disposition of intellectual property rights (to the extent constituting discontinuing the use or maintenance of, failing to pursue, or
otherwise abandon, allowing to lapse, terminating or putting into the public domain, any intellectual property right), in each case, in the
ordinary course of business or if the Issuer or any Restricted Subsidiary determines in its reasonable business judgment that such
disposed of intellectual property is no longer economical or of strategic benefit; and

R) any surrender or waiver of contract rights or the settlement, release or surrender of contract rights or other litigation claims in the
ordinary course of business.

“Asset Disposition Offer” has the meaning given to it under “—Certain Covenants—Limitation on Sales of Assets and Subsidiary Stock.”

“Attributable Debt” in respect of a Sale/Leaseback Transaction means, as at the time of determination, the present value (discounted at the interest rate
borne by the Notes, compounded annually) of the total obligations of
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the lessee for rental payments during the remaining term of the lease included in such Sale/Leaseback Transaction (including any period for which such lease
has been extended); provided, however, that if such Sale/Leaseback Transaction results in a Capital Lease Obligation, the amount of Indebtedness represented
thereby will be determined in accordance with the definition of “Capital Lease Obligation.”

“Average Life” means, as of the date of determination, with respect to any Indebtedness, the quotient obtained by dividing:

(1) the sum of the products of the numbers of years from the date of determination to the dates of each successive scheduled principal payment of or
redemption or similar payment with respect to such Indebtedness multiplied by the amount of such payment by

(2) the sum of all such payments.

“Board of Directors” means the Board of Directors of the Issuer or any committee thereof duly authorized to act on behalf of such Board or, in the case
of a Person that is not a corporation, the group exercising the authority generally vested in a board of directors of a corporation.

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

“Capital Lease Obligation” means an obligation that is required to be classified and accounted for as a capital lease for financial reporting purposes in
accordance with GAAP, and the amount of Indebtedness represented by such obligation shall be the capitalized amount of such obligation determined in
accordance with GAAP; and the Stated Maturity thereof shall be the date of the last payment of rent or any other amount due under such lease prior to the
first date upon which such lease may be terminated by the lessee without payment of a penalty; provided that, notwithstanding the foregoing, in no event will
any lease that would have been categorized as an operating lease as determined with GAAP as of the Issue Date be considered a capital lease (whether or not
such lease was in effect on such date) regardless of any change in GAAP following the Issue Date that would otherwise require such obligations to be
recharacterized (on a prospective or retroactive basis or otherwise) as a capital lease. For purposes of the covenant described under “—Certain Covenants—
Limitation on Liens,” a Capital Lease Obligation will be deemed to be secured by a Lien on the property being leased.

“Capital Stock” of any Person means any and all shares, interests (including partnership interests), rights to purchase, warrants, options, participations
or other equivalents of or interests in (however designated) equity of such Person, including any Preferred Stock, but excluding any debt securities convertible
into such equity.

“Captive Insurance Subsidiary” means any Subsidiary of the Issuer that is subject to regulation as an insurance company (or any Subsidiary thereof).

“Cash Management Services” means any agreement or arrangement to provide cash management services, including treasury, depository, overdraft,
credit card processing or credit or debit card, purchase card, electronic funds transfer and other cash management arrangements.

“CFC” means a “controlled foreign corporation” within the meaning of Section 957 of the Code.
“CFC Holdco” means any Domestic Subsidiary with no material assets other than equity interests of one or more Foreign Subsidiaries that are CFCs.

“Change of Control” means the occurrence of any of the following:

(1) any “person” or “group” (as such terms are used in Sections 13(d) and 14(d) of the Exchange Act), is or becomes the “beneficial owner” (as
defined in Rules 13d-3 and 13d-5 under the Exchange Act), directly or indirectly, of more than 35% of the total voting power of the Voting Stock
of the Issuer; or
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the merger or consolidation of the Issuer with or into another Person or the merger of another Person with or into the Issuer, or the sale of all or
substantially all the assets of the Issuer (determined on a consolidated basis) to another Person other than a transaction following which (A) in the
case of a merger or consolidation transaction, holders of securities that represented 100% of the Voting Stock of the Issuer immediately prior to
such transaction (or other securities into which such securities are converted as part of such merger or consolidation transaction) own directly or
indirectly at least 50% of the voting power of the Voting Stock of the surviving Person in such merger or consolidation transaction immediately
after such transaction and (B) in the case of a sale of assets transaction, each transferee becomes an obligor in respect of the Notes and a
Subsidiary of the transferor of such assets.

Notwithstanding the foregoing:

(©)

(b)

the formation of a holding company for the Issuer’s Capital Stock will not constitute a Change of Control under clause (1) if it does not cause a
Change of Control under clause (2), and

the entry into one or more agreements that, upon consummation of the transactions contemplated thereon would constitute a Change of Control,
do not constitute a Change of Control until such consummation.

“Change of Control Offer” has the meaning given to it under “—Change of Control.”

“Charges” means any charge, expense, cost, accrual or reserve of any kind.

“Code” means the Internal Revenue Code of 1986, as amended.

“Consolidated Coverage Ratio” as of any date of determination means the ratio of (x) the aggregate amount of EBITDA for the period of the most
recent four consecutive fiscal quarters for which internal financial statements of the Issuer are available to (y) Consolidated Interest Expense for such four
fiscal quarters; provided, however, that:

O

@

3

if the Issuer or any Restricted Subsidiary has Incurred any Indebtedness since the beginning of such period that remains outstanding or if the
transaction giving rise to the need to calculate the Consolidated Coverage Ratio is an Incurrence of Indebtedness, or both, EBITDA and
Consolidated Interest Expense for such period shall be calculated after giving effect on a pro forma basis to such Indebtedness as if such
Indebtedness had been Incurred on the first day of such period;

if the Issuer or any Restricted Subsidiary has repaid, repurchased, redeemed, defeased or otherwise discharged any Indebtedness since the
beginning of such period or if any Indebtedness is to be repaid, repurchased, defeased or otherwise discharged (in each case other than
Indebtedness Incurred under any revolving credit facility unless such Indebtedness has been permanently repaid and has not been replaced) on the
date of the transaction giving rise to the need to calculate the Consolidated Coverage Ratio, EBITDA and Consolidated Interest Expense for such
period shall be calculated on a pro forma basis as if such discharge had occurred on the first day of such period and as if the Issuer or such
Restricted Subsidiary had not earned the interest income actually earned during such period in respect of cash or Temporary Cash Investments
used to repay, repurchase, defease or otherwise discharge such Indebtedness;

if since the beginning of such period the Issuer or any Restricted Subsidiary shall have made any Asset Disposition, EBITDA for such period
shall be reduced by an amount equal to EBITDA (if positive) directly attributable to the assets which are the subject of such Asset Disposition for
such period, or increased by an amount equal to EBITDA (if negative), directly attributable thereto for such period and Consolidated Interest
Expense for such period shall be reduced by an amount equal to the Consolidated Interest Expense directly attributable to any Indebtedness of the
Issuer or any Restricted Subsidiary repaid, repurchased, defeased or otherwise discharged with respect to the Issuer and its continuing
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Restricted Subsidiaries in connection with such Asset Disposition for such period (or, if the Capital Stock of any Restricted Subsidiary is sold,
the Consolidated Interest Expense for such period directly attributable to the Indebtedness of such Restricted Subsidiary to the extent the Issuer
and its continuing Restricted Subsidiaries are no longer liable for such Indebtedness after such sale);

(4) if since the beginning of such period the Issuer or any Restricted Subsidiary (by merger or otherwise) shall have made an Investment in any
Restricted Subsidiary (or any Person which becomes a Restricted Subsidiary) or an acquisition of assets, including any acquisition of assets
occurring in connection with a transaction requiring a calculation to be made hereunder, which constitutes all or substantially all of an operating
unit of a business, EBITDA and Consolidated Interest Expense for such period shall be calculated after giving pro forma effect thereto (including
the Incurrence of any Indebtedness) as if such Investment or acquisition had occurred on the first day of such period; and

(5) if since the beginning of such period any Person (that subsequently became a Restricted Subsidiary or was merged with or into the Issuer or any
Restricted Subsidiary since the beginning of such period) shall have made any Asset Disposition, any Investment or acquisition of assets that
would have required an adjustment pursuant to clause (3) or (4) above if made by the Issuer or a Restricted Subsidiary during such period,
EBITDA and Consolidated Interest Expense for such period shall be calculated after giving pro forma effect thereto as if such Asset Disposition,
Investment or acquisition had occurred on the first day of such period.

For purposes of this definition, whenever pro forma effect is to be given to an Acquisition Transaction or disposition of assets, the amount of income,
earnings or EBITDA relating thereto and the amount of Consolidated Interest Expense associated with such transactions or any Indebtedness Incurred in
connection therewith, the pro forma calculations shall be determined in good faith by a responsible financial or accounting Officer of the Issuer (including
any determinations made in respect of Pro Forma Adjustments). If any Indebtedness bears a floating rate of interest and is being given pro forma effect, the
interest on such Indebtedness shall be calculated as if the rate in effect on the date of determination had been the applicable rate for the entire period (taking
into account any Interest Rate Agreement applicable to such Indebtedness if such Interest Rate Agreement has a remaining term in excess of 12 months). If
any Indebtedness is Incurred under a revolving credit facility and is being given pro forma effect, the interest on such Indebtedness shall be calculated based
on the average daily balance of such Indebtedness for the four fiscal quarters subject to the pro forma calculation to the extent that such Indebtedness was
Incurred solely for working capital purposes.

“Consolidated Interest Expense” means, for any period, the total interest expense of the Issuer and its Restricted Subsidiaries calculated on a
consolidated basis in accordance with GAAP (other than non-cash interest expense attributable to convertible indebtedness under Accounting Practices
Bulletin 14-1 or any successor provision and amortization of debt issuance costs), plus, to the extent not included in such total interest expense, and to the
extent Incurred by the Issuer or its Restricted Subsidiaries, without duplication:

(1) interest expense attributable to Capital Lease Obligations, the interest portion of rent expense associated with Attributable Debt in respect of the
relevant lease giving rise thereto, determined as if such lease were a capitalized lease in accordance with GAAP, and the interest component of
any deferred payment obligations;

(2) amortization of debt discount (including the amortization of original issue discount resulting from the issuance of Indebtedness at less than par);
provided, however, that any amortization of bond premium will be credited to reduce Consolidated Interest Expense unless, pursuant to GAAP,
such amortization of bond premium has otherwise reduced Consolidated Interest Expense;

(3) capitalized interest;

(4) non-cash interest expense; provided, however, that any non-cash interest expense or income attributable to the movement in the mark to market
valuation of Hedging Obligations or other derivative instruments pursuant to GAAP shall be excluded from the calculation of Consolidated
Interest Expense);
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®)

(6)
™

®)

commissions, discounts and other fees and charges owed with respect to letters of credit and bankers’ acceptance financing Incurred as Credit
Facility Indebtedness;

net cash payments pursuant to Hedging Obligations;

the product of (a) all dividends accrued in respect of all Disqualified Stock of the Issuer and all Preferred Stock of any Restricted Subsidiary, in
each case, held by Persons other than the Issuer or a Restricted Subsidiary (other than dividends payable solely in Capital Stock (other than
Disqualified Stock) of the Issuer), times (b) a fraction of the numerator of which is one and the denominator of which is one minus the effective
combined tax rate of the issuer of such Disqualified Stock or Preferred Stock (expressed as a decimal) for such period (as estimated by the chief
financial officer of the Issuer in good faith); and

solely to the extent it would be included in the total interest expense of the Issuer calculated on a consolidated basis in accordance with GAAP,
interest accruing on any Indebtedness of any other Person to the extent such indebtedness is Guaranteed by (or secured by a Lien on the assets of)
the Issuer or any Restricted Subsidiary.

“Consolidated Leverage Ratio” as of any date of determination means the ratio of (x) the aggregate amount of Consolidated Total Indebtedness of the
Issuer and its Restricted Subsidiaries as of such date of determination to (y) EBITDA for the most recent four consecutive fiscal quarters for which financial
statements of the Issuer are available (the “Reference Period”); provided, however, that:

O

@

3

“)

®)

if the transaction giving rise to the need to calculate the Consolidated Leverage Ratio is an Incurrence of Indebtedness, the amount of such
Indebtedness shall be calculated after giving effect on a pro forma basis to such Indebtedness;

if the Issuer or any Restricted Subsidiary has repaid, repurchased, defeased or otherwise discharged any Indebtedness that was outstanding as of
the end of such fiscal quarter or if any Indebtedness is to be repaid, repurchased, defeased or otherwise discharged on the date of the transaction
giving rise to the need to calculate the Consolidated Leverage Ratio (other than, in each case, Indebtedness Incurred under any revolving credit
agreement), the aggregate amount of Indebtedness shall be calculated on a pro forma basis and EBITDA shall be calculated as if the Issuer or
such Restricted Subsidiary had not earned the interest income, if any, actually earned during the Reference Period in respect of cash or Temporary
Cash Investments used to repay, repurchase, defease or otherwise discharge such Indebtedness;

if since the beginning of the Reference Period the Issuer or any Restricted Subsidiary shall have made any Asset Disposition, the EBITDA for the
Reference Period shall be reduced by an amount equal to the EBITDA (if positive) directly attributable to the assets which are the subject of such
Asset Disposition for the Reference Period or increased by an amount equal to the EBITDA (if negative) directly attributable thereto for the
Reference Period;

if since the beginning of the Reference Period the Issuer or any Restricted Subsidiary (by merger or otherwise) shall have made an Investment in
any Restricted Subsidiary (or any Person which becomes a Restricted Subsidiary) or an acquisition of assets, including any acquisition of assets
occurring in connection with a transaction requiring a calculation to be made hereunder, which constitutes all or substantially all of an operating
unit of a business, EBITDA for the Reference Period shall be calculated after giving pro forma effect thereto (including the Incurrence of any
Indebtedness) as if such Investment or acquisition had occurred on the first day of the Reference Period; and

if since the beginning of the Reference Period any Person (that subsequently became a Restricted Subsidiary or was merged with or into the
Issuer or any Restricted Subsidiary since the beginning of such Reference Period) shall have made any Asset Disposition, any Investment or
acquisition of assets that would have required an adjustment pursuant to clause (3) or (4) above if made by the Issuer or a Restricted Subsidiary
during the Reference Period, EBITDA for the Reference Period shall be calculated after giving pro forma effect thereto as if such Asset
Disposition, Investment or acquisition had occurred on the first day of the Reference Period.
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For purposes of this definition, whenever pro forma effect is to be given to an Acquisition Transaction, the amount of income, earnings or EBITDA
relating thereto and the amount of Consolidated Interest Expense associated with any Indebtedness Incurred in connection therewith, the pro forma
calculations shall be determined in good faith by a responsible financial or accounting Officer of the Issuer (including any determinations made in respect of
Pro Forma Adjustments). If any Indebtedness bears a floating rate of interest and is being given pro forma effect, the interest on such Indebtedness shall be
calculated as if the rate in effect on the date of determination had been the applicable rate for the entire period (taking into account any Interest Rate
Agreement applicable to such Indebtedness if such Interest Rate Agreement has a remaining term in excess of 12 months). If any Indebtedness is Incurred
under a revolving credit facility and is being given pro forma effect, the interest on such Indebtedness shall be calculated based on the average daily balance
of such Indebtedness for the four fiscal quarters subject to the pro forma calculation to the extent such Indebtedness was Incurred solely for working capital
purposes.

“Consolidated Net Income” means, for any period, the net income (loss) attributable to the Issuer and its Restricted Subsidiaries for such period
determined on a consolidated basis in accordance with GAAP, excluding, without duplication, (a) the cumulative effect of a change in accounting principles
during such period to the extent included in net income (loss), (b) accruals and reserves that are established or adjusted as a result of the Transactions in
accordance with GAAP or changes as a result of the adoption or modification of accounting policies during such period, (c) the income (or loss) of any
Person in which any other Person has an ownership interest other than a Restricted Subsidiary, except to the extent of the amount of dividends or other
distributions actually paid to the Issuer or any of its Restricted Subsidiaries by such Person during such period, (d) the income of any Restricted Subsidiary of
the Issuer (other than any Guarantor) to the extent that the declaration or payment of dividends or similar distributions by that Restricted Subsidiary of that
income is subject to an absolute prohibition during such period by operation of the terms of its charter or any agreement, instrument, judgment, decree, order,
statute, rule or governmental regulation applicable to that Restricted Subsidiary (other than any prohibition that has been waived or otherwise released),
except to the extent of the amount of dividends or other distributions actually paid by such Restricted Subsidiary to the Issuer or any other Restricted
Subsidiary that is not subject to such prohibitions, (e) the income (or loss) of any Person accrued prior to the date it becomes a Restricted Subsidiary of the
Issuer or is merged into or consolidated with the Issuer or any of its Restricted Subsidiaries or that Person’s assets are acquired by the Issuer or any of its
Subsidiaries (except as provided in the pro forma adjustment provisions set forth in the definition of Consolidated Coverage Ratio), (f) after tax gains or
Charges (less all fees and expenses chargeable thereto) attributable to any asset dispositions outside the ordinary course of business (including asset
retirement costs) or of returned surplus assets of any employee benefit plan, (g) any net gains or Charges with respect to (i) disposed, abandoned, divested
and/or discontinued assets, properties or operations (other than assets, properties or operations pending the disposal, abandonment, divestiture and/or
termination thereof) and (ii) facilities that have been closed during such period, (h) any net income or loss (less all fees and expenses or charges related
thereto) attributable to the early extinguishment of Indebtedness, hedging obligations or other derivative instruments and (i) any write-off or amortization
made in such period of deferred financing costs and premiums paid or other expenses Incurred directly in connection with any early extinguishment of
Indebtedness, (j) any impairment charge or asset write-off or write-down, or asset write-up, related to intangible assets (including goodwill), long-lived assets
and Investments in debt and equity securities, (k) Non-Cash Compensation Expenses, (1) any unrealized gains and losses from Hedging Obligations or from
the application of Accounting Standards Codification Topic 815, Derivatives and Hedging, or any comparable regulation, (m) adjustments attributable to the
application of recapitalization or acquisition accounting in relation to the Transactions or any other consummated Acquisition Transaction, (n) any Charges
(other than depreciation or amortization expense) related to any equity offering, investment, acquisition, disposition, recapitalization or the Incurrence or
repayment of Indebtedness (including a refinancing or amendment, waiver or other modification thereof) (whether or not successful), including in connection
with the Transactions, (0) (A) extraordinary Charges and (B) unusual or nonrecurring Charges, (p) all cash and Non-Cash Charges and expenses Incurred
before the Issue Date with respect to the Seagate Arbitration to the extent that the aggregate amount of all such Charges and expenses do not exceed
$32 million, (q) transaction fees, costs and expenses Incurred to the extent reimbursable by third parties pursuant to indemnification provisions or insurance;
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provided that the Issuer in good faith expects to receive reimbursement for such fees, costs and expenses within the next four (4) fiscal quarters (it being
understood that to the extent not actually received within such fiscal quarters, such reimbursement amounts shall be deducted in calculating Consolidated Net
Income at the end of such four fiscal quarter period), (r) casualty or business interruption insurance in an amount representing the losses for the applicable
period that such proceeds are intended to replace (whether or not yet received so long as the Issuer in good faith expects to receive the same within the next
four (4) fiscal quarters (it being understood that to the extent not actually received within such fiscal quarters, such proceeds shall be deducted in calculating
Consolidated Net Income for such fiscal quarters in the future)) and (s) any net gain or loss resulting in such period from currency translation gains or losses
related to currency remeasurements of indebtedness (including any net loss or gain resulting from hedge agreements for currency exchange risk).
Notwithstanding the foregoing, for the purposes of the covenant described under “Certain Covenants—Limitation on Restricted Payments” only, there shall
be excluded from Consolidated Net Income any repurchases, repayments or redemptions of Investments, proceeds realized on the sale of Investments or
return of capital to the Issuer or a Restricted Subsidiary to the extent such repurchases, repayments, redemptions, proceeds or returns increase the amount of
Restricted Payments permitted under such covenant pursuant to clause (a)(3)(D) thereof.

“Consolidated Secured Indebtedness” means, as of any date of determination, an amount equal to the Consolidated Total Indebtedness as of such date
that is then secured by Liens on property or assets of the Issuer or any Restricted Subsidiary (during any Suspension Period, such determination shall be made
as if such covenant was in effect at such time).

“Consolidated Secured Leverage Ratio” means, as of any date of determination the ratio of (a) Consolidated Secured Indebtedness to (b) the aggregate
amount of EBITDA for the Issuer’s most recently ended four full fiscal quarters for which internal financial statements are available, in each case with such
pro forma adjustments to Consolidated Secured Indebtedness and EBITDA as are consistent with the pro forma adjustment provisions set forth in the
definition of Consolidated Coverage Ratio.

“Consolidated Total Indebtedness” means, at any time the same is to be determined, the aggregate amount of all Indebtedness under clauses (1), (2) and
(4) (to the extent, in the case of clause (4), that such obligations are funded obligations that have not been reimbursed within two (2) Business Days following
the funding thereof) of such definition of the Issuer and its Restricted Subsidiaries as determined on a consolidated basis in accordance with GAAP.

“Convertible Notes” means any convertible senior notes issued under the SanDisk Indentures.
“Coverage Indebtedness” has the meaning given to it in clause (a) of “—Certain Covenants—Limitation on Indebtedness.”

“Credit Agreement” means that certain Credit Agreement, dated April 29, 2016, as amended by Amendment No. 1, dated as of August 17, 2016, as
amended by Amendment No. 2, dated as of September 22, 2016 (as further amended, amended and restated, supplemented or otherwise modified from time
to time), among the Issuer, the guarantors and lenders party thereto and JPMorgan Chase Bank, N.A., as administrative agent, including any related notes,
guarantees, collateral documents, instruments and agreements executed in connection therewith.

“Credit Facilities” means (a) one or more debt facilities (including the Credit Agreement or any other credit facility), commercial paper facilities,
securities purchase agreements, indentures, fiscal agency agreements, any letter of credit facility or similar agreements or any other financing agreement or
arrangement, in each case, with agents, banks or other lenders, investors, trustees or fiscal agents providing for revolving loans, term loans, receivables
financing (including through the sale of receivables to lenders or to special purpose entities formed to borrow from lenders against such receivables) letters of
credit, the issuance of securities or other long-term indebtedness, including any related notes, guarantees, collateral documents, instruments and agreement
executed in connection therewith, and (b), any amendments, restatements, replacements (whether upon or after
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termination or otherwise), refinancings, refundings, supplements, modifications, extensions, renewals or other modifications thereof (in whole or in part, and
without limitation as to amount, terms, conditions, covenants and other provisions) from time to time, including any one or more of the foregoing that
increases the amount permitted to be borrowed or issued thereunder or alters the maturity thereof (provided that any such increase in borrowings or issuances
is permitted under “—Limitation on Indebtedness” and, if applicable, “—Liens”) or that add additional borrowers or guarantors thereunder, and whether with
the same or any other agent, trustee, fiscal agent, lender, investor, holder or group of agents, trustees, fiscal agents, lenders, investors or holders (any
Indebtedness under any of the Credit Facilities described in clause (b), a “Refinancing Credit Facility”).

“Credit Facility Indebtedness” has the meaning given to it in clause (b)(1) of “—Certain Covenants—Limitation on Indebtedness.”
“Currency Agreement” means any foreign exchange contract, currency swap agreement or other similar agreement with respect to currency values.
“Default” means any event which is, or after notice or passage of time or both would be, an Event of Default.

“Designated Noncash Consideration” means the Fair Market Value of non-cash consideration received by the Issuer or one of its Restricted
Subsidiaries in connection with an Asset Disposition that is so designated as Designated Noncash Consideration pursuant to an Officers’ Certificate setting
forth the basis of such valuation, less the amount of cash or Temporary Cash Investments received in connection with a subsequent disposition of such
Designated Noncash Consideration.

“Disqualified Stock” means, with respect to any Person, any Capital Stock which by its terms (or by the terms of any security into which it is
convertible or for which it is exchangeable at the option of the holder) or upon the happening of any event:

(1) matures or is mandatorily redeemable (other than redeemable only for Capital Stock of such Person which is not itself Disqualified Stock)
pursuant to a sinking fund obligation or otherwise;

(2) is convertible or exchangeable at the option of the holder for Indebtedness or Disqualified Stock; or

(3) is mandatorily redeemable or must be purchased upon the occurrence of certain events or otherwise, in whole or in part;

in each case on or prior to the day that is 91 days after the Stated Maturity; provided, however, that only the portion of Capital Stock which so matures or is
mandatorily redeemable, is so convertible or exchangeable or is so redeemable prior to such date will be deemed to be Disqualified Stock; provided further,
however, that any Capital Stock that would constitute Disqualified Stock solely because the holders thereof have the right to require such Person to
repurchase or redeem such Capital Stock upon the occurrence of an “asset disposition” or a “change of control” (each defined in a substantially identical
manner to the corresponding definitions in the Indenture) shall not constitute Disqualified Stock if the terms of such Capital Stock (and all such securities into
which it is convertible or for which it is ratable or exchangeable) provide that such Person may not repurchase or redeem any such Capital Stock (and all such
securities into which it is convertible or for which it is ratable or exchangeable) pursuant to such provisions prior to compliance by such Person with the
provisions of the Indenture described under the captions “—Change of Control” and “—Certain Covenants—Limitation on Sales of Assets and Subsidiary
Stock” and such repurchase or redemption complies with the covenants described under “—Certain Covenants—Limitation on Restricted Payments.”

“Domestic Subsidiary” means each Subsidiary of the Issuer that is organized under the applicable laws of the United States, any state thereof, or the
District of Columbia.
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“EBITDA” means, for any period, the Consolidated Net Income for such period, plus:

(@

(b

without duplication and to the extent already deducted (and not added back) in arriving at such Consolidated Net Income (other than in the case
of clause (x) below), the sum of the following amounts for such period:

(M)
(i)

(iii)

(iv)
™)

(vi)

(vii)

(viii)

Consolidated Interest Expense,

provision for taxes based on income, profits or capital, including federal, foreign, state, franchise, excise and similar taxes paid or accrued
during such period (including in respect of repatriated funds),

depreciation and amortization, including amortization of intangible assets established through purchase accounting and amortization of
deferred financing fees or costs,

Non-Cash Charges,

Charges attributable to the undertaking and/or implementation of cost savings initiatives, operating expense reductions and other
restructuring, integration or transformational charges (including inventory optimization expenses, business optimization expenses,
transaction costs and costs related to the opening, closure, consolidation or separation of facilities and curtailments, costs related to entry
into new markets, consulting fees, recruiter fees, signing costs, retention or completion bonuses, transition costs, relocation costs,
severance payments, and modifications to pension and post-retirement employee benefit plans); provided that amounts added back
pursuant to this clause (v), together with any amounts added back pursuant to clause (vii) below and the amount of any Pro Forma
Adjustment to EBITDA for such period, shall not exceed the greater of $500 million and 15% of EBITDA for such period (calculated
prior to giving effect to any such add-back); provided further that Charges relating to the Transactions and up to $800 million of the
foregoing in connection with the MOFCOM Restructuring, in each case, added back to EBITDA pursuant to this clause (v) for any
period ending on or prior to the 24th month following the Escrow Release Date shall not be subject to the caps in the preceding proviso;

the amount of any minority interest expense consisting of subsidiary income attributable to minority equity interests of third parties in
any non-Wholly Owned Subsidiary,

expected cost savings, operating expense reductions, restructuring charges and expenses and synergies (net of the amount of actual
amounts realized) reasonably identifiable and factually supportable and reasonably anticipated to be realized within 18 months of the date
thereof (in the good faith determination of the Issuer) related to permitted asset sales, acquisitions, investments, dispositions, operating
improvements, restructurings, cost savings initiatives and certain other similar initiatives conducted after the Escrow Release Date;
provided that amounts added back pursuant to this clause (vii), together with any amounts added back pursuant to clause (v) above and
the amount of any Pro Forma Adjustment to EBITDA for such period, shall not exceed the greater of $500 million and 15% of EBITDA
for such period (calculated prior to giving effect to any such add-back); provided further that any of the foregoing in connection with

(A) the Transactions and (B) up to $650 million of the foregoing in connection with the MOFCOM Restructuring, in each case, added
back to EBITDA pursuant to this clause (vii) for any period ending on or prior to the 24th month following the Escrow Release Date shall
not be subject to the caps in the preceding proviso; and

earn-out obligations incurred in connection with any acquisition or other investment and paid or accrued during the applicable period,
less

without duplication and to the extent included in arriving at such Consolidated Net Income, non-cash gains for such period (excluding any
non-cash gains for such period to the extent it represents the reversal of an accrual or reserve for a potential cash item that reduced EBITDA in
any prior period); provided, in each case, that, if any non-cash gain represents an accrual or asset for future cash items in
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any future period, the cash payment in respect thereof shall in such future period be added to EBITDA for such period to the extent excluded
from EBITDA in any prior period,

(c) increased or decreased by (without duplication):

@A) any net gain or loss resulting in such period from Hedging Obligations and the application of Accounting Standards Codification Topic
815 and International Accounting Standards No. 39 and their respective related pronouncements and interpretations; plus or minus, as
applicable,

(ii) any net gain or loss resulting in such period from currency translation gains or losses related to currency remeasurements of indebtedness
(including any net loss or gain resulting from hedge agreements for currency exchange risk), and

(iii)  any adjustments resulting from the application of Accounting Standards Codification Topic 460, Guarantees, or any comparable
regulation,

in each case, as determined on a consolidated basis for the Issuer and its Restricted Subsidiaries in accordance with GAAP.

“Escrow Release Date” means May 12, 2016.

“Exchange Act” means the U.S. Securities Exchange Act of 1934, as amended.

“Excess Proceeds” has the meaning given to it under “—Certain Covenants—Limitation on Sales of Assets and Subsidiary Stock.”

“Excluded Contributions” means any Net Cash Proceeds received by the Issuer from the sale of its Qualified Capital Stock or a capital contribution
with respect to its Qualified Capital Stock, which are designated as an Excluded Contribution pursuant to an Officer’s Certificate on or promptly after the date
of receipt of such Net Cash Proceeds and which shall be excluded from the calculation of amounts under clause (3)(B) of paragraph (a) of the covenant

described under “Certain Covenants—Limitation on Restricted Payments.”

“Fair Market Value” means, with respect to any asset or liability, the fair market value of such asset or liability, as reasonably determined in good faith
by the management of the Issuer, which determination will be conclusive (unless otherwise provided in the Indenture).

“Financing Fees” means, in connection with any Incurrence of Indebtedness, the aggregate amount of fees (including upfront, commitment and ticking
fees and original issue discount), underwriting discounts, commissions and other costs and expenses Incurred in connection therewith, as well as, in the case
of any Incurrence of Refinancing Indebtedness, any penalties or premiums (including reasonable tender premiums), defeasance and satisfaction and discharge
costs, accrued interest and other similar costs and expenses Incurred in respect of the Indebtedness being Refinanced.

“First Tier Foreign Subsidiary” means a Foreign Subsidiary, the equity interests of which are directly owned by the Issuer or a Domestic Subsidiary
that is not a Subsidiary of a Foreign Subsidiary.

“Fitch” means Fitch Investors Services, Inc. and any successors to its rating agency.
“Foreign Subsidiary” means each Subsidiary of the Issuer that is not a Domestic Subsidiary.

“Foreign Subsidiary Total Assets” means the total assets of the Foreign Subsidiaries of the Issuer, as determined in accordance with GAAP in good
faith by the Issuer without intercompany eliminations.

“GAAP” means generally accepted accounting principles in the United States of America as in effect from time to time. Notwithstanding the foregoing,
the Issuer shall be permitted to treat any agreement or arrangement,
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which would be accounted for on the Issue Date as an operating lease under GAAP, whether existing on the Issue Date or entered into thereafter, under the
standards applicable to operating leases under GAAP as in effect on the Issue Date.

“Guarantee” means any obligation, contingent or otherwise, of any Person directly or indirectly guaranteeing any Indebtedness of any Person;
provided, however, that the term “Guarantee” shall not include endorsements for collection or deposit in the ordinary course of business. The term
“Guarantee” used as a verb has a corresponding meaning. The term “Guarantor” shall mean any Person Guaranteeing any obligation.

“Guarantee Agreement” means a supplemental indenture to the Indenture, in a form reasonably satisfactory to the Trustee, pursuant to which a
Guarantor guarantees the Issuer’s obligations with respect to the Notes on the terms provided for in the Indenture; it being understood that the Issuer and the
other Guarantors need not be a party thereto.

“Guarantor” means each of Western Digital Technologies, Inc., HGST, Inc., WD Media, LLC, Western Digital (Fremont), LLC and each other
Subsidiary of the Issuer that guarantees the Notes pursuant to the terms of the Indenture.

“Hedging Obligations” of any Person means the obligations of such Person pursuant to any Interest Rate Agreement or Currency Agreement.
“Holder” means the Person in whose name a Note is registered on the registrar’s books.

“Incur” means issue, assume, Guarantee, Incur or otherwise become liable for; provided, however, that any Indebtedness of a Person existing at the
time such Person becomes a Restricted Subsidiary (whether by merger, consolidation, acquisition or otherwise) shall be deemed to be Incurred by such Person
at the time it becomes a Restricted Subsidiary. The term “Incurrence” when used as a noun shall have a correlative meaning. Solely for purposes of
determining compliance with “—Certain Covenants—Limitation on Indebtedness” and “—Liens”:

(1) amortization of debt discount or the accretion of principal with respect to a non-interest bearing or other discount security;

(2) the payment of regularly scheduled interest in the form of additional Indebtedness of the same instrument or the payment of regularly scheduled
dividends on Capital Stock in the form of additional Capital Stock of the same class and with the same terms;

(3) the obligation to pay a premium in respect of Indebtedness arising in connection with the issuance of a notice of redemption or the making of a
mandatory offer to purchase such Indebtedness;

(4) changes in the principal amount of any Indebtedness that is denominated in a currency other than U.S. dollars solely as a result of fluctuations in
exchange rates or currency values; and

(5) the reclassification of any outstanding Capital Stock as Indebtedness due to a change in accounting principles so long as such Capital Stock was
issued prior to, and not in contemplation of, such accounting change

will not be deemed to be the Incurrence of Indebtedness.

“Indebtedness” means, with respect to any Person on any date of determination (without duplication):

(1) the principal in respect of (A) indebtedness of such Person for money borrowed and (B) indebtedness evidenced by notes, debentures, bonds or
other similar instruments for the payment of which such Person is responsible or liable (but excluding any accounts payable or other liability to
trade creditors arising in the ordinary course of business);
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(2) all Capital Lease Obligations of such Person and all Attributable Debt in respect of Sale/Leaseback Transactions entered into by such Person;

(3) all obligations of such Person issued or assumed as the deferred purchase price of property, all conditional sale obligations of such Person and all
obligations of such Person under any title retention agreement (but excluding (i) any accounts payable or other liability to trade creditors arising
in the ordinary course of business and (ii) any earn-out obligations until such obligation becomes a liability on the balance sheet of such Person in
accordance with GAAP);

(4) all obligations of such Person for the reimbursement of any obligor on any letter of credit or bankers’ acceptance (other than obligations with
respect to letters of credit, bankers’ acceptance on similar credit transactions securing obligations (other than obligations described in clauses
(1) through (3) above) entered into in the ordinary course of business of such Person to the extent such letters of credit are not drawn upon or, if
and to the extent drawn upon, such drawing is reimbursed no later than the tenth Business Day following payment on the letter of credit);

(5) the amount of all obligations of such Person with respect to the redemption, repayment or other repurchase of any Disqualified Stock of such
Person or, with respect to any Preferred Stock of any Restricted Subsidiary of such Person, the amount of such Preferred Stock to be determined
in accordance with the Indenture (but excluding, in each case, any accrued dividends);

(6) all Guarantees by such Person of obligations of the type referred to in clauses (1) through (5) or dividends of other Persons;

(7) all obligations of the type referred to in clauses (1) through (6) of other Persons secured by any Lien on any property or asset of such Person
(whether or not such obligation is assumed by such Person), the amount of such obligation being deemed to be the lesser of the Fair Market Value
of such property or assets and the amount of the obligation so secured; and

(8) to the extent not otherwise included in this definition, the net Hedging Obligations of such Person (the amount of any such obligations to be equal
at any time to the termination value of such agreement or arrangement giving rise to such obligation that would be payable by such Person at
such time).

Notwithstanding the foregoing, (i) in connection with the purchase by the Issuer or any Restricted Subsidiary of any business, the term “Indebtedness”
will exclude post-closing payment adjustments to which the seller may become entitled to the extent such payment is determined by a final closing balance
sheet or such payment depends on the performance of such business after the closing; provided, however, that, at the time of closing, the amount of any such
payment is not determinable and, to the extent such payment thereafter becomes fixed and determined, the amount is paid within 60 days thereafter and
(ii) the term “Indebtedness” will exclude operating leases and any Guarantees thereof, including operating leases of joint ventures.

The amount of Indebtedness of any Person at any date shall be the outstanding balance at such date of all obligations as described above; provided,
however, that in the case of Indebtedness sold at a discount, the amount of such Indebtedness at any time will be the accreted value thereof at such time.

The amount of any Preferred Stock that has a fixed redemption, repayment or repurchase price will be calculated in accordance with the terms of such
Preferred Stock as if such Preferred Stock were redeemed, repaid or repurchased on any date on which the amount of such Preferred Stock is to be determined
pursuant to the Indenture; provided, however, that if such Preferred Stock could not be required to be redeemed, repaid or repurchased at the time of such
determination, the redemption, repayment or repurchase price will be calculated as of the first date thereafter on which such Preferred Stock could be required
to be so redeemed, repaid or repurchased. If any Preferred Stock does not have a fixed redemption, repayment or repurchase price, the amount of such
Preferred Stock will be its maximum liquidation value.

“Independent Qualified Party” means an investment banking firm, accounting firm, appraisal firm or consultant of national standing; provided,
however, that such firm is not an Affiliate of the Issuer.
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“Initial Lien” has the meaning given to it under “—Certain Covenants—Limitation on Liens.”

“Intellectual Property” means all intellectual and similar property of every kind and nature now owned or hereafter acquired by the Issuer or any
Subsidiary, including inventions, designs, patents, copyrights, trademarks, trade secrets, domain names, confidential or proprietary technical and business
information, know-how, show-how or other similar data or information, software and databases and all embodiments or fixations thereof and related
documentation, all additions, improvements and accessions to any of the foregoing and all registrations for any of the foregoing.

“Intercompany Transactions” means the intercompany transactions described under “Summary—Corporate Structure” in the Offering Memorandum.

“Interest Rate Agreement” means any interest rate swap agreement, interest rate cap agreement or other financial agreement or arrangement with
respect to exposure to interest rates.

“Investment” in any Person means any direct or indirect advance, loan (other than advances to customers in the ordinary course of business that are
recorded as accounts receivable on the balance sheet of the lender or advances for the purpose of prepaying depreciation costs of joint ventures) or other
extensions of credit (including by way of Guarantee or similar arrangement) or capital contribution to (by means of any transfer of cash or other property to
others or any payment for property or services for the account or use of others), or any purchase or acquisition of Capital Stock, Indebtedness or other similar
instruments issued by such Person. The acquisition by the Issuer or any Restricted Subsidiary of a Person that holds an Investment in a third Person will be
deemed to be an Investment by the Issuer or such Restricted Subsidiary in such third Person at such time. Except as otherwise provided for herein, the
outstanding amount of an Investment shall be the original cost at the time such Investment is made and without giving effect to subsequent changes in value,
but reduced by any dividend, distribution, interest payment, return of capital, repayment or other amount received in cash or the Fair Market Value of any
property received by the Issuer or a Restricted Subsidiary in respect of such Investment.

For purposes of the definitions of “Unrestricted Subsidiary,” the definition of “Restricted Payment” and “Permitted Investments” and the covenant
described under “—Certain Covenants—Limitation on Restricted Payments™:

(1) “Investment” shall include the portion (proportionate to the Issuer’s equity interest in such Subsidiary) of the Fair Market Value of the net assets
of any Subsidiary of the Issuer at the time that such Subsidiary is designated an Unrestricted Subsidiary; provided, however, that upon a
redesignation of such Subsidiary as a Restricted Subsidiary, the Issuer shall be deemed to continue to have a permanent “Investment” in an
Unrestricted Subsidiary equal to an amount (if positive) equal to (A) the Issuer’s “Investment” in such Subsidiary at the time of such
redesignation less (B) the portion (proportionate to the Issuer’s equity interest in such Subsidiary) of the Fair Market Value of the net assets of
such Subsidiary at the time of such redesignation; and

(2) any property transferred to or from an Unrestricted Subsidiary shall be valued at its Fair Market Value at the time of such transfer.

“Investment Grade Rating” means a rating equal to or higher than: (a) Baa3 (or equivalent) by Moody’s, (b) BBB- (or equivalent) by Standard and
Poor’s or (c) BBB- (or equivalent) by Fitch, in each case with a stable outlook.

“Issue Date” means April 13, 2016.

“Legal Holiday” means a Saturday, a Sunday or a day on which banking institutions are not required to be open in the State of New York or a place of
payment.
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“Lien” means any mortgage or deed of trust, charge, pledge, lien (statutory or otherwise), privilege, security interest, assignment, easement,
hypothecation, claim, preference, priority or other encumbrance upon or with respect to any property of any kind (including any conditional sale, capital lease
or other title retention agreement) real or personal, moveable or immovable, now owned or hereafter acquired; provided, however, that in no event shall an
operating lease be deemed to constitute a Lien. A Person will be deemed to own subject to a Lien any property which it has acquired or holds subject to the
interest of a vendor or lessor under any conditional sale agreement, Capital Lease Obligation or other title retention agreement.

“Merger Agreement” means the agreement and plan of merger by and among Western Digital Corporation, Schrader Acquisition Corporation and
SanDisk Corporation, dated October 21, 2015, as amended from time to time.

“MOFCOM Restructuring” has the meaning given to it in clause (N) of the definition of “Asset Disposition.”
“Moody’s” means Moody’s Investors Service, Inc. and any successor to its rating agency business.

“Net Available Cash” from an Asset Disposition means cash payments and the Fair Market Value of any Temporary Cash Investments received
therefrom (including any cash payments received by way of deferred payment of principal pursuant to a note or installment receivable or otherwise and
proceeds from the sale or other disposition of any securities (other than Temporary Cash Investments) received as consideration, but only as and when
received, but excluding any other consideration received in the form of assumption by the acquiring Person of Indebtedness or other obligations relating to
such properties or assets or received in any other non-cash form), in each case net of:

(1) all legal, accounting and investment banking fees, title and recording tax expenses, commissions and other fees and expenses Incurred, and all
Federal, state, provincial, foreign and local taxes paid or payable, as consequence of such Asset Disposition, as determined before taking into
account the application of any deductions, losses, credits and similar tax attributes (other than those deductions, losses, credits and attributes
arising from such Asset Disposition);

(2) all payments made on any Indebtedness which is secured by any assets subject to such Asset Disposition, in accordance with the terms of any
Lien upon or other security agreement of any kind with respect to such assets, or which must by its terms, or in order to obtain a necessary
consent to such Asset Disposition, or by applicable law, be repaid out of the proceeds from such Asset Disposition;

(3) all distributions and other payments required to be made to minority interest holders in Restricted Subsidiaries as a result of such Asset
Disposition;

(4) the deduction of appropriate amounts provided by the seller as a reserve, in accordance with GAAP, against any liabilities associated with the
property or other assets disposed in such Asset Disposition and retained by the Issuer or any Restricted Subsidiary after such Asset Disposition;
and

(5) any portion of the purchase price from an Asset Disposition placed in escrow, whether as a reserve for adjustment of the purchase price, for
satisfaction of indemnities in respect of such Asset Disposition or otherwise in connection with that Asset Disposition; provided, however, that
upon the termination of that escrow, Net Available Cash will be increased by any portion of funds in the escrow that are released to the Issuer or
any Restricted Subsidiary.

“Net Cash Proceeds” means, with respect to any issuance or sale of Capital Stock or Indebtedness, the cash proceeds of such issuance or sale net of
attorneys’ fees, accountants’ fees, underwriters’ or placement agents’ fees, discounts or commissions and brokerage, consultant and other fees actually
Incurred in connection with such issuance or sale and net of taxes paid or payable as a result thereof.

“Non-Cash Charges” means (a) any impairment charge or asset write-off or write-down related to intangible assets (including goodwill), long-lived
assets and Investments in debt and equity securities pursuant to GAAP,
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(b) all non-cash losses from investments recorded using the equity method, (c) all Non-Cash Compensation Expenses, (d) the non-cash impact of purchase or
recapitalization accounting and (e) all other non-cash charges (provided that, in each case, if any non-cash charges represent an accrual or reserve for potential
cash items in any future period, the cash payment in respect thereof in such future period shall be subtracted from EBITDA to such extent, and excluding
amortization of a prepaid cash item that was paid in a prior period).

“Non-Cash Compensation Expense” means any non-cash expenses and costs that result from the issuance of stock-based awards, limited liability
company or partnership interest-based awards and similar incentive-based compensation awards or arrangements.

“Obligations” means, with respect to any Indebtedness, all obligations for principal, premium, interest, penalties, fees, indemnifications,
reimbursements and other amounts payable pursuant to the documentation governing such Indebtedness.

“Offering Memorandum” means the Offering Memorandum dated as of March 30, 2016 related to the offer and sale of the Notes and the Secured
Notes.

“Officer” means the Chairman of the Board, the President, the Chief Executive Officer, the Chief Financial Officer, any Executive Vice President, any
Vice President, the Treasurer, the Assistant Treasurer, the Secretary or any Assistant Secretaries of the Issuer. Officer of any Subsidiary has a correlative
meaning.

“Officers’ Certificate” means a certificate signed by two Officers, at least one of whom must be the Chairman of the Board, the President, the Chief
Executive Officer, the Chief Financial Officer, any Executive Vice President, any Vice President, the Treasurer or the Secretary.

“Opinion of Counsel” means a written opinion from legal counsel who is reasonably acceptable to the Trustee (which opinion may be subject to
customary exclusions and qualifications) who may be an employee of or counsel to the Issuer.

“Permitted Indebtedness” has the meaning given to it in clause (b) under “—Certain Covenants—Limitation on Indebtedness.”

“Permitted Investment” means an Investment by the Issuer or any Restricted Subsidiary in:
(1) the Issuer, a Restricted Subsidiary or a Person that will, upon the making of such Investment, become a Restricted Subsidiary;

(2) another Person if, as a result of such Investment, such other Person is merged or consolidated with or into, or transfers or conveys all or
substantially all its assets to, the Issuer or a Restricted Subsidiary;

(3) cash and Temporary Cash Investments;
(4) receivables owing to the Issuer or any Restricted Subsidiary if created or acquired in the ordinary course of business;

(5) payroll, travel, entertainment, moving and similar advances to cover matters that are expected at the time of such advances ultimately to be
treated as expenses for accounting purposes and that are made in the ordinary course of business;

(6) loans and advances to, or Guarantees of debt on behalf of, officers, directors, employees and consultants of the Issuer or any of its Subsidiaries;
provided that the aggregate amount of such loans, advances and Guarantees outstanding at any time shall not exceed $10 million;

(7) stock, obligations, securities or other Investments received in settlement or satisfaction of debts created in the ordinary course of business and
owing to the Issuer or any Restricted Subsidiary or in satisfaction of judgments or as a result of the settlement, compromise or resolution of
litigation, arbitration or other disputes;
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(13)

(14)

(15)

(16)

17)

any Person to the extent such Investment represents the non-cash portion of the consideration received for (i) an Asset Disposition as permitted
pursuant to the covenant described under “—Certain Covenants—Limitation on Sales of Assets and Subsidiary Stock” or (ii) a disposition of
assets not constituting an Asset Disposition;

Investments (including debt obligations) received (a) in exchange for any other Investment or accounts receivable held by the Issuer or any such
Restricted Subsidiary in connection with or as a result of a bankruptcy, workout, reorganization or recapitalization of the issuer of such other
Investment or accounts receivable, (b) in settlement of delinquent obligations of, and other disputes with, a Person arising in the ordinary course
of business or (c) as a result of a foreclosure by the Issuer or any of its Restricted Subsidiaries with respect to any secured Investment or other
transfer of title with respect to any secured Investment in default;

any Person to the extent such Investments consist of prepaid expenses, negotiable instruments held for collection and lease, utility and workers’
compensation, performance and other similar deposits made in the ordinary course of business by the Issuer or any Restricted Subsidiary;

any Person to the extent such Investments consist of Hedging Obligations or Guarantees of Indebtedness otherwise permitted under the covenant
described under “—Certain Covenants—Limitation on Indebtedness” (excluding Guarantees of the type referred to in clause (19) of this
definition);

any Person to the extent such Investment exists on, or is contractually committed as of, or pursuant to an agreement executed on or before, the
Issue Date and the Escrow Release Date, and any extension, modification, reinvestment, replacement or renewal of any such Investments or
contractual commitments existing on the Issue Date and on the Escrow Release Date, but only to the extent not involving additional advances,
contributions or other Investments of cash or other assets or other increases thereof (other than as a result of the accrual or accretion of interest or
original issue discount or the issuance of pay-in-kind securities, in each case, pursuant to the terms of such Investment as in effect on the Issue
Date); provided, that the amount of any such Investment or binding commitment may be increased (a) as required by the terms of such
Investment or binding commitment as in existence on the Issue Date and on the Escrow Release Date (including as a result of the accrual or
accretion of interest or original issue discount or the issuance of pay-in-kind securities) or (b) as otherwise permitted under the Indenture;

any Person to the extent the payment for such Investment consists solely of an issuance of Capital Stock (other than Disqualified Stock) of the
Issuer; provided, however, that such issuance of Capital Stock shall not increase the amount available for Restricted Payments under clause (a)(3)
under the covenant described under “—Certain Covenants—Limitation on Restricted Payments”;

any Person to the extent such Investment consists of the licensing or contribution of Intellectual Property pursuant to joint marketing
arrangements with other Persons;

any Person to the extent such Investment consists of guarantees of performance obligations of Foreign Subsidiaries under service contracts
entered into in the ordinary course of business in accordance with the covenant described under “—Certain Covenants—Limitation on
Indebtedness”;

any Person to the extent such Investments consist of (i) extensions of trade credit or advances in the ordinary course of business or (ii) Article 3
endorsements for collection or deposit and Article 4 customary trade arrangements with customers consistent with past practices, in each case in
the ordinary course of business;

any Person to the extent such Investments consist of Investments of a Restricted Subsidiary acquired after the Issue Date or of an entity merged
into the Issuer or merged into or consolidated with a Restricted Subsidiary after the Issue Date in accordance with the covenant described under
“—Certain Covenants—Merger and Consolidation,” in each case, to the extent that such Investments were not
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(18)

(19)

(20)

(1)
(22)

(23)

(24)

(25)
(26)

27)

made in contemplation of or in connection with such acquisition, merger or consolidation and were in existence on the date of such acquisition,
merger or consolidation;

any Person to the extent such Investments consist of cash earnest money deposits required to be made by the Issuer or any Restricted Subsidiary
in connection with a purchase agreement, letter of intent or other acquisitions permitted under the Indenture;

any Persons to the extent such Investments, when taken together with all other Investments made pursuant to this clause (19) and outstanding on
the date such Investment is made, do not exceed the greater of (x) $900 million and (y) 3.0% of Total Assets;

Investments in Flash Partners Ltd., Flash Alliance Ltd. or Flash Forward Ltd. and similar joint ventures with Toshiba Corporation (or one of its
Affiliates); provided that the use of such Investments by such joint venture would have been classified, in accordance with GAAP, as a capital
expenditure if such joint venture had been a Subsidiary of the Issuer;

Investments in any Subsidiary in connection with Cash Management Services in the ordinary course of business;

guarantees by the Issuer or any Restricted Subsidiary of leases (other than Capital Lease Obligations) or of other obligations that do not constitute
indebtedness for borrowed money, in each case entered into in the ordinary course of business and any guarantees by the Issuer or any Restricted
Subsidiary of operating leases of joint ventures;

Investments permitted pursuant to the covenants described under “—Certain Covenants—Limitation on Indebtedness” and “—Restricted
Payments” or permitted under the definitions of “Permitted Liens” or “Asset Dispositions;”

the making of any Investment by the Issuer or any of its Restricted Subsidiaries if, at the time of making such Investment, and after giving effect
thereto (including the Incurrence of any Indebtedness permitted to be Incurred pursuant to the covenant described under “—Limitation on
Indebtedness” to finance such Investment) on the date of consummation of such Investment or, at the Issuer’s election to the extent such
Investment is made in connection with an Acquisition Transaction, on the date of the signing of any acquisition agreement with respect thereto,
after giving effect thereto the Consolidated Leverage Ratio would not exceed 2.25:1.00 (calculated on a pro forma basis as of the last day of the
most recently ended period of four consecutive fiscal quarters for which financial statements of the Issuer are available); provided, however, that
no Default has occurred and is continuing or would otherwise result therefrom;

repurchases of the Notes;

any Investment by any Captive Insurance Subsidiary in connection with its provision of insurance to the Issuer or any of its Subsidiaries, which
Investment is made in the ordinary course of business of such Captive Insurance Subsidiary, or by reason of applicable law, rule, regulation or
order, or that is required or approved by any regulatory authority having jurisdiction over such Captive Insurance Subsidiary or its business, as
applicable and any Investment in fixed income or other assets by any Captive Insurance Subsidiary consistent with customary practices of
portfolio management; and

non-cash contributions to joint ventures (including, without limitation, contributions of employees, intellectual property and/or services) in the
ordinary course of business.

For purposes of this definition, in the event that a proposed Investment (or portion thereof) meets the criteria of more than one of the categories of
Permitted Investments described in clauses (1) through (27) above, the Issuer will be entitled to classify and may later reclassify (based on circumstances
existing on the date of such reclassification) such Investment (or portion thereof) in one or more of such categories set forth above.
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“Permitted Liens” means, with respect to any Person:

M
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pledges or deposits by such Person under worker’s compensation laws, unemployment insurance laws or similar legislation or in connection with
old age benefits, social security obligations, statutory obligations or other similar charges (and pledges and deposits made in respect of letters of
credit, surety bonds, bank guarantees or similar instruments supporting such obligations), in connection with bids, tenders, contracts or leases to
which such Person is a party, or deposits to secure public or statutory obligations of such Person or pledges or deposits to secure the performance
of bids, trade contracts, leases, surety or appeal bonds, performance bonds or similar instruments (and pledges and deposits made in respect of
letters of credit, surety bonds, bank guarantees or similar instruments supporting such obligations) to which such Person is a party, or deposits as
security for the payment of rent, in each case Incurred in the ordinary course of business;

carriers’, warehousemen’s and mechanics’, materialmen’s, repairmen’s and other like Liens imposed by law, in each case for sums not overdue by
more than 60 days or being contested in good faith by appropriate proceedings or other Liens arising out of judgments or awards against such
Person with respect to which such Person shall then be proceeding with an appeal or other proceedings for review and Liens arising solely by
virtue of any statutory or common law provision relating to banker’s Liens, rights of set-off or similar rights and remedies as to deposit accounts
or other funds maintained with a creditor depository institution; provided, however, that such deposit accounts or funds are not established or
deposited for the purpose of providing collateral for any Indebtedness and are not subject to restrictions on access by such Person in excess of
those required by applicable banking regulations;

Liens for taxes not yet due and payable and Liens (or deposits as security) for taxes, which are being contested in good faith by appropriate
proceedings and as to which appropriate reserves have been provided for in accordance with GAAP;

Liens in favor of issuers of customs, stay, performance, bid, appeal or surety bonds, completion guarantees or letters of credit and other
obligations of a like nature issued pursuant to the request of and for the account of such Person in the ordinary course of its business;

minor survey exceptions, minor encumbrances, easements or reservations of, or rights of others for, licenses, rights-of-way, sewers, electric lines,
telegraph and telephone lines and other similar purposes, or zoning or other restrictions as to the use of real property or Liens incidental to the
conduct of the business of such Person or to the ownership of its properties which were not Incurred in connection with Indebtedness and which
do not in the aggregate materially adversely affect the value of said properties or materially impair their use in the operation of the business of
such Person;

Liens securing Indebtedness Incurred under clause (14) of the covenant described under “—Certain Covenants—Limitation on Indebtedness”;
provided that no such Lien shall extend to or cover other property of the Issuer or such Restricted Subsidiary other than the respective property so
acquired or similar property acquired from the same lender or its Affiliates, and the principal amount of Indebtedness secured by any such Lien
shall at no time exceed the purchase price of all such property;

Liens to secure (A) Credit Facility Indebtedness (including any letter of credit facility related thereto); (B) the Secured Notes issued on the Issue
Date and (C) the Additional Bridge Facility;

Liens existing on the Issue Date and on the Escrow Release Date;

Liens on property or shares of Capital Stock of another Person at the time the Issuer or any Restricted Subsidiary acquired the property of such
other Person, including any acquisition by means of a merger or consolidation with or into the Issuer or any of its Restricted Subsidiaries (other
than a Lien Incurred in connection with, or to provide all or any portion of the funds or credit support utilized to consummate, the transaction or
series of transactions pursuant to which such Person becomes such a Subsidiary); provided further that the Liens may not extend to any other
property owned by the Issuer or any of its Restricted Subsidiaries (other than assets and property affixed or appurtenant thereto and
improvements, accessions, proceeds or distributions thereof);
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(10)

an

(12)
(13)

(14)
(15)

(16)
17)

(18)

(19)

(20)

Liens on property at the time such Person or any of its Subsidiaries acquires the property, including any acquisition by means of a merger or
consolidation with or into such Person or a Subsidiary of such Person (other than a Lien Incurred in connection with, or to provide all or any
portion of the funds or credit support utilized to consummate, the transaction or series of transactions pursuant to which such Person or any of its
Subsidiaries acquired such property); provided, however, that the Liens may not extend to any other property owned by such Person and
improvements, accessions, proceeds or distributions thereof) or any of its Restricted Subsidiaries (other than, in the case of any merger or
consolidation, the assets of any such Person or Restricted Subsidiary that is a party thereto or any assets and property affixed or appurtenant
thereto and improvements, accessions, proceeds or distributions thereof);

Liens securing Indebtedness or other obligations of a Subsidiary of such Person owing to such Person or a Wholly-Owned Subsidiary of such
Person;

Liens securing Hedging Obligations so long as such Hedging Obligations are permitted to be Incurred under the Indenture;

Liens to secure any Refinancing (or successive Refinancings) as a whole, or in part, of any Indebtedness secured by any Lien referred to in
clauses (6), (7)(B), (8), (9) or (10) of this definition; provided, however, that:

(A) such new Lien shall be limited to all or part of the same property and assets that secured or, under the written agreements pursuant to
which the original Lien arose, could secure the original Lien (plus improvements and accessions to, such property or proceeds or
distributions thereof); and

B) the Indebtedness secured by such Lien at such time is not increased to any amount greater than the sum of (x) the outstanding principal
amount or, if greater, committed amount of the Indebtedness described under clause (6), (7)(B), (8), (9) or (10) at the time the original
Lien became a Permitted Lien and (y) an amount necessary to pay any Financing Fees, related to such refinancing, refunding, extension,
renewal or replacement;

Liens Incurred to secure cash management services in the ordinary course of business;

(a) customary rights and restrictions on Capital Stock or assets in connection with the sale or transfer of any such Capital Stock or assets in a
transaction permitted under the provision in the Indenture described in “—Certain Covenants—Limitation on Sales of Assets and Subsidiary
Stock” that are customarily included in agreements relating to such sale or transfer pending the completion thereof and (b) to the extent
constituting a Lien, encumbrances or restrictions permitted by clause (1)(K) of the covenant described under “Certain Covenants—Limitation on
Restrictions on Distributions from Restricted Subsidiaries”;

Liens on insurance policies and the proceeds thereof securing the financing of the premiums with respect thereto;

Liens on any cash earnest money deposits, escrow arrangements or similar arrangements made by the Issuer or any Restricted Subsidiary in
connection with any letter of intent or purchase agreement in connection with a transaction permitted under the Indenture;

Liens arising by virtue of Uniform Commercial Code financing statement filings (or similar filings under applicable law) regarding operating
leases entered into by such Person in the ordinary course of business or consignments entered into in connection with any transaction otherwise
permitted under the Indenture;

interests or title of, or Lien securing interests of, a lessor, sublessor, licensor or sublicensor under a lease (other than a Capital Lease Obligation)
entered into by the Issuer or any Restricted Subsidiary in the ordinary course of business;

Liens deemed to exist in connection with Investments in repurchase agreements that are Permitted Investments;
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1)

(22)

(23)

(24)

(25)

(26)

27)

(28)

(29)
(30)

(€1Y)

(32)

(33)

(34)

Liens on property or assets of any Subsidiary that is not a Guarantor, which Liens secure Indebtedness of such Subsidiary permitted under the
covenant described under “—Certain Covenants—Limitation on Indebtedness”; provided that in no event shall Indebtedness of non-Guarantor
Subsidiaries be secured by Liens on intellectual property with an aggregate value in excess of $115 million as reasonably determined by the
Issuer;

Liens arising out of conditional sale, title retention, consignment or similar arrangements for sale of goods by any of the Subsidiaries in the
ordinary course of business;

Liens arising under any Permitted Receivables Financing permitted by the covenant described under “—Certain Covenants—Limitation on
Indebtedness”;

leases, licenses, subleases or sublicenses, including non-exclusive software licenses, granted to others in the ordinary course of business that do
not interfere in any material respect with the business of the Issuer and the Restricted Subsidiaries, taken as a whole, or secure any Indebtedness;

Liens in favor of customs and revenue authorities arising as a matter of law to secure payment of customs duties in connection with the
importation of goods; encumbrances or restrictions set forth in the organizational documents (or any related joint venture, shareholders’ or similar
agreement) of any non-Wholly Owned Subsidiary or any Person that is not a Subsidiary in respect of their respective Capital Stock;

other Liens securing Indebtedness in an aggregate amount not to exceed the greater of (x) $400 million and (y) 1.25% of Total Assets (measured
at the time of any Incurrence in reliance on this clause (y)) outstanding at any time;

Liens in connection with Sale-Leaseback transactions securing Indebtedness permitted by the covenant described under “—Certain Covenants—
Limitation on Indebtedness”;

Liens on Capital Stock or other securities of:

(a) an Unrestricted Subsidiary that secure Indebtedness or other obligations of an Unrestricted Subsidiary, or

(b) a Person that is not a Subsidiary of the Issuer that secures Indebtedness or other obligations of such Person or such Person’s Subsidiaries;
Liens in favor of the Issuer or a Guarantor;

ground leases or subleases, licenses or sublicenses in respect of real property on which facilities owned or leased by the Issuer or any of its
Restricted Subsidiaries are located;

licenses, sublicenses, covenants not to sue or other grants of rights to intellectual property rights granted (i) in the ordinary course of business or
(ii) in the reasonable business judgment of the Issuer or the Restricted Subsidiaries in the conduct of its business (including in the settlement of
litigation or entering into cross-licenses);

any zoning, building or similar law or right reserved to, or vested in, any governmental authority to control or regulate the use of any real
property that does not materially interfere with the ordinary course of conduct of the business of the Issuer and its Restricted Subsidiaries, taken
as a whole;

Liens (i) of a collection bank arising under Section 4-210 of the Uniform Commercial Code on items in the course of collection, (ii) attaching to
commodity trading accounts or other commodity brokerage accounts Incurred in the ordinary course of business and (iii) in favor of a banking
institution arising as a matter of law encumbering deposits (including the right to set off), which are within the general parameters customary in
the banking industry;

Liens that are contractual rights of set-off (i) relating to the establishment of depository relations with banks not given in connection with the
issuance of indebtedness, (ii) relating to pooled deposit,
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automatic clearing house or sweep accounts of the Issuer or any Restricted Subsidiary to permit satisfaction of overdraft or similar obligations
Incurred in the ordinary course of business of the Issuer and its Restricted Subsidiaries, (iii) relating to purchase orders and other agreements
entered into with customers of the Issuer or any Restricted Subsidiary in the ordinary course of business or (iv) relating to the credit cards and
credit accounts of the Issuer or any of its Restricted Subsidiaries in the ordinary course of business; and

(35) Liens on specific items of inventory or other goods and the proceeds thereof of any Person securing such Person’s obligations under any
agreement to facilitate the purchase, shipment or storage of such inventory or other goods, and pledges or deposits in the ordinary course of
business securing inventory purchases from vendors.

“Permitted Receivables Financing” means any transaction or series of transactions that may be entered into by the Issuer or any Restricted Subsidiary
pursuant to which it sells, conveys or contributes to capital or otherwise transfers (which sale, conveyance, contribution to capital or transfer may include or
be supported by the grant of a security interest in) Receivables or interests therein and all collateral securing such Receivables, all contracts and contract
rights, purchase orders, security interests, financing statements or other documentation in respect of such Receivables, any guarantees, indemnities, warranties
or other obligations in respect of such Receivables, any other assets that are customarily transferred or in respect of which security interests are customarily
granted in connection with asset securitization transactions involving receivables similar to such Receivables and any collections or proceeds of any of the
foregoing (collectively, the “Related Assets”), all of which such sales, conveyances, contributions to capital or transfers shall be made by the transferor for fair
value as reasonably determined by the Issuer (calculated in a manner typical for such transactions including a fair market discount from the face value of such
Receivables) (a) to a trust, partnership, corporation or other Person (other than the Issuer or any Subsidiary (other than any Receivables Financing
Subsidiary)), which transfer is funded in whole or in part, directly or indirectly, by the Incurrence or issuance by the transferee or any successor transferee of
Indebtedness, fractional undivided interests or other securities that are to receive payments from, or that represent interests in, the cash flow derived from
such Receivables and Related Assets or interests in such Receivables and Related Assets, or (b) directly to one or more investors or other purchasers (other
than the Issuer or any Subsidiary), it being understood that a Permitted Receivables Financing may involve (i) one or more sequential transfers or pledges of
the same Receivables and Related Assets, or interests therein (such as a sale, conveyance or other transfer to any Receivables Financing Subsidiary followed
by a pledge of the transferred Receivables and Related Assets to secure Indebtedness Incurred by the Receivables Financing Subsidiary), and all such
transfers, pledges and Indebtedness Incurrences shall be part of and constitute a single Permitted Receivables Financing, and (ii) periodic transfers or pledges
of Receivables and/or revolving transactions in which new Receivables and Related Assets, or interests therein, are transferred or pledged upon collection of
previously transferred or pledged Receivables and Related Assets, or interests therein, provided that any such transactions shall provide for recourse to such
Subsidiary (other than any Receivables Financing Subsidiary) or the Issuer (as applicable) only in respect of the cash flows in respect of such Receivables and
Related Assets and to the extent of breaches of representations and warranties relating to the Receivables, dilution of the Receivables, customary indemnities
and other customary securitization undertakings in the jurisdiction relevant to such transactions.

“Person” means any individual, corporation, partnership, limited liability company, joint venture, association, joint-stock company, trust,
unincorporated organization, government or any agency or political subdivision thereof or any other entity.

“Preferred Stock”, as applied to the Capital Stock of any Person, means Capital Stock of any class or classes (however designated) which is preferred as
to the payment of dividends or distributions, or as to the distribution of assets upon any voluntary or involuntary liquidation or dissolution of such Person,
over shares of Capital Stock of any other class of such Person.
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“principal” of a Note means the principal of such Note plus the premium, if any, payable on such Note which is due or overdue or is to become due at
the relevant time.

“Pro Forma Adjustment” means, for any period with respect to any Acquisition Transaction or Asset Disposition, the pro forma increase in EBITDA
projected by the Issuer in good faith based on the Issuer’s reasonable assumptions that are reasonably identifiable and factually supportable cost savings,
operating expense reductions and synergies to be achieved as a result thereof, within 18 months of the date of such Acquisition Transaction or Asset
Disposition so long as the actions necessary to achieve such cost savings, operating expense reductions or synergies have been taken or are reasonably
expected to be taken within twelve months of such Acquisition Transaction or Asset Disposition. Any such pro forma increase to EBITDA shall be without
duplication for cost savings, operating expense reductions or synergies already included in EBITDA for such period. Notwithstanding the foregoing, any Pro
Forma Adjustment to EBITDA for any period, together with any amounts added back pursuant to clauses (v) and (vii) of the definition of “EBITDA” for such
period, shall not exceed the greater of $500 million and 15% of EBITDA for such period (calculated prior to such add-back).

“Purchase Money Indebtedness” means Indebtedness (including Capital Lease Obligations (1) consisting of the deferred purchase price of property,
conditional sale obligations, obligations under any title retention agreement, other purchase money obligations and obligations in respect of industrial revenue
bonds or similar Indebtedness, in each case where the maturity of such Indebtedness does not exceed the anticipated useful life of the asset being financed or
(2) Incurred to finance the construction, purchase, or lease by the Issuer or a Restricted Subsidiary of property, plant and equipment (or the Capital Stock of a
Person owning such assets), including to replenish cash or repay revolving credit borrowings used to fund any such acquisition, lease, replacement or
improvement, including additions and improvements; provided, however, that (x) such Indebtedness is Incurred within 270 days after such acquisition of such
assets and (y) the principal amount of such Indebtedness does not exceed the cost of acquiring, constructing or improving such asset.

“Qualified Capital Stock” of a Person means Capital Stock of such Person other than Disqualified Capital Stock; provided, however, that such Capital
Stock shall not be deemed Qualified Capital Stock to the extent sold to a Subsidiary of such Person or financed, directly or indirectly, using funds
(1) borrowed from such Person or any Subsidiary of such Person or (2) contributed, extended, guaranteed or advanced by such Person or any Subsidiary of
such Person (including, in respect of any employee stock ownership or benefit plan). Unless otherwise specified, Qualified Capital Stock refers to Qualified
Capital Stock of the Issuer.

“Qualified Equity Offering” means any public issuance and sale of the Issuer’s common stock by the Issuer after the Escrow Release Date.
Notwithstanding the foregoing, the term “Qualified Equity Offering” shall not include:

(1) any issuance and sale with respect to common stock registered on Form S-4 or Form S-8; or

(2) any issuance and sale to any Subsidiary of the Issuer.

“Rating Agency” means Standard & Poor’s, Moody’s and Fitch, or if Standard & Poor’s, Moody’s or Fitch (or more than one of them) shall not make a
rating on the Notes publicly available, a nationally recognized statistical rating agency or agencies, as the case may be, selected by the Issuer which shall be
substituted for Standard & Poor’s, Moody’s or Fitch, as the case may be.

“Receivables” means accounts receivable (including all rights to payment created by or arising from the sale of goods, leases of goods or the rendition
of services, no matter how evidenced (including in the form of a chattel paper)).

“Receivables Financing Subsidiary” means any Wholly Owned Subsidiary of the Issuer formed solely for the purpose of, and that engages only in, one
or more Permitted Receivables Financings.
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“Refinance” means, in respect of any Indebtedness, to refinance, extend, renew, refund, repay, prepay, purchase, redeem, defease or retire, or to issue
other Indebtedness in exchange or replacement for, such Indebtedness. “Refinanced” and “Refinancing” shall have correlative meanings.

“Refinancing Indebtedness” means Indebtedness that Refinances any Indebtedness of the Issuer or any Restricted Subsidiary existing on the Escrow
Release Date or Incurred in compliance with the Indenture, including Indebtedness that Refinances Refinancing Indebtedness; provided, however, that except
in the case of Refinancing Indebtedness Incurred under clause (14), (16), (17) or (27) of the covenant described under “Certain Covenants—Limitation on
Indebtedness:”

(1) such Refinancing Indebtedness has a Stated Maturity no earlier than the Stated Maturity of the Indebtedness being Refinanced;

(2) such Refinancing Indebtedness has an Average Life at the time such Refinancing Indebtedness is Incurred that is equal to or greater than the
Average Life of the Indebtedness being Refinanced;

(3) such Refinancing Indebtedness has an aggregate principal amount (or if Incurred with original issue discount, an aggregate issue price) that is
equal to or less than the aggregate principal amount (or if Incurred with original issue discount, the aggregate accreted value) then outstanding
plus related Financing Fees; and

(4) if the Indebtedness being Refinanced is subordinated in right of payment to the Notes, such Refinancing Indebtedness is subordinated in right of
payment to the Notes on terms no less favorable in any material respect to the Holders than the Indebtedness being Refinanced,;

provided further, however, that Refinancing Indebtedness shall not include (A) Indebtedness of a Subsidiary that is not a Guarantor that Refinances
Indebtedness of the Issuer or a Guarantor or (B) Indebtedness of the Issuer or a Restricted Subsidiary that Refinances Indebtedness of an Unrestricted
Subsidiary.

“Related Business” means any business conducted or proposed to be conducted (as described in the Offering Memorandum) by the Issuer and its
Restricted Subsidiaries on the Issue Date and other businesses reasonably ancillary, complementary or related thereto or reasonable extensions or expansions
thereof.

“Restricted Payment” with respect to any Person means:

(1) the declaration or payment of any dividends or any other distributions of any sort in respect of its Capital Stock (including any payment in
connection with any merger or consolidation involving such Person) or similar payment to the direct or indirect holders of its Capital Stock other
than:

A) dividends or distributions by such Person payable solely in its Capital Stock (other than Disqualified Stock),
B) dividends or distributions payable solely to the Issuer or a Restricted Subsidiary, and

© dividends or other distributions made by a Restricted Subsidiary that is not a Wholly Owned Subsidiary in respect of any class of Capital
Stock of such Restricted Subsidiary so long as the Issuer or a Restricted Subsidiary receives at least its pro rata share of such dividends or
distributions according to its proportionate ownership of such class of Capital Stock;

(2) the purchase, repurchase, redemption, defeasance or other acquisition or retirement for value of any Capital Stock of the Issuer held by any
Person (other than by a Restricted Subsidiary) or of any Capital Stock of a Restricted Subsidiary held by any Affiliate of the Issuer (other than by
a Restricted Subsidiary or a Person (other than an Unrestricted Subsidiary) that is an Affiliate of the Issuer solely because the Issuer or a
Restricted Subsidiary owns an equity interest in or otherwise controls such Person), including in connection with any merger or consolidation and
including the exercise of any option to exchange any Capital Stock (other than into Capital Stock of the Issuer that is not Disqualified Stock);
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(3) the purchase, repurchase, redemption, defeasance or other acquisition or retirement for value, prior to scheduled maturity, scheduled repayment or
scheduled sinking fund payment of any Subordinated Obligations of the Issuer or any Guarantor (other than (A) from the Issuer or a Restricted
Subsidiary or (B) the purchase, repurchase, redemption, defeasance or other acquisition or retirement of Subordinated Obligations purchased in
anticipation of satisfying a sinking fund obligation, principal installment or final maturity, in each case due within one year of the date of such
purchase, repurchase, redemption, defeasance or other acquisition or retirement); or

(4) the making of any Investment (other than a Permitted Investment) in any Person.
The amount of any Restricted Payment if made otherwise than in cash will be Fair Market Value of the assets subject thereto.
“Restricted Subsidiary” means any Subsidiary of the Issuer that is not an Unrestricted Subsidiary.

“Sale/Leaseback Transaction” means an arrangement relating to property owned by the Issuer or a Restricted Subsidiary on the Issue Date or thereafter
acquired by the Issuer or a Restricted Subsidiary whereby the Issuer or a Restricted Subsidiary transfers such property to a Person and the Issuer or a
Restricted Subsidiary concurrently leases it from such Person or its Affiliates.

“SanDisk Indentures” means (a) the indenture with respect to SanDisk Corporation’s 1.5% Convertible Senior Notes due 2017, dated as of August 25,
2010, by and between SanDisk Corporation and The Bank of New York Mellon Trust Company, N.A. and (b) the indenture with respect to SanDisk
Corporation’s 0.5% Convertible Senior Notes due 2020, dated as of October 29, 2013, by and between SanDisk Corporation and The Bank of New York
Mellon Trust Company, N.A. (each as amended, restated, supplemented or otherwise modified from time to time prior to the Issue Date).

“Seagate Arbitration” means the arbitration between the Issuer and Seagate Technology, LL.C and related matters based on the actions initially filed by
Seagate Technology, LLC on October 4, 2006.

“SEC” means the Securities and Exchange Commission.

“Secured Indebtedness” means any Indebtedness of the Issuer or any of its Restricted Subsidiaries secured by a Lien.
“Secured Notes” means the Issuer’s 7.375% Senior Secured Notes due 2023.

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

“Senior Indebtedness” means with respect to any Person:
(1) Indebtedness of such Person, whether outstanding on the Issue Date or thereafter Incurred; and
(2) all other Obligations of such Person (including interest accruing on or after the filing of any petition in bankruptcy or for reorganization relating

to such Person whether or not post-filing interest is allowed in such proceeding) in respect of Indebtedness described in clause (1) above,

unless, in the case of clauses (1) and (2), in the instrument creating or evidencing the same or pursuant to which the same is outstanding, it is provided that
such Indebtedness or other Obligations are subordinate in right of payment to the Notes or the Subsidiary Guarantee of such Person, as the case may be;
provided, however, that Senior Indebtedness shall not include:

(1) any obligation of such Person to the Issuer or any Subsidiary of the Issuer;
(2) any liability for Federal, state, local or other taxes owed or owing by such Person;
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(3) any accounts payable or other liability to trade creditors arising in the ordinary course of business;
(4) any Capital Stock;

(5) any Indebtedness or other Obligation of such Person which is subordinate or junior in any respect to any other Indebtedness or other Obligation
of such Person;

(6) that portion of any Indebtedness which at the time of Incurrence is Incurred in violation of the Indenture;

(7) any Indebtedness, which, when Incurred and without respect to any election under Section 111(b) of Title 11, United States Code, is without
recourse to such Person;

(8) any Indebtedness of or amounts owed by such Person for compensation to employees or for services rendered to another Person; and
(9) Indebtedness of such Person to a Subsidiary or any other Affiliate or any such Affiliate’s Subsidiaries.
“Significant Subsidiary” means any Restricted Subsidiary that would be a “Significant Subsidiary” of the Issuer within the meaning of Rule 1-02 under

Regulation S-X promulgated by the SEC and, for purpose of determining whether an Event of Default has occurred, any group of Restricted Subsidiaries that
combined would be such a Significant Subsidiary.

“Standard & Poor’s” means Standard & Poor’s, a division of The McGraw-Hill Companies, Inc., and any successor to its rating agency business.

“Stated Maturity” means, with respect to any security, the date specified in such security as the fixed date on which the final payment of principal of
such security is due and payable, including pursuant to any mandatory redemption provision (but excluding any provision providing for the repurchase of
such security at the option of the holder thereof upon the happening of any contingency unless such contingency has occurred).

“Subordinated Obligation” means, with respect to a Person, any Indebtedness of such Person (whether outstanding on the Issue Date or thereafter
Incurred) which is subordinate or junior in right of payment to the Notes or a Subsidiary Guarantee of such Person, as the case may be, pursuant to a written
agreement to that effect.

“Subsidiary” means, with respect to any Person, any corporation, association, partnership or other business entity of which more than 50% of the total
voting power of shares of Voting Stock is at the time owned or controlled, directly or indirectly, by:

(1) such Person;
(2) such Person and one or more Subsidiaries of such Person; or

(3) one or more Subsidiaries of such Person.
“Subsidiary Guarantee” means a Guarantee by a Guarantor of the Issuer’s obligations with respect to the Notes.

“Temporary Cash Investments” means any of the following:

(1) any investment in direct obligations of the United States of America or any member of the European Union or any agency thereof or obligations
guaranteed by the United States of America or any member of the European Union or any agency thereof; provided that any such obligations
shall mature within one (1) year of the date of issuance thereof;

(2) investments in certificates of deposit or bankers’ acceptances by any domestic or foreign bank having capital and surplus of not less than
$500.0 million in the case of U.S. banks and $100.0 million in the case of non-U.S. banks which have a maturity of one (1) year or less;
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(3) repurchase obligations with a term of not more than 30 days for underlying securities of the types described in clause (1) above entered into with
a bank meeting the qualifications described in clause (2) above;

(4) investments in commercial paper rated at least P-2 by Moody’s or at least A-2 by S&P (or, if at any time neither Moody’s nor S&P shall be rating
such obligations, an equivalent rating from another nationally recognized rating service) maturing not more than one year from the date of
issuance thereof;;

(5) marketable short-term money market or similar securities having a rating of at least P-2 by Moody’s or A-2 by S&P (or, if at any time neither
Moody’s nor S&P shall be rating such obligations, an equivalent rating from another nationally recognized rating service);

(6) investments in money market funds that invest at least 90.0% of their assets in securities of the types described in clauses (1) through (5) above;
and

(7) (i) dollars, Canadian dollars, pounds, euros or any national currency of any participating member state of the EMU; or (ii) in the case of any
Foreign Subsidiary that is a Restricted Subsidiary or any jurisdiction in which the Issuer and the Restricted Subsidiaries conduct business, such
local currencies held by it from time to time in the ordinary course of business.

In the case of investments by any Foreign Subsidiary that is a Restricted Subsidiary or investments made in a country outside the United States of
America, Temporary Cash Investments shall also include (i) investments of the type and maturity described in clauses (1) through (7) above of foreign
obligors, which investments or obligors (or the parents of such obligors) have ratings described in such clauses or equivalent ratings from comparable foreign
rating agencies and (ii) other short-term investments utilized by Foreign Subsidiaries that are Restricted Subsidiaries in accordance with normal investment
practices for cash management in investments analogous to the foregoing investments in clauses (1) through (7) and in this sentence. Notwithstanding the
foregoing, Temporary Cash Investments shall include amounts denominated in currencies other than those set forth in clause (7)(i) above; provided that such
amounts are converted into any currency listed in clauses (7)(i) as promptly as practicable and in any event within ten (10) Business Days following the
receipt of such amounts.

“Test Period” means, at any date of determination, the period of four consecutive fiscal quarters of the Issuer then last ended.

“Total Assets” means, as of any date of determination, the total assets of the Issuer and its Restricted Subsidiaries as shown on the most recently
prepared consolidated balance sheet of the Issuer as of the end of the most recent fiscal quarter for which such balance sheet is available, prepared on a
consolidated basis in accordance with GAAP, with such pro forma adjustments for transactions consummated on or prior to or simultaneously with the date of
the calculation as are consistent with the pro forma adjustment provisions set forth in the definition of Consolidated Coverage Ratio.

“Transactions” has the meaning set forth in the Offering Memorandum.

“Treasury Rate” means the yield to maturity at the time of computation of U.S. Treasury securities with a constant maturity (as compiled and published
in the most recent Federal Reserve Statistical Release H.15 (519) that has become publicly available at least two Business Days prior to the redemption date
(or, if such Statistical Release is no longer published, any publicly available source or similar market data)) most nearly equal to the period from the
redemption date to April 1, 2019; provided, however, that if the period from the redemption date to April 1, 2019 is not equal to the constant maturity of a
U.S. Treasury security for which a weekly average yield is given, the Treasury Rate shall be obtained by linear interpolation (calculated to the nearest
one-twelfth of a year) from the weekly average yields of U.S. Treasury securities for which such yields are given, except that if the period from the
redemption date to April 1, 2019 is less than one year, the weekly average yield on actually traded U.S. Treasury securities adjusted to a constant maturity of
one year will be used.
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“Trustee” means, with respect to the Indenture, U.S. Bank National Association until a successor replaces it under the Indenture and, thereafter, means
the successor under the Indenture.

“Trust Indenture Act” means the Trust Indenture Act of 1939 (15 U.S.C. §8§ 77aaa-77bbbb), as amended.

“Trust Officer” means any officer within the corporate trust department of the Trustee, including any vice president, assistant vice president, assistant
secretary, assistant treasurer or any other officer of the Trustee who customarily performs functions similar to those performed by the Persons who at the time
shall be such officers, respectively, or to whom such matter is referred because of his or her knowledge of and familiarity with the particular subject and who,
in each case, shall have direct responsibility for the administration of the Indenture.

“Unrestricted Subsidiary” means:

(1) any Subsidiary of the Issuer that at the time of determination shall be designated an Unrestricted Subsidiary by the Board of Directors in the
manner provided below; and

(2) any Subsidiary of an Unrestricted Subsidiary.

The Board of Directors may designate any Subsidiary of the Issuer (including any newly acquired or newly formed Subsidiary) to be an Unrestricted
Subsidiary unless such Subsidiary or any of its Subsidiaries owns any Capital Stock or Indebtedness of, or holds any Lien on any property of, the Issuer or
any other Subsidiary of the Issuer that is not a Subsidiary of the Subsidiary to be so designated; provided, however, that either (A) the Subsidiary to be so
designated has total assets of $1,000 or less or (B) if such Subsidiary has assets greater than $1,000, such designation would be permitted as an Investment
under the covenant described under “—Certain Covenants—Limitation on Restricted Payments,” or as a Permitted Investment.

The Board of Directors may designate any Unrestricted Subsidiary to be a Restricted Subsidiary; provided, however, that immediately after giving
effect to such designation (A) the Issuer could Incur at least $1.00 of additional Indebtedness pursuant to the first paragraph of the “Certain Covenants—
Limitation on Indebtedness” covenant on a pro forma basis taking into account such designation (such designation will be deemed to be an Incurrence of
Indebtedness by a Restricted Subsidiary of any Indebtedness of such Unrestricted Subsidiary) and (B) no Default shall have occurred and be continuing. Any
such designation by the Board of Directors shall be evidenced to the Trustee by promptly delivering to the Trustee a copy of the resolution of the Board of
Directors giving effect to such designation and an Officers’ Certificate certifying that such designation complied with the foregoing provisions.
Notwithstanding the foregoing, Western Digital International, a Cayman Islands corporation, may not be designated as an Unrestricted Subsidiary.

“U.S. Dollar Equivalent” means with respect to any monetary amount in a currency other than U.S. dollars, at any time for determination thereof, the
amount of U.S. dollars obtained by converting such foreign currency involved in such computation into U.S. dollars at the spot rate for the purchase of U.S.
dollars with the applicable foreign currency as published in The Wall Street Journal in the “Exchange Rates” column under the heading “Currency Trading”
on the date two Business Days prior to such determination.

Except as described under “—Certain Covenants—Limitation on Indebtedness,” whenever it is necessary to determine whether the Issuer has complied
with any covenant in the Indenture or if a Default has occurred and an amount is expressed in a currency other than U.S. dollars, such amount will be treated
as the U.S. Dollar Equivalent determined as of the date such amount is initially determined in such currency.

“U.S. Government Obligations” means direct obligations (or certificates representing an ownership interest in such obligations) of the United States of
Anmerica (including any agency or instrumentality thereof) for the payment of which the full faith and credit of the United States of America is pledged and
which are not callable at the issuer’s option.
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“Voting Stock” of a Person means all classes of Capital Stock of such Person then outstanding and normally entitled (without regard to the occurrence
of any contingency) to vote in the election of directors, managers or trustees thereof.

“Wholly Owned Subsidiary” means a Restricted Subsidiary all the Capital Stock of which (other than directors’ qualifying shares) is owned by the
Issuer or one or more other Wholly Owned Subsidiaries.
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FORM, BOOK-ENTRY PROCEDURES AND TRANSFER

General

The New Notes will be issued in fully registered global form. The New Notes initially will be represented by one or more global certificates without
interest coupons (the “global notes”). The global notes will be deposited upon issuance with the Trustee as custodians for DTC and registered in the name of
DTC or its nominee for credit to the accounts of direct or indirect participants in DTC, as described below under “—Depositary Procedures.”

The global notes will be deposited on behalf of the acquirers of the New Notes for credit to the respective accounts of the acquirers or to such other
accounts as they may direct. Except as described below, the global notes may be transferred, in whole and not in part, only to another nominee of DTC or to a
successor of DTC or its nominee. Beneficial interests in the global notes may not be exchanged for the New Notes in certificated form except in the limited
circumstances described below under “—Exchange of Book-Entry Notes for Certificated Notes.”

Transfers of beneficial interests in the global notes will be subject to the applicable rules and procedures of DTC and its direct or indirect participants,
which may change from time to time.

Depositary Procedures

The following description of the operations and procedures of DTC is provided solely as a matter of convenience. These operations and procedures are
solely within the control of the respective settlement systems and are subject to changes by them. We take no responsibility for these operations and
procedures and urge investors to contact the systems or their participants directly to discuss these matters.

DTC has advised us that it is:

. a limited purpose trust company organized under the New York Banking Law;

. a “banking organization” within the meaning of the New York Banking Law;

. a member of the U.S. Federal Reserve System;

. a “clearing corporation” within the meaning of the New York Uniform Commercial Code; and
. a “clearing agency” registered under Section 17A of the Exchange Act.

DTC was created to hold securities for its participating organizations (collectively, the “participants”) and facilitate the clearance and settlement of
transactions in those securities between participants through electronic book-entry changes in accounts of its participants. The participants include securities
brokers and dealers, banks, trust companies, clearing corporations and certain other organizations. Access to DTC’s system is also available to other entities
such as banks, brokers, dealers and trust companies that clear through or maintain a custodial relationship with a participant, either directly or indirectly
(collectively, the “indirect participants”). Persons who are not participants may beneficially own securities held by or on behalf of DTC only through
participants or indirect participants. DTC has no knowledge of the identity of beneficial owners of securities held by or on behalf of DTC. DTC’s records
reflect only the identity of participants to whose accounts securities are credited. The ownership interests and transfer of ownership interests of each beneficial
owner of each security held by or on behalf of DTC are recorded on the records of the participants and indirect participants.

DTC has also advised us that, pursuant to procedures established by DTC, ownership of interests in the global notes will be shown on, and the transfer
of ownership of such interest will be effected only through, records maintained by DTC (with respect to the participants) or by the participants and the
indirect participants (with respect to other owners of beneficial interests in the global notes).

92



Table of Contents

Investors in the global notes may hold their interests therein directly through DTC if they are participants in such system or indirectly through
organizations that are participants or indirect participants in such system. All interests in the global notes will be subject to the procedures and requirements of
DTC. The laws of some states require that certain persons take physical delivery of certificates evidencing securities they own. Consequently, the ability to
transfer beneficial interests in the global notes to such persons will be limited to that extent. Because DTC can act only on behalf of participants, which in turn
act on behalf of indirect participants, the ability of beneficial owners of interests in the global notes to pledge such interests to persons or entities that do not
participate in the DTC system, or otherwise take actions in respect of such interests, may be affected by the lack of a physical certificate evidencing such
interests.

Except as described below, owners of interests in the global notes will not have New Notes registered in their names, will not receive physical
delivery of the New Notes in certificated form and will not be considered the registered owners or holders thereof under the indenture for any
purpose.

Payments in respect of the principal of and premium, if any, and interest on the global notes registered in the name of DTC or its nominee will be
payable by the Trustee (or the paying agents if other than the Trustee) to DTC in its capacity as the registered holder under the indenture. We and the Trustee
will treat the persons in whose names the New Notes, including the global notes, are registered as the owners thereof for the purpose of receiving such
payments and for any and all other purposes whatsoever. Consequently, none of us, the Trustee or any agent of ours or the Trustee has or will have any
responsibility or liability for:

. any aspect of DTC’s records or any participant’s or indirect participant’s records relating to or payments made on account of beneficial ownership
interests in the global notes, or for maintaining, supervising or reviewing any of DTC’s records or any participant’s or indirect participant’s
records relating to the beneficial ownership interests in the global notes; or

. any other matter relating to the actions and practices of DTC or any of its participants or indirect participants.

DTC has advised us that its current practice, upon receipt of any payment in respect of securities such as the New Notes (including principal and
interest), is to credit the accounts of the relevant participants with the payment on the payment date in amounts proportionate to their respective holdings in
the principal amount of the relevant security as shown on the records of DTC, unless DTC has reason to believe it will not receive payment on such payment
date. Payments by the participants and the indirect participants to the beneficial owners of New Notes will be governed by standing instructions and
customary practices and will be the responsibility of the participants or the indirect participants and will not be the responsibility of DTC, the Trustee or us.
Neither we nor the Trustee will be liable for any delay by DTC or any of its participants in identifying the beneficial owners of the New Notes, and we and
the Trustee may conclusively rely on and will be protected in relying on instructions from DTC or its nominee for all purposes.

Interests in the global notes are expected to be eligible to trade in DTC’s Same-Day Funds Settlement System and secondary market trading activity in
such interests will therefore settle in immediately available funds, subject in all cases to the rules and procedures of DTC and its participants.

DTC has advised us that it will take any action permitted to be taken by a holder of New Notes only at the direction of one or more participants to
whose account with DTC interests in the global notes are credited and only in respect of such portion of the aggregate principal amount of the New Notes as
to which such participant or participants has or have given such direction.

Although DTC has agreed to the foregoing procedures to facilitate transfers of interests in the global notes among participants in DTC, it is under no
obligation to perform or to continue to perform such procedures, and the procedures may be discontinued at any time. Neither we nor the Trustee will have
any responsibility for the performance by DTC or its participants or indirect participants of their respective obligations under the rules and procedures
governing their operations.
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The information in this section concerning DTC and its book-entry system has been obtained from sources that we believe to be reliable, but we take no
responsibility for the accuracy thereof.

Exchange of Book-Entry Notes for Certificated Notes

If (i) DTC is at any time unwilling or unable to continue as depositary and a successor depositary is not appointed by us within 90 days, (ii) DTC has
ceased to be a clearing agency registered under the Exchange Act and a successor depositary is not appointed by us within 90 days, (iii) we, at our option,
notify the Trustee in writing that we elect to cause the issuance of the New Notes in the form of certificated notes, or (iv) an Event of Default has occurred
and is continuing, upon request by the holders of the New Notes, we will issue New Notes in certificated form in exchange for global securities. The
indenture permits us to determine at any time and in our sole discretion that notes shall no longer be represented by global securities. DTC has advised us that,
under its current practices, it would notify its participants of our request, but will only withdraw beneficial interests from the global security at the request of
each DTC participant. We would issue definitive certificates in exchange for any beneficial interests withdrawn.
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CERTAIN U.S. FEDERAL INCOME TAX CONSIDERATIONS

The following is a summary of certain U.S. federal income tax considerations of the Exchange Offer and the ownership and disposition of the New
Notes issued pursuant to the Exchange Offer. The summary is based on laws, regulations, rulings and decisions now in effect, all of which are subject to
change (possibly with retroactive effect). The discussion does not deal with special classes of investors, such as dealers in securities or currencies, traders in
securities electing to mark to market, banks, financial institutions, insurance companies, tax-exempt entities, entities classified as partnerships and the partners
therein, persons holding Notes as a position in a “straddle” or conversion transaction, or as part of a “synthetic security” or other integrated financial
transaction, U.S. Holders (as defined herein) who hold the Notes through non-U.S. brokers or other non-U.S. intermediaries, persons subject to the alternative
minimum tax, or U.S. Holders that have a functional currency other than the U.S. dollar. This summary addresses only holders that purchased the Old Notes
upon their original issue from the initial purchaser at the issue price and that hold the Notes as “capital assets” within the meaning of Section 1221 of the
Internal Revenue Code of 1986, as amended (the “Code”). This summary does not address any U.S. taxes other than U.S. federal income taxes (such as estate
or gift taxes), the tax on net investment income, or any state, local or foreign tax laws. Holders should consult their tax advisors as to the particular tax
consequences of participating in the Exchange Offer and holding and disposing of the New Notes. As used in this prospectus, the term U.S. Holder means a
beneficial owner of Notes (a “Holder”) that is, for U.S. federal income tax purposes, an individual who is a citizen or resident of the United States, a
corporation created or organized under the laws of the United States, any state thereof or the District of Columbia, or any other person that is subject to U.S.
federal income tax on a net income basis in respect of the Notes.

U.S. Holders

The following is a summary of certain U.S. federal income tax considerations relevant to a beneficial owner of the Notes that is a U.S. Holder
participating in the Exchange Offer. A non-U.S. person whose income in respect of the Notes is effectively connected with its conduct of a trade or business
in the United States is a U.S. Holder. Such persons should consult their own tax advisors regarding the U.S. federal income tax considerations (including the
potential application of the branch profits tax) applicable to participating in the Exchange Offer and owning and disposing of the Notes.

Participating in the Exchange Offer

Neither the registration of the Exchange Offer pursuant to our obligations under the Registration Rights Agreement nor your receipt of the New Notes
in exchange for the Old Notes will constitute a taxable event for U.S. federal income tax purposes. U.S. Holders will retain the tax basis in the New Notes that
the U.S. Holder had in the Old Notes, and the U.S. Holder’s holding period for the New Notes will include the U.S. Holder’s holding period for the Old Notes
before such Old Notes were registered.

Payments of Stated Interest on the New Notes

Stated interest on a New Note will generally 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 regular method of accounting for U.S. federal income tax purposes.

Sale, Redemption, Retirement or Other Taxable Disposition of the New Notes

U.S. Holders must recognize taxable gain or loss on the sale, redemption, retirement or other taxable disposition of a New Note. The amount of such
gain or loss will generally equal the difference between the amount received for the New Note (less any amounts attributable to accrued but unpaid stated
interest, which will be taxable as such) and the adjusted tax basis of the New Note. A U.S. Holder’s adjusted basis in a New Note generally will be the
amount the U.S. Holder paid for the Old Note that was exchanged for such New Note. Any
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such gain or loss will generally constitute capital gain or loss and will be long-term capital gain or loss if such New Note was held for more than one year
(including the U.S. Holder’s holding period for the Old Note). Long-term capital gains of non-corporate holders are generally eligible for reduced rates of
taxation, and the deductibility of capital losses is subject to certain limitations.

Non-U.S. Holders

The following is a summary of certain U.S. federal income tax considerations to a beneficial owner of the Notes participating in the Exchange Offer
that is not a U.S. Holder (a “Non-U.S. Holder”).

Participating in the Exchange Offer

Neither the registration of the Exchange Offer pursuant to our obligations under the Registration Rights Agreement nor your receipt of the New Notes
in exchange for the Old Notes will constitute a taxable event for U.S. federal income tax purposes. Non-U.S. Holders will recognize income in respect of the
New Notes at the same time and in the same amounts as the Non-U.S. Holder would have recognized such income in respect of the Old Notes had the
Exchange Offer not occurred.

Payments of Stated Interest on the New Notes

If you are a Non-U.S. Holder, you will not be subject to U.S. federal withholding tax on payments of interest on the New Notes, provided that you
(a) do not actually or constructively own 10% or more of the combined voting power of all classes of our stock that are entitled to vote, (b) are not a
controlled foreign corporation related to us through actual or constructive equity ownership, and (c) have provided the applicable Internal Revenue Service
(“IRS”) Form W-8, properly completed and signed under penalties of perjury, establishing your status as a Non-U.S. Holder. If any of the foregoing
requirements is not met, payments of interest will generally be subject to U.S. federal withholding tax at a 30% rate (or lower applicable treaty rate).
Furthermore, except as otherwise indicated below under “FATCA” or “Information Reporting and Backup Withholding,” you generally will not be subject to
U.S. federal income tax or withholding tax on gain realized on the sale, redemption, retirement or other taxable disposition of the Notes unless, in the case of
gain realized by an individual Non-U.S. Holder, the Non-U.S. Holder is present in the United States for 183 days or more in the taxable year of the disposition
and certain other conditions are met, in which case such gain (net of certain U.S. source losses) will be taxed at a rate of 30% unless an applicable income tax
treaty provides otherwise.

FATCA

Notwithstanding the foregoing, under the U.S. tax rules known as the Foreign Account Tax Compliance Act (“FATCA”), a Holder will generally be
subject to 30% U.S. withholding tax on payments made on (and, after December 31, 2018, gross proceeds from the sale or other taxable disposition of) the
Notes if the Holder (i) is, or holds its Notes through, a foreign financial institution that has not entered into an agreement with the U.S. government to report,
on an annual basis, certain information regarding accounts with or interests in the institution held by certain United States persons and by certain non-U.S.
entities that are wholly or partially owned by United States persons, or that has been designated as a “nonparticipating foreign financial institution” if it is
subject to an intergovernmental agreement between the United States and a foreign country, or (ii) is, or holds its Notes through, a foreign entity that is not a
financial institution and that fails to provide certain documentation (usually an IRS Form W-8BEN or W-8BEN-E) containing information about its identity,
its FATCA status, and if required, its direct and indirect U.S. owners. The future adoption of, or implementation of, an intergovernmental agreement between
the United States and an applicable foreign country, or future U.S. Treasury regulations, may modify these requirements. You should consult your own tax
advisor on how these rules may apply to your investment in the Notes.
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Information Reporting and Backup Withholding

Payments of interest on and the proceeds from the sale, redemption, retirement or other taxable disposition of the New Notes generally will be subject
to information reporting unless the recipient is a corporation or comes within certain other exempt categories and demonstrates this fact. A U.S. Holder that is
not exempt from information reporting may be subject to backup withholding unless such U.S. Holder provides a correct taxpayer identification number,
certifies as to no loss of exemption from backup withholding and otherwise complies with applicable requirements of the backup withholding rules. Backup
withholding generally will not apply to payments made to a Non-U.S. Holder if the holder provides an applicable IRS Form W-8 or otherwise establishes its
non-U.S. status. Copies of information returns reporting payments to a Non-U.S. Holder may be made available to the tax authorities in the country in which
the Non-U.S. Holder resides under the provisions of an applicable income tax treaty.

Backup withholding is not an additional tax. The amount of any backup withholding will be allowed as a credit against your U.S. federal income tax
liability and may entitle you to a refund, provided that the required information is timely furnished to the IRS.

97



Table of Contents

PLAN OF DISTRIBUTION

Each broker-dealer that receives the New Notes for its own account pursuant to the Exchange Offer must acknowledge that it will deliver a prospectus
in connection with any resale of such New Notes. This prospectus, as it may be amended or supplemented from time to time, may be used by a broker-dealer
in connection with resales of the New Notes received in exchange for the Old Notes, where such Old Notes were acquired as a result of market-making
activities or other trading activities. For a period ending on the earlier of (i) 120 days from the date on which the Exchange Offer Registration Statement is
declared effective and (ii) the date on which no broker-dealer is required to deliver a prospectus in connection with market-making or other trading activities,
we will make this prospectus, as amended or supplemented, available to any broker-dealer for use in connection with any such resale.

We will not receive any proceeds from any sale of the New Notes by broker-dealers. The New Notes received by broker-dealers for their own account
pursuant to the Exchange Offer may be sold from time to time in one or more transactions in the over-the-counter market, in negotiated transactions, through
the writing of options on the New Notes or a combination of such methods of resale, at market prices prevailing at the time of resale, at prices related to such
prevailing market prices or negotiated prices. Any such resale may be made directly to purchasers or to or through brokers or dealers who may receive
compensation in the form of commissions or concessions from any such broker-dealer and/or the purchasers of any such New Notes. Any broker-dealer that
resells the New Notes that were received by it for its own account pursuant to the Exchange Offer and any broker or dealer that participates in a distribution
of such New Notes may be deemed to be an “underwriter” within the meaning of the Securities Act and any profit of any such resale of the New Notes by any
person deemed to be an “underwriter” and any commissions or concessions received by any person deemed to be an “underwriter” may be deemed to be
underwriting compensation under the Securities Act. The letter of transmittal states that by acknowledging that it will deliver and by delivering a prospectus,
a broker-dealer will not be deemed to admit that it is an “underwriter” within the meaning of the Securities Act.

We have agreed to pay all expenses incident to the Exchange Offer (including the expenses of one counsel for the holders of the Notes) other than
commissions or concessions of any brokers or dealers and will indemnify the holders of the Notes (including any broker-dealers) against certain liabilities,
including liabilities under the Securities Act.

USE OF PROCEEDS
We will not receive any proceeds from the issuance of the New Notes in the Exchange Offer. In consideration for issuing the New Notes, we will
receive the Old Notes in like principal amount. The Old Notes surrendered in exchange for the New Notes will be retired and cancelled.
LEGAL MATTERS
Certain legal matters with respect to the validity of the New Notes and the related guarantees will be passed upon for us by Cleary Gottlieb Steen &
Hamilton LLP, New York, New York.
EXPERTS
The consolidated financial statements and schedule of Western Digital Corporation as of July 1, 2016 and July 3, 2015, and for each of the years in the
three-year period ended July 1, 2016 and management’s assessment of the effectiveness of internal control over financial reporting as of July 1, 2016, have

been incorporated by reference herein in reliance upon the reports of KPMG LLP, independent registered public accounting firm, incorporated by reference
herein, and upon the authority of said firm as experts in accounting and auditing.
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The consolidated financial statements of SanDisk Corporation as of January 3, 2016 and December 28, 2014 and for each of the three years in the
period ended January 3, 2016, have been incorporated by reference herein and have been audited by Ernst & Young LLP, independent registered public
accounting firm, as set forth in their report thereon, incorporated by reference herein. Such consolidated financial statements are incorporated herein by
reference in reliance upon such report given on the authority of such firm as experts in accounting and auditing.
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Annex A

THIS DOCUMENT IS IMPORTANT AND REQUIRES YOUR IMMEDIATE ATTENTION. If you are in any doubt as to the action to be taken, you
should immediately consult your broker, bank manager, lawyer, accountant, investment advisor or other professional adviser.

LETTER OF TRANSMITTAL

Relating to
Western Digital Corporation

Offer to exchange any and all of Western Digital Corporation’s outstanding unregistered 10.500% Senior Notes due 2024 (CUSIP Nos. 958102 AK1
and U9547K AB9) for $3,350.0 million aggregate principal amount of its new 10.500% Senior Notes due 2024 that have been registered under the Securities
Act of 1933, as amended (the “Securities Act”)

This document relates to the exchange offer (the “Exchange Offer”) made by Western Digital Corporation (the “Issuer”) to exchange any and all of its
unregistered $3,350.0 million 10.500% Senior Notes due 2024 (the “Old Notes”) for new 10.500% Senior Notes due 2024 (the “New Notes”) that have been
registered under the Securities Act. The Old Notes and the New Notes are collectively referred to herein as the “Notes.” The Exchange Offer is described in
the Prospectus dated , 2016 (the “Prospectus™) and in this letter of transmittal (this “Letter of Transmittal”). All terms and conditions contained in,
or otherwise referred to in, the Prospectus are deemed to be incorporated in, and form a part of, this Letter of Transmittal. Therefore you are urged to read
carefully the Prospectus and the items referred to therein. The terms and conditions contained in the Prospectus, together with the terms and conditions
governing this Letter of Transmittal and the instructions herein, are collectively referred to herein as the “terms and conditions.”

The Exchange Offer will expire at 5:00 p.m., New York City time, on , 2017, unless extended by the Issuer (such date and time, as they
may be extended, the “Expiration Date”). Tendered Old Notes may be withdrawn at any time prior to the expiration of the Exchange Offer.

Upon the satisfaction or waiver of the conditions to the acceptance of the Old Notes set forth in the Prospectus under “Description of the Exchange
Offer—Conditions to the Exchange Offer,” the Issuer will accept for settlement the Old Notes that have been validly tendered (and not subsequently validly
withdrawn). This acceptance date is referred to as the “Acceptance Date.” The Issuer will deliver the New Notes on a date (the “Settlement Date™) as soon as
practicable after the Expiration Date.

The Exchange Agent for the Exchange Offer is:
U.S. Bank National Association

For Delivery by Hand, Overnight Delivery,
Registered or Certified Mail:
U.S. Bank National Association
Global Corporate Trust Services
111 Fillmore Ave. East, EP-MN-WS2N
St. Paul, MN 55107
Attention: Specialized Finance

or
By Facsimile Transmission:
(651) 466-7372
Attention: Specialized Finance
or
By Telephone:
(800) 934-6802
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This Letter of Transmittal is to be used by holders of the Old Notes. Tender of the Old Notes is to be made using the Automated Tender Offer Program
(“ATOP”) of The Depository Trust Company (“DTC”) pursuant to the procedures set forth in the Prospectus under the caption “Description of the Exchange
Offer—Procedures for Tendering.” DTC participants that are accepting the Exchange Offer must transmit their acceptance to DTC, which will verify the
acceptance and execute a book-entry delivery to the Exchange Agent’s DTC account. DTC will then send a computer-generated message known as an
“agent’s message” to the Exchange Agent for its acceptance. For you to validly tender your Old Notes in the Exchange Offer, the Exchange Agent must
receive, prior to the Expiration Date, an agent’s message under the ATOP procedures that confirms that:

. DTC has received your instructions to tender your Old Notes; and

. You agree to be bound by the terms of this Letter of Transmittal.

By using the ATOP procedures to tender the Old Notes, you will not be required to deliver this Letter of Transmittal to the Exchange Agent. However,
you will be bound by its terms, and you will be deemed to have made the acknowledgments and the representations and warranties it contains, just as if you
had signed it.

The New Notes will be issued in full exchange for the Old Notes in the Exchange Offer, if consummated, on the Settlement Date and will be delivered
in book-entry form.
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Please read the accompanying instructions carefully.

Ladies and Gentlemen:

Upon the terms and subject to the conditions of the Exchange Offer, the undersigned hereby tenders to the Issuer the aggregate principal amount of Old
Notes credited by the undersigned to the Exchange Agent’s account at DTC using ATOP.

The undersigned understands that validly tendered Old Notes (or defectively tendered Old Notes with respect to which the Issuer has waived such
defect or caused such defect to be waived) will be deemed to have been accepted by the Issuer if, as and when the Issuer gives oral or written notice thereof to
the Exchange Agent. The undersigned understands that, subject to the terms and conditions, the Old Notes properly tendered and accepted (and not validly
withdrawn) in accordance with the terms and conditions will be exchanged for the New Notes. The undersigned understands that, under certain
circumstances, the Issuer may not be required to accept any of the Old Notes tendered (including any such Old Notes tendered after the Expiration Date). If
any Old Notes are not accepted for exchange for any reason (or if the Old Notes are validly withdrawn), such Old Notes will be returned, without expense, to
the undersigned’s account at DTC or such other account as designated herein, pursuant to the book-entry transfer procedures described in the Prospectus, as
promptly as practicable after the expiration or termination of the Exchange Offer.

By tendering the Old Notes in the Exchange Offer, the undersigned acknowledges that the Exchange Offer is being made based upon the Issuer’s
understanding of an interpretation by the staff of the Securities and Exchange Commission (the “SEC”) as set forth in no-action letters issued to other parties,
including Exxon Capital Holdings Corporation, SEC No-Action Letter (available May 13, 1988), Morgan Stanley & Co. Incorporated, SEC No-Action
Letter (available June 5, 1991) and Shearman & Sterling, SEC No-Action Letter (available July 2, 1993), that the New Notes issued in exchange for the Old
Notes pursuant to the Exchange Offer may be offered for resale, resold and otherwise transferred by each holder thereof (other than a broker-dealer who
acquires such New Notes directly from the Issuer for resale pursuant to Rule 144A under the Securities Act or any other available exemption under the
Securities Act or any such holder that is an “affiliate” of the Issuer within the meaning of Rule 405 under the Securities Act), without compliance with the
registration and prospectus delivery provisions of the Securities Act, provided that such New Notes are acquired in the ordinary course of such holder’s
business and such holder is not engaged in, and does not intend to engage in, a distribution of such New Notes and has no arrangement with any person to
participate in the distribution of such New Notes. If the undersigned is not a broker-dealer, the undersigned represents that it acquires the New Notes in the
ordinary course of its business, it is not engaged in, and does not intend to engage in, a distribution of the New Notes and it has no arrangements or
understandings with any person to participate in a distribution of the New Notes. If the undersigned is a broker-dealer that will receive the New Notes for its
own account in exchange for the Old Notes, it represents that the Old Notes to be exchanged for the New Notes were acquired by it as a result of
market-making activities or other trading activities and acknowledges that it will deliver a prospectus in connection with any resale of such New Notes;
however, by so acknowledging and by delivering a prospectus, the undersigned will not be deemed to admit that it is an “underwriter” within the meaning of
the Securities Act.

Upon agreement to the terms of this Letter of Transmittal pursuant to an agent’s message, the undersigned, or the beneficial holder of the Old Notes on
behalf of which the undersigned has tendered, will, subject to that holder’s ability to withdraw its tender, and subject to the terms and conditions of the
Exchange Offer generally, hereby:

. irrevocably sell, assign and transfer to or upon the order of the Issuer or its nominee all right, title and interest in and to, and any and all claims in
respect of or arising or having arisen as a result of the undersigned’s status as a holder of, all Old Notes tendered hereby, such that thereafter it
shall have no contractual or other rights or claims in law or equity against the Issuer or any fiduciary, trustee, fiscal agent or other person
connected with the Old Notes arising under, from or in connection with such Old Notes;
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. waive any and all rights with respect to the Old Notes tendered hereby, including, without limitation, any existing or past defaults and their
consequences in respect of such Old Notes; and

. release and discharge the Issuer, the Guarantors and U.S. Bank National Association, as the trustee for the Old Notes from any and all claims the
undersigned may have, now or in the future, arising out of or related to the Old Notes tendered hereby, including, without limitation, any claims
that the undersigned is entitled to receive additional principal or interest payments with respect to the Old Notes tendered hereby, other than as
expressly provided in the Prospectus and in this Letter of Transmittal, or to participate in any redemption or defeasance of the Old Notes tendered
hereby.

The undersigned understands that tenders of the Old Notes pursuant to the procedures described in the Prospectus and in this Letter of Transmittal and
acceptance of such Old Notes by the Issuer will, following such acceptance, constitute a binding agreement between the undersigned and the Issuer upon the
terms and conditions.

By tendering the Old Notes in the Exchange Offer, the undersigned represents, warrants and agrees that:
. it has received the Prospectus;

. it is the beneficial owner (as defined below) of, or a duly authorized representative of one or more beneficial owners of, the Old Notes tendered
hereby, and it has full power and authority to execute this Letter of Transmittal;

. the Old Notes being tendered hereby were owned as of the date of tender, free and clear of any liens, charges, claims, encumbrances, interests and
restrictions of any kind, and the Issuer will acquire good, indefeasible and unencumbered title to such Old Notes, free and clear of all liens,
charges, claims, encumbrances, interests and restrictions of any kind, when the Issuer accepts the same;

. it will not sell, pledge, hypothecate or otherwise encumber or transfer any Old Notes tendered hereby from the date of this Letter of Transmittal,
and any purported sale, pledge, hypothecation or other encumbrance or transfer will be void and of no effect;

. in evaluating the Exchange Offer and in making its decision whether to participate in the Exchange Offer by tendering its Old Notes, the
undersigned has made its own independent appraisal of the matters referred to in the Prospectus and this Letter of Transmittal and in any related
communications and it is not relying on any statement, representation or warranty, express or implied, made to such holder by the Issuer or the
Exchange Agent, other than those contained in the Prospectus, as amended or supplemented through the Expiration Date;

. the execution and delivery of this Letter of Transmittal shall constitute an undertaking to execute any further documents and give any further
assurances that may be required in connection with any of the foregoing, in each case on and subject to the terms and conditions described or
referred to in the Prospectus;

. the agreement to the terms of this Letter of Transmittal pursuant to an agent’s message shall, subject to the terms and conditions of the Exchange
Offer, constitute the irrevocable appointment of the Exchange Agent as its attorney and agent and an irrevocable instruction to such attorney and
agent to complete and execute all or any forms of transfer and other documents at the discretion of that attorney and agent in relation to the Old
Notes tendered hereby in favor of the Issuer or any other person or persons as the Issuer may direct and to deliver such forms of transfer and
other documents in the attorney’s and agent’s discretion and the certificates and other documents of title relating to the registration of such Old
Notes and to execute all other documents and to do all other acts and things as may be in the opinion of that attorney or agent necessary or
expedient for the purpose of, or in connection with, the acceptance of the Exchange Offer, and to vest in the Issuer or their nominees such Old
Notes;
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. the terms and conditions of the Exchange Offer shall be deemed to be incorporated in, and form a part of, this Letter of Transmittal, which shall
be read and construed accordingly;

. it is acquiring the New Notes in the ordinary course of its business;

. it is not participating in, and does not intend to participate in, a distribution of the New Notes within the meaning of the Securities Act and has no
arrangement or understanding with any person to participate in a distribution of the New Notes within the meaning of the Securities Act;

. it is not a broker-dealer who acquired the Old Notes directly from the Issuer; and
. it is not an “affiliate” of the Issuer, within the meaning of Rule 405 of the Securities Act.
The representations, warranties and agreements of a holder tendering the Old Notes shall be deemed to be repeated and reconfirmed on and as of the

Expiration Date and the Settlement Date. For purposes of this Letter of Transmittal, the “beneficial owner” of any Old Notes means any holder that exercises
investment discretion with respect to such Old Notes.

The undersigned understands that tenders may not be withdrawn at any time after the Expiration Date, except as set forth in the Prospectus, unless the
Exchange Offer is amended with changes to the terms and conditions that are, in the reasonable judgment of the Issuer, materially adverse to the tendering
holders, in which case tenders may be withdrawn under the conditions described in the extension.

If the Exchange Offer is amended in a manner determined by the Issuer to constitute a material change, the Issuer will extend the Exchange Offer for a
period of two to ten business days, depending on the significance of the amendment and the manner of disclosure to such holders, if the Exchange Offer
would otherwise have expired during such two to ten business day period.

All authority conferred or agreed to be conferred in this Letter of Transmittal and every obligation of the undersigned hereunder shall be binding upon
the undersigned’s successors, assigns, heirs, executors, administrators, trustees in bankruptcy and legal representatives of the undersigned and shall not be
affected by, and shall survive, the death or incapacity of the undersigned.

Name:

Amount Tendered (if less than all):

Address:

Name of Tendering Institution:

Account Number:

Transaction Code Number:

By crediting the Old Notes to the Exchange Agent’s account at DTC using ATOP and by complying with applicable ATOP procedures with respect to
the Exchange Offer, the participant in DTC confirms on behalf of itself and the beneficial owners of such Old Notes all provisions of this Letter of
Transmittal (including all representations and warranties) applicable to it and such beneficial owner as fully as if it had completed the information required
herein and executed and transmitted this Letter of Transmittal to the Exchange Agent.

A-5



Table of Contents

INSTRUCTIONS FORMING PART OF THE TERMS AND CONDITIONS OF THE EXCHANGE OFFER

1. Book-Entry Confirmations

Any confirmation of a book-entry transfer to the Exchange Agent’s account at DTC of the Old Notes tendered by book-entry transfer, as well as an
agent’s message, and any other documents required by this Letter of Transmittal, must be received by the Exchange Agent at its address set forth on the cover
page of this Letter of Transmittal prior to the Expiration Date.

2. Validity of Tenders

The Issuer will determine in their sole discretion all questions as to the validity, form, eligibility, time of receipt, acceptance of tendered Old Notes and
withdrawal of tendered Old Notes. The Issuer’s determination will be final and binding. The Issuer reserves the absolute right to reject any Old Notes not
properly tendered or any acceptance of the Old Notes that would, in the opinion of its counsel, be unlawful. The Issuer also reserves the right to waive any
defect, irregularities or conditions of tender as to particular Old Notes. The Issuer’s interpretation of the terms and conditions of the Exchange Offer,
including the instructions in this Letter of Transmittal, will be final and binding on all parties. Unless waived, all defects or irregularities in connection with
tenders of the Old Notes must be cured within such time as the Issuer shall determine. Although the Issuer intends to notify holders of defects or irregularities
with respect to tenders of the Old Notes, none of the Issuer, the Exchange Agent, the Trustee and any other person will incur any liability for failure to give
such notification. Tenders of the Old Notes will not be deemed made until such defects or irregularities have been cured or waived. Any Old Notes received
by the Exchange Agent that are not properly tendered and as to which the defects or irregularities have not been cured or waived will be returned to the
tendering holder through the facilities of DTC as soon as practicable after the Expiration Date.

3. Waiver of Conditions

The Issuer reserves the absolute right to waive, in whole or part, at any time or from time to time, any of the conditions to the Exchange Offer set forth
in the Prospectus or in this Letter of Transmittal.

4. No Conditional Tender

No alternative, conditional, irregular or contingent tender of the Old Notes will be accepted.

5.  Request for Assistance

Requests for assistance regarding the Prospectus or this Letter of Transmittal may be directed to the Exchange Agent at the address, telephone numbers
or fax number set forth on the cover page of this Letter of Transmittal. Holders may also contact their commercial bank, broker, dealer, trust company or other
nominee for assistance concerning the Exchange Offer.

6. Withdrawal

Tenders of the Old Notes may be withdrawn at any time prior to the Expiration Date. For a withdrawal to be effective you must comply with the
appropriate ATOP procedures. Any notice of withdrawal must specify the name and number of the account at DTC to be credited with withdrawn Old Notes
and otherwise comply with the ATOP procedures. For more information, see the section of the Prospectus entitled “Description of the Exchange Offer—
Withdrawal of Tenders.”

7. Transfer Taxes

Holders who tender their Old Notes for exchange will not be obligated to pay any transfer taxes in connection with that tender or exchange, except that
holders who instruct the Issuer to register the New Notes in
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the name of, or request that the Old Notes not tendered or not accepted in the Exchange Offer be returned to, a person other than the registered tendering
holder will be responsible for the payment of any applicable transfer tax on those Old Notes.

IMPORTANT: BY USING THE ATOP PROCEDURES TO TENDER THE OLD NOTES, YOU WILL NOT BE REQUIRED TO DELIVER THIS
LETTER OF TRANSMITTAL TO THE EXCHANGE AGENT. HOWEVER, YOU WILL BE BOUND BY ITS TERMS, AND YOU WILL BE
DEEMED TO HAVE MADE THE ACKNOWLEDGMENTS AND THE REPRESENTATIONS AND WARRANTIES IT CONTAINS, JUST AS IF
YOU HAD SIGNED IT.
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PART II
INFORMATION NOT REQUIRED IN PROSPECTUS

Item 20. Indemnification of Directors and Officers.

The following summarizes the general effect of the relevant statutes, charter provisions, bylaws, contracts or other arrangements under which any
controlling persons, directors or officers of the registrants are insured or indemnified in any manner against liability which they may incur in their capacity as
such. These summaries are qualified in their entirety by reference to the complete text of the relevant statutes referred to below and the charters, bylaws or
similar organizational documents of the registrants.

Delaware Corporations:

Western Digital Corporation, Western Digital Technologies, Inc. and HGST, Inc. (the “Delaware Corporation Registrants”) are incorporated under the
laws of the state of Delaware.

Section 145(a) of the Delaware General Corporation Law (the “DGCL”) provides that a Delaware corporation may indemnify any person who was or is
a party or is threatened to be made a party to any threatened, pending or completed action, suit or proceeding, whether civil, criminal, administrative or
investigative (other than an action by or in the right of the corporation) by reason of the fact that such person is or was a director, officer, employee or agent of
the corporation or is or was serving at the request of the corporation as a director, officer, employee or agent of another corporation, partnership, joint venture,
trust or other enterprise, against expenses, judgments, fines and amounts paid in settlement actually and reasonably incurred by the person in connection with
such action, suit or proceeding if the person acted in good faith and in a manner the person reasonably believed to be in or not opposed to the best interests of
the corporation, and, with respect to any criminal action or proceeding, had no reasonable cause to believe his or her conduct was unlawful.

Section 145(b) of the DGCL provides that a Delaware corporation may indemnify any person who was or is a party or is threatened to be made a party
to any threatened, pending or completed action or suit by or in the right of the corporation to procure a judgment in its favor by reason of the fact that such
person acted in any of the capacities set forth above, against expenses actually and reasonably incurred by the person in connection with the defense or
settlement of such action or suit if the person acted under similar standards to those set forth above, except that no indemnification may be made in respect to
any claim, issue or matter as to which such person shall have been adjudged to be liable to the corporation unless and only to the extent that the Court of
Chancery or the court in which such action or suit was brought shall determine upon application that, despite the adjudication of liability, in view of all the
circumstances of the case, such person is fairly and reasonably entitled to be indemnified for such expenses which the Court of Chancery or such other court
shall deem proper.

Section 145 of the DGCL further provides, among other things, that to the extent a director or officer of the corporation has been successful in the
defense of any action, suit or proceeding referred to in subsection (a) and (b) of Section 145 or in the defense of any claim, issue or matter therein, such
person shall be indemnified against expenses actually and reasonably incurred by such person in connection therewith; that indemnification provided for by
Section 145 shall not be deemed exclusive of any other rights to which the indemnified party may be entitled, and that the corporation may purchase and
maintain insurance on behalf of a director or officer of the corporation against any liability asserted against such officer or director and incurred by such
person in any such capacity or arising out of such person’s status as such, whether or not the corporation would have the power to indemnify such person
against such liabilities under Section 145.

As permitted by Section 102(b)(7) of the DGCL, the certificates of incorporation of the Delaware Corporation Registrants provides that a director shall
not be liable to the respective Delaware Corporation Registrant or its stockholders for monetary damages for breach of fiduciary duty as a director. However,
such
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provision does not eliminate or limit the liability of a director for acts or omissions not in good faith or for breaching his or her duty of loyalty, engaging in
intentional misconduct or knowingly violating the law, paying a dividend or approving a stock repurchase which was illegal, or obtaining an improper
personal benefit. A provision of this type has no effect on the availability of equitable remedies, such as injunction or rescission, for breach of fiduciary duty.

The bylaws of Western Digital Corporation and Western Digital Technologies, Inc. and the certificate of incorporation of HGST, Inc. require that
directors and officers be indemnified to the maximum extent permitted by Delaware law.

In addition to the indemnification provisions in Western Digital’s bylaws, Western Digital has entered into indemnity agreements with each director and
executive officer of Western Digital. These indemnity agreements require that Western Digital indemnify each director and executive officer to the fullest
extent permitted by the DGCL. The indemnity agreements also require Western Digital to make prompt payment of expenses incurred by the director or
executive officer in connection with any proceeding upon the request of the director or executive officer in advance of indemnification to the extent permitted
by law.

Western Digital has a policy of directors’ liability insurance which insures the directors and officers of Western Digital Corporation, Western Digital
Technologies, Inc. and HGST, Inc. against the cost of defense, settlement or payment of a judgment under certain circumstances stated in the policy.

Delaware Limited Liability Companies:
WD Media, LLC and Western Digital (Fremont), LLC are Delaware limited liability companies.

Pursuant to Section 18-108 of the Delaware Limited Liability Company Act (the “DLLCA”), a Delaware limited liability company may indemnify and
hold harmless any member, manager or other person from any claims and demands, subject to any restrictions set forth in such limited liability company’s
limited liability company agreement. Further, pursuant to Section 18-1101 of the DLLCA, unless otherwise provided in the limited liability company

agreement, a member, manager or other person is not liable to the limited liability company for breach of fiduciary duty for such person’s good faith reliance
on the provisions of such limited liability company agreement.

The limited liability company agreement of WD Media, LLC requires indemnification of members, managers and officers of such limited liability
company to the fullest extent permitted under the DLLCA of any other applicable law. The operating agreement of Western Digital (Fremont), LLC requires
indemnification of members, managers or any of their affiliates to the fullest extent permitted by applicable law, except in relation to expenses and payment of
profits arising from the purchase and sale of securities in violation of Section 16(b) of the Securities and Exchange Act of 1934.

Item 21. Exhibits and Financial Statement Schedules.

A list of exhibits included as part of this Registration Statement is set forth in the Exhibit Index which immediately precedes such exhibits and is hereby
incorporated by reference herein.

Item 22. Undertakings.
The undersigned registrants hereby undertake:
(a) (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;
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(ii) To reflect in the prospectus any facts or events arising after the effective date of this 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 this
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 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% 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.

(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.

(b) That, for the purpose of determining liability of the registrants under the Securities Act of 1933 to any purchaser, each prospectus filed pursuant to
Rule 424(b) as part of a registration statement relating to an offering, other than registration statements relying on Rule 430B or other than prospectuses filed
in reliance on Rule 430A, shall be deemed to be part of and included in the registration statement as of the date it is first used after effectiveness. 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 first use, 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 date of first use.

(c) That, for the purpose of determining liability of the registrants under the Securities Act of 1933 to any purchaser in the initial distribution of the
securities:

The undersigned registrants undertake that in a primary offering of securities of the undersigned registrants 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 registrants 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 registrants 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 registrants or used or referred to by the
undersigned registrants;

(iii) The portion of any other free writing prospectus relating to the offering containing material information about the undersigned
registrants or their securities provided by or on behalf of the undersigned registrants; and

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

(d) 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 15(d) of the Securities Exchange Act of 1934 (and, where
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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.

(e) Insofar as indemnification for liabilities arising under the Securities Act of 1933 may be permitted to directors, officers and controlling persons of
each registrant pursuant to the foregoing provisions, or otherwise, each registrant has been advised that in the opinion of the Securities and Exchange
Commission 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 each registrant of expenses incurred or paid by a director, officer or controlling person of
each 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, each 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.

(f) To respond to requests for information that is incorporated by reference into the prospectus pursuant to Items 4, 10(b), 11, or 13 of Form S-4, within
one business day of receipt of such request, and to send the incorporated documents by first class mail or other equally prompt means. This includes
information contained in documents filed subsequent to the effective date of the registration statement through the date of responding to the request.

(g) To supply by means of a post-effective amendment all information concerning a transaction, and the company being acquired involved therein, that
was not the subject of and included in the registration statement when it became effective.
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SIGNATURES

Pursuant to the requirements of the Securities Act of 1933, the registrant has duly caused this registration statement to be signed on its behalf by the
undersigned, thereunto duly authorized, in the city of Irvine, State of California on December 22, 2016.

WESTERN DIGITAL CORPORATION

By: /s/ Mark P. Long

Mark P. Long
President WD Capital, Chief Strategy Officer
and Chief Financial Officer

POWER OF ATTORNEY

KNOW ALL PERSONS BY THESE PRESENTS, that each person whose signature appears below hereby constitutes and appoints Stephen D.
Milligan and Michael C. Ray, and each of them acting individually, as his or her true and lawful attorneys-in-fact and agents, with full power of each to act
alone, with full powers of substitution and resubstitution, for him or her and in his or her name, place and stead, in any and all capacities, to sign the
registration statement filed herewith and any and all amendments to said registration statement, and 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, with full power of each to
act alone, full power and authority to do and perform each and every act and thing requisite and necessary to be done in connection therewith, as fully for all
intents and purposes as he or she might or could do in person, hereby ratifying and confirming all that said attorneys-in-fact and agents, or his or their
substitutes, may lawfully do or cause to be done by virtue hereof.

Pursuant to the requirements of the Securities Act of 1933, this registration statement has been signed below by the following persons in the capacities
indicated on December 22, 2016.

Signature Title
/s/ Stephen D. Milligan Chief Executive Officer
Stephen D. Milligan (Principal Executive Officer), Director
/s/ Mark P. Long President WD Capital, Chief Strategy Officer and Chief Financial Officer
Mark P. Long (Principal Financial and Accounting Officer)
/s/ Matthew E. Massengill Chairman of the Board

Matthew E. Massengill

/s/ Martin I. Cole Director
Martin I. Cole

/s/ Kathleen A. Cote Director
Kathleen A. Cote

/s/ Henry T. DeNero Director
Henry T. DeNero
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Signature

/s/ Michael D. Lambert

Michael D. Lambert

/s/ Len J. Lauer

Len J. Lauer

/s/ Sanjay Mehrotra

Sanjay Mehrotra

/s/ Paula A. Price

Paula A. Price

Title

Director

Director

Director

Director
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SIGNATURES

Pursuant to the requirements of the Securities Act of 1933, the registrant has duly caused this registration statement to be signed on its behalf by the
undersigned, thereunto duly authorized, in the city of Irvine, State of California on December 22, 2016.

WESTERN DIGITAL TECHNOLOGIES, INC.

By: /s/ Mark P. Long

Mark P. Long
President WD Capital, Chief Strategy Officer
and Chief Financial Officer

POWER OF ATTORNEY

KNOW ALL PERSONS BY THESE PRESENTS, that each person whose signature appears below hereby constitutes and appoints Stephen D.
Milligan and Michael C. Ray, and each of them acting individually, as his or her true and lawful attorneys-in-fact and agents, with full power of each to act
alone, with full powers of substitution and resubstitution, for him or her and in his or her name, place and stead, in any and all capacities, to sign the
registration statement filed herewith and any and all amendments to said registration statement, and 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, with full power of each to
act alone, full power and authority to do and perform each and every act and thing requisite and necessary to be done in connection therewith, as fully for all
intents and purposes as he or she might or could do in person, hereby ratifying and confirming all that said attorneys-in-fact and agents, or his or their
substitutes, may lawfully do or cause to be done by virtue hereof.

Pursuant to the requirements of the Securities Act of 1933, this registration statement has been signed below by the following persons in the capacities
indicated on December 22, 2016.

Signature Title
/s/ Stephen D. Milligan Chief Executive Officer
Stephen D. Milligan (Principal Executive Officer), Director
/s/ Mark P. Long President WD Capital, Chief Strategy Officer and Chief Financial Officer
Mark P. Long (Principal Financial and Accounting Officer)
/s/ Matthew E. Massengill Chairman of the Board

Matthew E. Massengill

/s/ Martin I. Cole Director
Martin I. Cole

/s/ Kathleen A. Cote Director
Kathleen A. Cote

/s/ Henry T. DeNero Director
Henry T. DeNero
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Signature

/s/ Michael D. Lambert

Michael D. Lambert

/s/ Len J. Lauer

Len J. Lauer

/s/ Sanjay Mehrotra

Sanjay Mehrotra

/s/ Paula A. Price

Paula A. Price

Title

Director

Director

Director

Director
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SIGNATURES

Pursuant to the requirements of the Securities Act of 1933, the registrant has duly caused this registration statement to be signed on its behalf by the
undersigned, thereunto duly authorized, in the city of Irvine, State of California on December 22, 2016.

HGST, Inc.

By: /s/ Michael D. Cordano

Michael D. Cordano
President and Director

POWER OF ATTORNEY

KNOW ALL PERSONS BY THESE PRESENTS, that each person whose signature appears below hereby constitutes and appoints Mark P. Long and
Michael C. Ray, and each of them acting individually, as his or her true and lawful attorneys-in-fact and agents, with full power of each to act alone, with full
powers of substitution and resubstitution, for him or her and in his or her name, place and stead, in any and all capacities, to sign the registration statement
filed herewith and any and all amendments to said registration statement, and 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, with full power of each to act alone, full power and
authority to do and perform each and every act and thing requisite and necessary to be done in connection therewith, as fully for all intents and purposes as he
or she might or could do in person, hereby ratifying and confirming all that said attorneys-in-fact and agents, or his or their substitutes, may lawfully do or
cause to be done by virtue hereof.

Pursuant to the requirements of the Securities Act of 1933, this registration statement has been signed below by the following persons in the capacities
indicated on December 22, 2016.

Signature Title

/s/ Michael D. Cordano President and Director
Michael D. Cordano

/s/ Mark P. Long Treasurer
Mark P. Long
/s/ Michael C. Ray Secretary and Director

Michael C. Ray
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SIGNATURES

Pursuant to the requirements of the Securities Act of 1933, the registrant has duly caused this registration statement to be signed on its behalf by the
undersigned, thereunto duly authorized, in the city of Irvine, State of California on December 22, 2016.

WD Media, LLC

By: /s/ Michael C. Ray

Michael C. Ray
Secretary and Manager

POWER OF ATTORNEY

KNOW ALL PERSONS BY THESE PRESENTS, that each person whose signature appears below hereby constitutes and appoints Hector Fernandez
and Michael C. Ray, and each of them acting individually, as his or her true and lawful attorneys-in-fact and agents, with full power of each to act alone, with
full powers of substitution and resubstitution, for him or her and in his or her name, place and stead, in any and all capacities, to sign the registration
statement filed herewith and any and all amendments to said registration statement, and 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, with full power of each to act alone, full
power and authority to do and perform each and every act and thing requisite and necessary to be done in connection therewith, as fully for all intents and
purposes as he or she might or could do in person, hereby ratifying and confirming all that said attorneys-in-fact and agents, or his or their substitutes, may
lawfully do or cause to be done by virtue hereof.

Pursuant to the requirements of the Securities Act of 1933, this registration statement has been signed below by the following persons in the capacities
indicated on December 22, 2016.

Signature Title

/s/ Hector Fernandez President and Chief Financial Officer
Hector Fernandez

/s/ Michael C. Ray Secretary and Manager
Michael C. Ray
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SIGNATURES

Pursuant to the requirements of the Securities Act of 1933, the registrant has duly caused this registration statement to be signed on its behalf by the
undersigned, thereunto duly authorized, in the city of Irvine, State of California on December 22, 2016.

Western Digital (Fremont), LL.C

By: /s/ Michael C. Ray

Michael C. Ray
Vice President, Secretary and Manager

POWER OF ATTORNEY

KNOW ALL PERSONS BY THESE PRESENTS, that each person whose signature appears below hereby constitutes and appoints Richard Salvi and
Michael C. Ray, and each of them acting individually, as his or her true and lawful attorneys-in-fact and agents, with full power of each to act alone, with full
powers of substitution and resubstitution, for him or her and in his or her name, place and stead, in any and all capacities, to sign the registration statement
filed herewith and any and all amendments to said registration statement, and 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, with full power of each to act alone, full power and
authority to do and perform each and every act and thing requisite and necessary to be done in connection therewith, as fully for all intents and purposes as he
or she might or could do in person, hereby ratifying and confirming all that said attorneys-in-fact and agents, or his or their substitutes, may lawfully do or
cause to be done by virtue hereof.

Pursuant to the requirements of the Securities Act of 1933, this registration statement has been signed below by the following persons in the capacities
indicated on December 22, 2016.

Signature Title

/s/ Michael C. Ray Vice President, Secretary and Manager
Michael C. Ray

/s/ Richard Salvi Assistant Secretary
Richard Salvi




Table of Contents

Exhibit No

2.1

3.1

3.2

3.3*
3.4*
3.5%
3.6*
3.7*
3.8%
3.9%*

3.10%*
4.1

4.2

5.1%
12.1%*
21.1*
23.1*
23.2*
23.3*
24.1*
25.1*

99.1*

EXHIBIT INDEX

Description of Exhibits

Agreement and Plan of Merger, dated October 21, 2015, by and among Western Digital Corporation, Schrader Acquisition Corporation
and SanDisk Corporation (Filed as Exhibit 2.1 to the Company’s Current Report on Form 8-K (File No. 1-08703) with the Securities
and Exchange Commission on October 26, 2015 and incorporated herein by reference).#

Amended and Restated Certificate of Incorporation of Western Digital Corporation (Filed as Exhibit 3.1 to the Company’s Quarterly
Report on Form 10-Q (File No. 1-08703) with the Securities and Exchange Commission on February 8, 2006).

Amended and Restated By-Laws of Western Digital Corporation (Filed as Exhibit 3.1 to the Company’s Current Report on Form 8-K
(File No. 1-08703) with the Securities and Exchange Commission on November 14, 2013).

Amended and Restated Certificate of Incorporation of Western Digital Technologies, Inc.

Amended and Restated By-Laws of Western Digital Technologies, Inc.

Amended and Restated Certificate of Incorporation of HGST, Inc.

Amended and Restated By-Laws of HGST, Inc.

Amended and Restated Certificate of Incorporation, Certificate of Conversion and Certificate of Formation for WD Media, LLC.
Limited Liability Company Agreement of WD Media, LLC.

Amended and Restated Certificate of Incorporation, Certificate of Conversion and Certificate of Formation for Western Digital
(Fremont), LLC.

Operating Agreement of Western Digital (Fremont), LLC.

Indenture (including form of Note), dated as of April 13, 2016, among Western Digital Corporation, the Guarantors party thereto and
U.S. Bank National Association, as trustee (incorporated by reference to Exhibit 4.2 to Western Digital Corporation’s Current Report on
Form 8-K filed with the Securities and Exchange Commission on April 14, 2016 (File No. 1-08703)).

Registration Rights Agreement, dated April 13, 2016 by and among Western Digital Corporation and Merrill Lynch, Pierce, Fenner &
Smith Incorporated and J.P. Morgan Securities LLC, as representatives of the several initial purchasers (incorporated by reference to
Exhibit 4.3 to Western Digital Corporation’s Current Report on Form 8-K filed with the Securities and Exchange Commission on
April 14, 2016 (File No. 1-08703)).

Opinion of Cleary Gottlieb Steen & Hamilton LLP.

Statement of Computation of Ratio of Earnings to Fixed Charges.

List of Subsidiaries.

Consent of Cleary Gottlieb Steen & Hamilton LLP (included in Exhibit 5.1).

Consent of KPMG LLP relating to the audit report on the financial statements of Western Digital Corporation.
Consent of Ernst & Young LLP relating to the audit report on the financial statements of SanDisk Corporation.
Powers of Attorney (included on signature pages hereof).

Form T-1 Statement of Eligibility under the Trust Indenture Act of 1939, as amended, of U.S. Bank National Association, as Trustee
under the Indentures.

Form of Letter of Transmittal.

# Western Digital agrees to furnish supplementally a copy of any omitted exhibits or schedules to the SEC upon request.

* Filed herewith.
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STATE OF DELAWARE
SECRETARY OF STATE
DIVISION OF CORPORATIONS
FILED 02:00 PM 04/06/2001
010169981 — 2103965

AMENDED AND RESTATED
CERTIFICATE OF INCORPORATION OF
WESTERN DIGITAL CORPORATION

Western Digital Corporation, a corporation organized and existing under the laws of the State of Delaware, hereby certifies as follows:

1. The name of this corporation is Western Digital Corporation. Western Digital Corporation was originally incorporated under the same
name, and the original Certificate of Incorporation of this corporation was filed with the Secretary of State of the State of Delaware on October 8, 1986.

2. Pursuant to Sections 242 and 245 of the General Corporation Law of the State of Delaware, this Amended and Restated Certificate of
Incorporation restates and integrates and further amends the provisions of the Certificate of Incorporation of this corporation.

3. The text of the Certificate of Incorporation as heretofore amended or supplemented is hereby restated and further amended to read in its
entirety as follows:

ARTICLE I
NAME OF CORPORATION

The name of this corporation is:
WESTERN DIGITAL TECHNOLOGIES, INC.

ARTICLE II
REGISTERED OFFICE

The address of the registered office of this corporation in the State of Delaware is c/o National Registered Agents, Inc., 9 East Loockerman Street, in
the City of Dover, County of Kent, and the name of its registered agent at that address is National Registered Agents, Inc.

ARTICLE III
PURPOSE

The purpose of this corporation is to engage in any lawful act or activity for which corporations may be organized under the General Corporation
Law of the State of Delaware.

ARTICLE IV
AUTHORIZED CAPITAL STOCK

The corporation shall be authorized to issue one class of shares of stock to be designated “Common Stock”; the total number of shares which this
corporation shall have authority to issue is Five Thousand (5,000); and each such share shall have a par value of one cent ($0.01).



ARTICLE V
STOCKHOLDER VOTE PURSUANT TO SECTION 251(G) OF
THE GENERAL CORPORATION LAW OF THE STATE OF
DELAWARE

Any act or transaction by or involving this corporation, other than the election or removal of directors of this corporation, that requires for its
adoption under the General Corporation Law of the State of Delaware or the provisions of this Amended and Restated Certificate of Incorporation the
approval of the stockholders of this corporation shall, pursuant to Section 251(g) of the General Corporation Law of the State of Delaware, require, in
addition, the approval of the stockholders of Western Digital Corporation (incorporated under the name, The Western Digital Group, Inc. on October 26,
2000) (and any successor by merger), by the same vote as is required pursuant to the General Corporation Law of the State of Delaware or this Amended and
Restated Certificate of Incorporation, as applicable.

ARTICLE VI
BOARD POWER REGARDING BYLAWS

In furtherance and not in limitation of the powers conferred by statute, the Board of Directors is expressly authorized to make, repeal, alter, amend
and rescind the Bylaws of this corporation.

ARTICLE VII
ELECTION OF DIRECTORS

Elections of directors need not be by written ballot unless the Bylaws of this corporation shall so provide.

ARTICLE VIII
LIMITATION OF DIRECTOR LIABILITY

To the fullest extent permitted by the General Corporation Law of the State of Delaware as the same exists or may hereafter be amended, a director
of this corporation shall not be liable to this corporation or its stockholders for monetary damages for breach of fiduciary duty as director.

ARTICLE IX
NO ACTIONS BY WRITTEN CONSENT OF STOCKHOLDERS

No action required to be taken or which may be taken at any annual or special meeting of stockholders of this corporation may be taken without a
meeting, and the power of stockholders to consent in writing without a meeting to the taking of any action is specifically denied.

ARTICLE X
CORPORATE POWER

The corporation reserves the right to amend, alter, change or repeal any provision contained in this Amended and Restated Certificate of
Incorporation, in the manner now or



hereafter prescribed by statute, and all rights conferred on stockholders herein are granted subject to this reservation.

ARTICLE XI
CREDITOR COMPROMISE OR ARRANGEMENT

Whenever a compromise or arrangement is proposed between this corporation and its creditors or any class of them and/or between this corporation
and its stockholders or any class of them, any court of equitable jurisdiction within the State of Delaware may, on the application in a summary way of this
corporation or of any creditor or stockholder thereof or on the application of any receiver or receivers appointed for this corporation under the provisions of
Section 291 of Title 8 of the Delaware Code or on the application of trustees in dissolution or of any receiver or receivers appointed for this corporation under
the provisions of Section 279 of Title 8 of the Delaware Code order a meeting of the creditors or class of creditors, and/or of the stockholders or class of
stockholders of this corporation, as the case may be, to be summoned in such manner as the said court directs. If a majority in number representing three-
fourths in value of the creditors or class of creditors, and/or of the stockholders or class of stockholders of this corporation, as the case may be, agree to any
compromise or arrangement and to any reorganization of this corporation as a consequence of such compromise or arrangement, the said compromise or
arrangement and the said reorganization shall, if sanctioned by the court to which the said application has been made, be binding on all the creditors or class
of creditors, and/or on all the stockholders or class of stockholders, of this corporation, as the case may be, and also on this corporation.

IN WITNESS WHEREQOF, this Amended and Restated Certificate of Incorporation has been signed by Michael A. Cornelius, its authorized officer
this 6th day of April, 2001. Effective Time 4:31 P.M.
WESTERN DIGITAL CORPORATION

A

Michael A. Cornelius
Vice President, Law and Administration
and Secretary




State of Delaware
Secretary of State
Division of Corporations
Delivered 02:58 PM 11/24/2008
FILED 01:48 PM 11/24/2008
SRV 081140661 — 2103965 FILE

CERTIFICATE OF CHANGE OF LOCATION OF REGISTERED OFFICE
AND OF REGISTERED AGENT
OF
WESTERN DIGITAL TECHNOLOGIES, INC.
It is hereby certified that:
1. The name of the corporation (hereinafter called the “corporation”) is:
WESTERN DIGITAL TECHNOLOGIES, INC.

2. The registered office of the corporation within the State of Delaware is hereby changed to 2711 Centerville Road, Suite 400, City of
Wilmington 19808, County of New Castle.

3. The registered agent of the corporation within the State of Delaware is hereby changed to Corporation Service Company, the
business office of which is identical with the registered office of the corporation as hereby changed.

4. The corporation has authorized the changes hereinbefore set forth by resolution of its Board of Directors.

Signed on November 24, 2008

/s/ Raymond M. Bukaty
Name: Raymond M. Bukaty
Title:  Sr. Vice President
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WESTERN DIGITAL TECHNOLOGIES, INC.
(a Delaware corporation)

AMENDED AND RESTATED BY-LAWS

ARTICLE 1
Offices

1.01 Registered Office. The registered office of Western Digital Technologies, Inc. (hereinafter this “Corporation”) in the State of Delaware shall
be at 9 East Loockerman Street, Dover, and the name the registered agent in charge thereof shall be National Registered Agents, Inc.

1.02 Principal Office. The principal office for the transaction of the business of this Corporation shall be 20511 Lake Forest Drive, in the City of
Lake Forest, County of Orange, State of California. The Board of Directors (hereinafter the Board) is hereby granted full power and authority to change said
principal office from one location to another.

1.03 Other Offices. This Corporation may also have such other offices at such other places, either within or without the State of Delaware, as the
Board may from time to time determine or as the business of this Corporation may require.

ARTICLE II
Meetings Of Stockholders

2.01 Annual Meetings. Annual meetings of the stockholders of this Corporation for the purpose of electing directors and for the transaction of
such proper business as may come before such meetings may be held at such time, date and place as the Board shall determine by resolution.

2.02 Special Meetings. Special meetings of the stockholders may be called at any time by the Board, the Chairman of the Board, the President, or
by stockholders entitled to cast not less than ten percent of the votes at such meeting.

2.03 Place of Meetings. All meetings of the stockholders shall be held at such places, within or without the State of Delaware, as may from time
to time be designated by the person or persons calling the respective meeting and specified in the respective notices or waivers of notice thereof.

2.04 Notice of Meetings. Except as otherwise required by law, notice of each meeting of the stockholders, whether annual or special, shall be
given not less than 10 nor more than 60 days before the date of the meeting to each stockholder of record entitled to vote at such meeting by delivering a
printed notice thereof to the stockholder personally, by depositing such notice in the United States mail, in a postage-prepaid envelope, directed to the
stockholder at the post office address furnished by the stockholder to the Secretary of this Corporation for such purpose or, if the stockholder shall not have
furnished to the Secretary the stockholder’s address for such purpose, then at the stockholder’s post office address last known to the Secretary, or by
transmitting a notice thereof to the stockholder by any other means, including electronic, directed to the stockholder at the location furnished by such
stockholder to the Secretary of this Corporation for such purpose. Except as otherwise expressly required by law, no publication of any notice of a meeting of
the stockholders shall be required. Every notice of a meeting of the stockholders shall state the place, date and hour of the meeting, and in the case of a special
meeting, shall also state the purpose or purposes for which the meeting is called. Notice of any meeting of stockholders shall not be required to be given to
any stockholder to whom notice may be omitted pursuant to applicable Delaware law or who shall have waived such notice and such notice shall be deemed
waived by any stockholder who shall attend such meeting in person or by proxy except a stockholder who shall attend such meeting for the express purpose
of objecting at the beginning of the meeting to the transaction of
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business because the meeting is not lawfully called or convened. Except as otherwise expressly required by law, notice of any adjourned meeting of the
stockholder need not be given if the time and place thereof are announced at the meeting at which the adjournment is taken.

2.05 Quorum. Except as otherwise required by law, the holders of record of a majority in voting interest of the shares of stock of this Corporation
entitled to be voted at any meeting of stockholders of this Corporation, present in person or by proxy, shall constitute a quorum at any meeting or any
adjournment thereof. A majority in voting interest of the stockholders present in person or by proxy and entitled to vote at a meeting or, in the absence
therefrom of all stockholders, any officer entitled to preside at, or to act as secretary of, such meeting may adjourn such meeting from time to time. At any
such adjourned meeting at which a quorum is present any business may be transacted which might have been transacted at the meeting as originally called.

2.06 Voting.

(a) Each stockholder shall, at each meeting of the stockholders, be entitled to vote in person or by proxy each share or fractional share of the stock
of this Corporation having voting rights on the matter in question and which shall have been held by and registered in the name of the stockholder on the
books of this Corporation:

(i) on the date fixed pursuant to Section 2.09 of these Amended and Restated By-Laws as the record for the determination of
stockholder entitled to notice of and to vote at such meeting, or

(ii) if no such record date shall have been so fixed, then (A) at the close of business on the day next preceding the day on which notice of
the meeting shall be given or (B) if notice of the meeting shall be waived, at the close of business on the day next preceding the day on which the meeting
shall be held.

(b) Shares of its own stock belonging to this Corporation or to another corporation, if a majority of the shares entitled to vote in the election of
directors in such other corporation is held, directly or indirectly, by this Corporation, shall neither be entitled to vote nor be counted for quorum purposes.
Persons holding stock of this Corporation in a fiduciary capacity shall be entitled to vote such stock. Persons whose stock is pledged shall be entitled to vote,
unless in the transfer by the pledgor on the books of this Corporation the pledgor shall have expressly empowered the pledge to vote thereon. Stock having
voting power standing of record in the names of two or more persons, whether fiduciaries, members of a partnership, joint tenants in common, tenants by
entirety or otherwise, or with respect to which two or more persons have the same fiduciary relationship, shall be voted in accordance with the provisions of
the General Corporation Law of the State of Delaware.

(c) Any such voting rights may be exercised by the stockholder entitled thereto in person or by the stockholder’s proxy, provided, however, that no
proxy shall be voted or acted upon after eleven months from its date unless said proxy shall provide for a longer period. The attendance at any meeting of a
stockholder who may theretofore have given a proxy shall not have the effect of revoking the same unless the stockholder shall in writing so notify the
secretary of the meeting prior to the voting of the proxy. At any meeting of the stockholders all matters, except as otherwise provided in the Certificate of
Incorporation, in these Amended and Restated By-Laws or by law, shall be decided by the vote of a majority in voting interest of the stockholders present in
person or by proxy and entitled to vote thereat and thereon, a quorum being present. The vote at any meeting of the stockholders on any question need not be
by ballot, unless so directed by the chairman of the meeting. On a vote by ballot each ballot shall be signed by the stockholder voting, or by his or her proxy,
if there be such proxy, and it shall state the number of shares voted.

2.07 List of Stockholders. The Secretary of this Corporation shall prepare and make, at least 10 days before every meeting of stockholders, a
complete list of the stockholders entitled to vote at the meeting, arranged in alphabetical order, and showing the address of each stockholder and the number
of shares registered in the name of each stockholder. Such list shall be open to the examination of any stockholder, for any purpose germane to the meeting,
during ordinary business hours, for a period of at least 10 days prior to the meeting, either at a place within the city where the meeting is to be held, which
place shall be specified in the notice of the meeting, or, if not so specified, at the place where the meeting is to be held. The list shall also be produced and
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kept at the time and place of the meeting during the whole time thereof, and may be inspected by any stockholder who is present.

2.08 Judges. If at any meeting of the stockholder a vote by written ballot shall be taken on any questions, the chairman of such meeting may
appoint a judge or judges to act with respect to such vote. Each judge so appointed shall first subscribe an oath faithfully to execute the duties of a judge at
such meeting with strict impartiality and according to the best of his ability. Such judges shall decide upon the qualification of the voters and shall report the
number of shares represented at the meeting and entitled to vote on such question, shall conduct and accept the votes, and, when the voting is completed, shall
ascertain and report the number of shares voted respectively for and against the question. Reports of judges shall be in writing and subscribed and delivered
by them to the Secretary of this Corporation. The judges need not be stockholders of this Corporation, and any officer of this Corporation may be a judge on
any question other than a vote for or against a proposal in which he shall have a material interest.

2.09 Fixing Date for Determination of Stockholder of Record. In order that this Corporation may determine the stockholders entitled to notice of
or to vote at any meeting of stockholders or any adjournment thereof, or entitled to receive payment of any dividend or other distribution or allotment of any
rights, or entitled to exercise any rights in respect of any other change, conversion or exchange of stock or for the purpose of any other lawful action, the
Board may fix, in advance, a record date, which shall not be more than 60 nor less than 10 days before the date of such meeting, nor more than 60 days prior
to any other action. If in any case involving the determination of stockholders for any purpose other than notice of or voting at a meeting of stockholders the
Board shall not fix such a record date, the record date for determining stockholders for such purpose shall be the close of business on the day on which the
Board shall adopt the resolution relating thereto. A determination of stockholders entitled to notice of or to vote at a meeting of stockholders shall apply to
any adjournment of such meeting; provided, however, that the Board may fix a new record date for the adjourned meeting.

ARTICLE III
Board of Directors

3.01 General Powers. Subject to the requirements of the General Corporation Law of the State of Delaware, the property, business and affairs of
this Corporation shall be managed by the Board.

3.02 Number and Term of Office. The number of directors shall be at least one, with the specific number set by resolution duly adopted by the
Board or by the stockholders, in either case, in accordance with the provisions of the Certificate of Incorporation of this Corporation. Directors need not be
stockholders. Each of the directors of this Corporation shall hold office until his successor shall have been duly elected and shall qualify or until he shall
resign or shall have been removed in the manner provided in these Amended and Restated By-Laws.

3.03 Election of Directors. The directors shall be elected annually by the stockholders of this Corporation and the persons receiving the greatest
number of votes, up to the number of directors to be elected, shall be the directors.

3.04 Resignations. Any director of this Corporation may resign at any time by giving written notice to the Board or to the Secretary of this
Corporation. Any such resignation shall take effect at the time specified therein, or, if the time be not specified, it shall take effect immediately upon its
receipt; and unless otherwise specified therein, the acceptance of such resignation shall not be necessary to make it effective.

3.05 Vacancies. Except as otherwise provided in the Certificate of Incorporation, any vacancy in the Board, whether because of death,
resignation, disqualification, an increase in the number of directors, or any other cause, may be filed by vote of the majority of the remaining directors,
although less than a quorum. Each director so chosen to fill a vacancy shall hold office until his successor shall have been elected and shall qualify or until he
shall resign or shall have been removed in the manner provided in these Amended and Restated By-Laws.
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3.06 Place of Meeting, Etc. The Board may hold any of its meetings at such place or places within or without the State of Delaware as the Board
may from time to time by resolution designate or as shall be designated by the person or persons calling the meeting or in the notice or a waiver of notice of
any such meeting. Directors may participate in any regular or special meeting of the Board by means of conference telephone or similar communications
equipment pursuant to which all persons participating in the meeting of the Board can hear each other, and such participation shall constitute presence in
person at such meeting.

3.07 First Meeting. The Board shall meet as soon as practicable after each annual election of directors and notice of such first meeting shall not
be required.

3.08 Regular Meetings. Regular meetings of the Board shall be held at such times as the Board shall from time to time by resolutions determine.
If any day fixed for a regular meeting shall be a legal holiday at the place where the meeting is to be held, then the meeting shall be held at the same hour and
place on the next succeeding business day not a legal holiday. Except as provided by law, notice of regular meetings need not be given.

3.09 Special Meetings. Special meetings of the Board for any purpose or purposes may be called at any time by the Chairman of the Board, the
President, any Vice President, the Secretary or any two directors. Prior written notice of special meetings of the Board shall be given at least four days in
advance of such special meeting or at least 48 hours in advance for notice given personally or by telephone, facsimile, electronic mail or other similar means
of communication. Any such notice shall be addressed or delivered to each director at such director’s address as it is shown upon the records of this
Corporation or as may have been given to this Corporation by the director for such purpose or if no such address has been provided or is in the records of this
Corporation, then to the place in which the meetings of the directors are regularly held. Notice by mail shall be deemed to have been given at the time a
written notice is deposited in the United States mails, postage prepaid. Any other written notice via facsimile, electronic mail or other similar means of
communication shall be deemed to have been given at the time it is personally delivered to the recipient or is delivered to a common carrier for transmission,
or it is actually communicated to the recipient or to a person at the office of the recipient who the person giving the notice has reason to believe will promptly
communicate it to the recipient, whichever occurs first. Any other notice shall be deemed to have been given at the time it is communicated, in person or by
telephone or similar means, to the recipient or to a person or electronic voice message system at the office of the recipient who the person giving the notice
has reason to believe will promptly communicate it to the recipient.

3.10 Quorum and Manner of Acting. Except as otherwise provided in these Amended and Restated By-Laws, the Certificate of Incorporation, or
by law, the presence of a majority of the authorized number of directors shall be required to constitute a quorum for the transaction of business at any meeting
of the Board, and all matters shall be decided at any such meeting, a quorum being present, by the affirmative votes of a majority of the directors present. A
meeting at which a quorum is initially present may continue to transact business notwithstanding the withdrawal of directors, provided any action taken is
approved by at least a majority of the required quorum for such meeting. In the absence of a quorum, a majority of directors present at any meeting may
adjourn the same from time to time until a quorum shall be present. Notice of any adjourned meeting need not be given. The directors shall act only as a
Board, and the individual directors shall have no power as such.

3.11 Action by Consent. Any action required or permitted to be taken at any meeting of the Board or of any committee thereof may be taken
without a meeting if a written consent thereto is signed by all members of the Board or of such committee, as the case may be, and such written consent is
filed with the minutes of proceedings of the Board or committee.

3.12 Removal of Directors. Subject to the provisions of the Certificate of Incorporation, any director may be removed at any time, either with or
without cause, by the affirmative vote of the stockholders having a majority of the voting power of this Corporation given at a special meeting of the
stockholders called for the purpose.
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3.13 Compensation. The directors shall receive only such compensation for their services as directors as may be allowed by resolution of the
Board. The Board may also provide that this Corporation shall reimburse each such director for any expense incurred by such director on account of his or her
attendance at any meetings of the Board or committees of the Board. Neither the payment of such compensation nor the reimbursement of such expenses shall
be construed to preclude any director from serving this Corporation or its subsidiaries in any other capacity and receiving compensation therefor.

3.14 Committees. The Board may appoint one or more committees, each consisting of one or more directors, and delegate to such committees any
of the authority of the Board permitted by law except with respect to:

(a) The approval of any action for which the General Corporation Law of the State of Delaware also requires stockholders approval or approval of
the outstanding shares;

(b) The filing of vacancies on the Board or on any committee;

(c) The fixing of compensation of the directors for serving on the Board or on any committee;

(d) The amendment or repeal of these Amended and Restated By-Laws or the adoption of new By-Laws;

(e) The amendment or repeal of any resolution of the Board which by its express terms in not so amendable or repealable;

(f) A distribution to the stockholders of this Corporation except at a rate or in a periodic amount or within a price range determined by the Board;
(g) The appointment of other committees of the Board or the members thereof.

Any such committee must be appointed by resolution adopted by a majority of the authorized number of directors and may be designated an
Executive Committee or by such other name as the Board shall specify. The Board may designate one or more directors as alternate members of any
committee, who may replace any absent member at any meeting of the committee. The appointment of members or alternate members of a committee
requires the vote of a majority of the authorized number of directors. The Board shall have the power to prescribe the manner in which proceedings of any
such committee shall be conducted. In the absence of any such prescription, such committee shall have the power to prescribe the manner in which its
proceedings shall be conducted. Unless the Board or such committee shall provide, the regular and special meetings of any such committee shall be governed
by the provisions of this Article applicable to meetings and actions of the Board. Minutes shall be kept of each meeting of such committee.

3.15 Executive Committee. The passage of any resolution of the committee designated by the Board as the Executive Committee shall, in addition
to any other limitations prescribed by the Board in accordance with the provisions of Section 3.14, require the affirmative vote of a majority of directors
present and voting on such resolution who are not employees of this Corporation.

3.16 Rights of Inspection. Every director shall have the right to any reasonable time to inspect and copy all books, records, and documents of
every kind and to inspect the physical properties of this Corporation and also of its subsidiary corporations, domestic or foreign. Such inspection by a director
may be made in person or by agent or attorney and includes the right to copy and obtain extracts.
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ARTICLE IV
Officers

4.01 Corporate Officers.

(a) The Officers of the Corporation shall consist of a Chief Executive Officer, a President, a Secretary and a Chief Financial Officer. The
Corporation may have, at the discretion of the Board, a Chairman of the Board.

(b) In addition to the officers specified in Section 4.01(a), the Board may appoint such additional officers as the Board may deem necessary or
desirable, including one or more Vice Presidents, one or more Assistant Secretaries, a Treasurer and one or more Assistant Treasurers, each of whom shall
hold office for such period, have such authority and perform such duties as the Board may from time to time determine. The Board may delegate to any
officer of the Corporation or any committee of the Board the power to appoint, remove and prescribe the term and duties of any officer provided for in this
Section 4.01(b).

(c) One person may hold two or more offices, except that the Secretary may not hold the office of President.

4.02 Appointment and Term of Office. Each officer shall serve at the pleasure of the Board of Directors and shall hold office until a successor
shall have been appointed or until such officer’s death, disqualification, resignation or removal. Any officer may be removed, either with or without cause, by
the Board of Directors or, except in case of an officer appointed by the Board of Directors, by any officer upon whom such power of removal may be
conferred by the Board of Directors.

4.03 Resignations. Any officer may resign at any time by giving written notice of such officer’s resignation to the Corporation. Any such
resignation shall take effect at the time specified therein, or, if the time be not specified, upon receipt thereof by the Corporation. Unless otherwise specified
therein, the acceptance of such resignation shall not be necessary to make it effective.

4.04 Vacancies. A vacancy in any office because of death, resignation, removal or disqualification or other event, may be filled in the manner
prescribed in these By-Laws for regular appointments to such office.

4.05 Chairman of the Board. The Chairman of the Board, if such an officer is elected, shall preside at all meetings of the stockholders and the
Board and shall have such other powers and duties as may from time to time be assigned to him or her by the Board or as may be prescribed by the By-Laws.

4.06 Chief Executive Officer. The Chief Executive Officer shall have, subject to the control of the Board, general and active supervision, direction
and control of the business of the Corporation and its officers, agents and employees, and shall perform all duties as may from time to time be assigned to him
or her by the Board. In the absence of the Chairman of the Board, or if there be none, the Chief Executive Officer shall preside at all meetings of the
stockholders and at all meetings of the Board.

4.07 President. The President of the Corporation shall have the general powers and duties of management usually vested in the office of president
and general manager of a corporation and shall have such other authority and shall perform such other duties as may from time to time be assigned to him or
her by the Board or Chief Executive Officer.

4.08 Secretary. The Secretary shall keep or cause to be kept, at the principal executive office of the Corporation or at such other place as the Board
may order, a book of minutes of all meetings of the stockholders, the Board and its committees, the time and place of holding such meetings, whether regular
or special, and, if special, how authorized, the notice thereof given, the names of those present at Board and committee meetings, the number of shares present
or represented at stockholder meetings and the proceedings thereof. The Secretary
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shall keep, or shall cause to be kept, at the principal executive office or at the office of the Corporation’s transfer agent or registrar, a share register, or a
duplicate share register, showing the names of stockholders and their addresses, the number and classes of shares of stock held by each, the number and date
of certificates issued for such shares and the number and date of cancellation of every certificate surrendered for cancellation. The Secretary shall give, or
shall cause to be given, in conformity with these Amended and Restated By-Laws, notice of all meetings of the stockholders and of the Board and of any
committees thereof requiring notice. The Secretary shall keep the seal of the Corporation in safe custody and shall have such other powers and shall perform
such other duties as may from time to time be assigned to him or her by the Board.

4.09 Chief Financial Officer. The Chief Financial Officer shall keep and maintain, or shall cause to be kept and maintained, adequate and correct
accounts of the properties and business transactions of the Corporation, and shall send or shall cause to be sent to the stockholders of the Corporation such
financial statements and reports as are by law or by these Amended and Restated By-Laws required to be sent to them. The books of account shall at all
reasonable times be open to inspection by any director. The Chief Financial Officer shall render to the Chief Executive Officer and directors, whenever they
request it, an account of all transactions as Chief Financial Officer and of the financial condition of the Corporation, and shall have such other powers and
perform such other duties as may from time to time be assigned to him or her by the Board.

4.10 Compensation. The compensation of those officers appointed by the Board pursuant to Section 4.01(a) or (b) of these By-Laws shall be
fixed from time to time by the Board or a committee of the Board delegated with such authority. No officer shall be prevented from receiving compensation
by reason of the fact that the officer is also a director of the Corporation or of any subsidiary corporation. Nothing contained herein shall preclude any officer
from serving the Corporation, or any subsidiary corporation, in any other capacity and receiving compensation therefore.

ARTICLE V
Contracts, Checks, Drafts, Bank Accounts, Etc.

5.01 Execution of Contracts. The Board, except as in these Amended and Restated By-Laws otherwise provided, may authorize any officer or
officers, agent or agents, to enter into any contract or execute any instrument in the name of and on behalf of this Corporation, and such authority may be
general or confined to specific instances. Unless so authorized by the Board or by these Amended and Restated By-Laws, no officer, agent or employee shall
have any power or authority to bind this Corporation by any contract or engagement or to pledge its credit or to render it liable for any purpose or in any
amount.

5.02 Checks, Drdfts, Etc. All checks, drafts or other orders for payment of money, notes or other evidence of indebtedness, issued in the name of
or payable to this Corporation, shall be signed or endorsed by such person or persons and in such manner as, from time to time, shall be determined by
resolution of the Board. Each authorized person shall give such bond, if any, as the Board may require.

5.03 Deposits. All funds of this Corporation not otherwise employed shall be deposited from time to time to the credit of this Corporation in such
banks, trust companies and other depositories as the Board may select, or as may be selected by any officer or officers, assistant or assistants, agent or agents,
or attorney or attorneys of this Corporation to whom such power shall have been delegated by the Board. For the purpose of deposit and for the purpose of
collection for the account of this Corporation, the President and Vice President or the Treasurer (or any other officer or officers, assistant or assistants, agent
or agents, or attorney or attorneys of this Corporation who shall from time to time be determined by the Board) may endorse, assign and deliver checks, drafts
and other orders for the payment of money which are payable to the order of this Corporation.

5.04 General and Special Bank Accounts. The Board may from time to time authorize the opening and keeping of general and special bank
accounts with such banks, trust companies or other depositories as the Board may select or as may be selected by any officer or officers, assistant or
assistants, agent or agents, or attorney or attorneys of this Corporation to whom such power shall have been delegated by the Board. The Board may make
such special rules and regulations with respect to such bank accounts, not inconsistent with the provisions of these Amended and Restated By-Laws, as it may
deem expedient.
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ARTICLE VI
Shares and Their Transfer

6.01 Certificates for Stock.

(a) The shares of this Corporation shall be represented by certificates, provided that the Board may provide by resolution or resolutions that some
or all of any or all classes or series of its stock shall be uncertificated shares. Any such resolution shall not apply to shares represented by a certificate until
such certificate is surrendered to this Corporation. Notwithstanding the adoption of such a resolution by the Board every holder of stock represented by
certificates and upon request every holder of uncertificated shares shall be entitled to have a certificate, in such form as the Board shall prescribe, signed by,
or in the name of this Corporation by the Chairman or Vice Chairman of the Board, or the President or Vice President, and by the Treasurer or an Assistant
Treasurer, or the Secretary or an Assistant Secretary of this Corporation representing the number of shares registered in certificate form. Any of or all of the
signatures on the certificates may be by facsimile. In case any officer, transfer agent or registrar who has signed, or whose facsimile signature has been placed
upon, any such certificate shall have ceased to be such officer, transfer agent or registrar before such certificate is issued, such certificate may nevertheless be
issued by this Corporation with the same effect as though the person who signed such certificate, or whose facsimile signature shall have been place
thereupon, were such officer, transfer agent or registrar at the date of issue.

(b) A record shall be kept of the respective names of the persons, firms or corporations owning the stock represented by such certificates, the
number and class of shares represented by such certificates, respectively, and the respective dates thereof, and in case of cancellation, the respective dates of
cancellation. Every certificate surrendered to this Corporation for exchange or transfer shall be cancelled, and no new certificate or certificates shall be issued
in exchange for any existing certificate until such existing certificate shall have been so cancelled, except in cases provided for in Section 6.04

6.02 Transfers of Stock. Transfers of shares of stock of this Corporation shall be made only on the books of this Corporation by the registered
holder thereof, or by such holder’s attorney thereunto authorized by power of attorney duly executed and filed with the Secretary, or with a transfer clerk or a
transfer agent appointed as provided in Section 6.03, and upon surrender of the certificate or certificates for such shares properly endorsed and the payment of
all taxes thereon. The person in whose name shares of stock stand on the books of this Corporation shall be deemed the owner thereof for all purposes as
regards this Corporation. Whenever any transfer of shares shall be made for collateral security, and not absolutely, such fact shall be so expressed in the entry
of transfer if, when the certificate or certificates shall be presented to this Corporation for transfer agents and one or more registrars, and may require all
certificates for stock to bear the signature or signatures of any of them.

6.03 Regulations. This Board may make such rules and regulations as it may deem expedient, not inconsistent with these Amended and Restated
By-Laws, concerning the issue, transfer and registration of certificates for shares of the stock of this Corporation. It may appoint, or authorize any officer or
officers to appoint, one or more transfer clerks or one or more transfer agents and one or more registrars, and may require all certificates for stock to bear the
signature or signatures of any of them.

6.04 Lost, Stolen, Destroyed, and Mutilated Certificates. In any case of loss, theft, destruction, or mutilation of any certificate of stock, another
may be issued in its place upon proof of such loss, theft, destruction, or mutilation and upon the giving of a bond of indemnity to this Corporation in such
form and in such sum as the Board may direct; provided, however, that a new certificate may be issued without requiring any bond when, in the judgment of
the Board, it is proper to do so.
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ARTICLE VII
Indemnification

7.01 Scope of Indemnification. This Corporation shall indemnify and hold harmless any person who was or is a party or is threatened to be made a
party to any threatened, pending or completed action, suit or proceeding, whether civil, criminal, administrative or investigative by reason of the fact that such
person is or was a director or officer of this Corporation or, while a director or officer of this Corporation, is or was serving at the request of this Corporation
as a director, officer, employee or agent of another corporation, partnership, joint venture, trust or other enterprise, including service with respect to employee
benefit plans, against all liability and loss suffered and expenses (including attorneys’ fees), judgments, fines and amounts paid in settlement actually and
reasonably incurred by such person in connection with such action, suit or proceeding to the fullest extent permitted by Delaware law as it presently exists or
may hereafter be amended and the Certificate of Incorporation. Notwithstanding the preceding sentence, except as otherwise provided in Section 7.06, this
Corporation shall be required to indemnify an officer or director of this Corporation in connection with a proceeding (or part thereof) commenced by such
officer or director only if the commencement of such proceeding (or part thereof) by the officer or director was authorized by the Board of Directors of this
Corporation.

7.02 Advance of Expenses. Costs and expenses (including attorneys’ fees) incurred by or on behalf of a director or officer in defending or
investigating any action, suit, proceeding or investigation shall be paid by this Corporation in advance of the final disposition of such matter, if such director
or officer shall undertake in writing to repay any such advances in the event that it is ultimately determined that he or she is not entitled to indemnification.
Notwithstanding the foregoing, no advance shall be made by this Corporation if a determination is reasonably and promptly made by the Board by a majority
vote of a quorum of disinterested directors, or (if such a quorum is not obtained or, even if obtainable, a quorum of disinterested directors so directs) by
independent legal counsel, that, based upon the facts known to the Board or counsel at the time such determination is made, (a) the director or officer acted in
bad faith or deliberately breached his or her duty to this Corporation or its stockholders, and (b) as a result of such actions by the director or officer, it is more
likely than not that it will ultimately be determined that such director or officer is not entitled to indemnification.

7.03 Other Rights and Remedies. The indemnification and advancement of expenses provided by, or granted pursuant to, the other subsections of
this Article shall not be deemed exclusive of any other rights to which those seeking indemnification or advancement of expenses may be entitled under any
Amended and Restated By-Laws, agreement, vote of stockholders or disinterested directors or otherwise, both as to action in such person’s official capacity
and as to action in another capacity while holding such office.

7.04 Continuation of Indemnification and Advancement of Expenses. The indemnification and advancement of expenses provided by, or granted
pursuant to, this Article shall, unless otherwise provided when authorized or ratified, continue as to a person who has ceased to be a director or officer and
shall inure to the benefit of the heirs, executors and administrators of such a person.

7.05 Insurance. Upon resolution passed by the Board, this Corporation may purchase and maintain insurance on behalf of any person who is or was
a director, officer, employee or agent of this Corporation or, while a director, officer, employee or agent of this Corporation, is or was serving at the request of
this Corporation as a director, officer, employee or agent of another corporation, partnership, joint venture, trust or other enterprise against any liability
asserted against such person and incurred by such person in any such capacity, or arising out of such person’s status as such, whether or not this Corporation
would have the power to indemnify such person against such liability under the provisions of this Article.

7.06 Claims. If a claim for indemnification or advancement of expenses under this Article VII is not paid in full within forty-five days after a written
claim therefor by the officer or director has been received by this Corporation, the officer or director may file suit to recover the unpaid amount of such claim
and, if successful in whole or in part, shall be entitled to be paid the expense of prosecuting such claim. In any such action, the Corporation shall have the
burden of proving that the officer or director is not entitled to the requested indemnification or advancement of expenses under applicable law.
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7.07 Amendment or Repeal. Any repeal or modification of the foregoing provisions of this Article VII shall not adversely affect any right or
protection hereunder of any officer or director of this Corporation in respect of any act or omission occurring prior to the time of such repeal or modification.

7.08 Other Indemnification and Prepayment of Expenses. This Article VII shall not limit the right of this Corporation, to the extent and in the
manner permitted by law, to indemnify and to advance expenses to persons other than officers or directors of this Corporation when and as authorized by
appropriate corporate action.

ARTICLE VIII
Miscellaneous

8.01 Seal. The Board shall adopt a corporate seal, which shall be in the form of a circle and shall bear the name of this Corporation and words
and figures showing that this Corporation was incorporated in the State of Delaware and the year of incorporation.

8.02 Waiver of Notices. Whenever notice is required to be given by these Amended and Restated By-Laws or the Certificate of Incorporation or
by law, the person entitled to said notice may waive such notice in writing, either before or after the time stated therein, and such waiver shall be deemed
equivalent to notice. Attendance of a person at a meeting (whether in person or by proxy in the case of a meeting of stockholders) shall constitute a waiver of
notice of such meeting, except when the person attends a meeting for the express purpose of objecting, at the beginning of the meeting, to the transaction of
any business because the meeting is not lawfully called or convened. Neither the business to be transacted at, nor the purpose of any regular or special
meeting of the stockholders, directors, or members of a committee of directors need be specified in any written waiver of notice.

8.03 Amendments. These Amended and Restated By-Laws, or any of them, may be altered, amended or repealed, and new By-Laws may be
made, (i) by the Board, by vote of a majority of the number of directors then in office as directors, acting at any meeting of the Board, or (ii) by the
stockholders, provided that notice of such proposed amendment, modification, repeal or adoption is given in the notice of special meeting.

8.04 Representation of Other Corporations. The President, any Vice President, or the Secretary of this Corporation are each authorized to vote,
represent and exercise on behalf of this Corporation all rights incident to any and all shares of any other corporation or corporations standing in the name of
this Corporation. The authority herein granted to said officers to vote or represent on behalf of this Corporation any and all shares held by this Corporation in
any other corporation or corporations may be exercised either by such officers in person or by any person authorized so to do by proxy or power of attorney
duly executed by said officers.

#H#H#
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CERTIFICATE OF SECRETARY

The undersigned, being the duly elected Secretary of Western Digital Technologies, Inc. (formerly, Western Digital Corporation), a Delaware
corporation, hereby certifies that the Amended and Restated By-Laws to which this Certificate is attached were duly adopted by the Board of Directors of
such corporation as of May 19, 2004.

Raymond M. Bukaty
Secretary
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Exhibit 3.5

CERTIFICATE OF INCORPORATION
OF

MARIANA HDD (U.S.), INC.

The undersigned, a natural person, for the purpose of organizing a corporation for conducting the business and promoting the purposes
hereinafter stated, under the provisions and subject to the requirements of the laws of the State of Delaware (particularly Chapter 1, Title 8 of the Delaware
Code and acts amendatory thereof and supplemental thereto, and known, as identified, and referred to as the “General Corporation Law of the State of
Delaware”), hereby certifies that:

1.  The name of the corporation is Mariana HDD (U.S.), Inc. (the “Corporation”).

2. The address of the corporation’s registered office in the State of Delaware is 1209 Orange Street, in the City of Wilmington, 19801, County of
New Castle. The name of its registered agent at such address is The Corporation Trust Company.

3. The nature of the business of the Corporation and the objects or purposes to be transacted, promoted or carried on by it are as follows: To engage
in any lawful act or activity for which corporations may be organized under the General Corporation Law of the State of Delaware.

4.  The total number of shares that the Corporation is authorized to issue is one thousand (1,000) shares of Common Stock with a par value of $0.01
per share.

5.  The Board of Directors is expressly authorized to make, alter or repeal the Bylaws of the Corporation.
6.  Elections of directors need not be by written ballot unless the Bylaws of the Corporation shall so provide.

7. Whenever a compromise or arrangement is proposed between this Corporation and its creditors or any class of them and/or between this
Corporation and its stockholders or any class of them, any court of equitable jurisdiction within the State of Delaware may, on the application in a summary
way of this Corporation or of any creditor or stockholder thereof, or on the application of any receiver or receivers appointed for this Corporation under the
provisions of Section 291 of the General Corporation Law of the State of Delaware, as the same may be amended or supplemented, or on the application of
trustees in dissolution or of any receiver or receivers appointed for this Corporation under the provisions of Section 279 of the General Corporation Law of
the State of Delaware, as the same may be amended or supplemented, order a meeting of the creditors or class of creditors, and/or of the stockholders or class
of stockholders of this Corporation, as the case may be, to be summoned in such manner as the said court directs. If a majority in number representing three-
fourths in value of the creditors or class of creditors,

STATE OF DELAWARE
SECRETARY OF STATE
1 DIVISION OF CORPORATIONS
FILED 01:45 PM 08/29/2002
020545947 — 3563779



and/or of the stockholders or class of stockholders of this Corporation, as the case may be, agree to any compromise or arrangement and to any reorganization
of this Corporation as a consequence of such compromise or arrangement, the said compromise or arrangement and the said reorganization shall, if sanctioned
by the court to which the said application has been made, be binding on all the creditors or class of creditors, and/or on all the stockholders or class of
stockholders, of this Corporation, as the case may be, and also on this Corporation.

8. The Corporation reserves the right to amend, alter, change or repeal any provision contained in this Certificate of Incorporation, in the manner
now or hereafter prescribed by statute, and all rights conferred upon stockholders herein are granted subject to this reservation.

9. To the fullest extent permitted by Delaware statutory or decisional law, as amended or interpreted, no director of this Corporation shall be
personally liable to the Corporation or its stockholders for monetary damages for breach of fiduciary duty as a director. This Article 9 does not affect the
availability of equitable remedies for breach of fiduciary duties.

10.  The Corporation shall, to the fullest extent permitted by the provisions of Section 145 of the General Corporation Law of the State of Delaware,
as the same may be amended and supplemented, indemnify any and all persons whom it shall have power to indemnify under said Section from and against
any and all of the expenses, liabilities, or other matters referred to in or covered by said Section, and the indemnification provided for herein shall not be
deemed exclusive of any other rights to which those indemnified may be entitled under any Bylaw, agreement, vote of stockholders or disinterested directors
or otherwise and shall continue as to a person who has ceased to be a director, officer, employee, or agent and shall inure to the benefit of the heirs, executors,
and administrators of such a person. Any repeal or modification of this Article 10 shall not adversely affect any right to indemnification of any persons
existing at the time such repeal or modification with respect to any matter occurring prior to such repeal or modification.

11.  The name and mailing address of the sole incorporator is as follows:

Name Mailing Address

Asaf Reindel Cravath, Swaine & Moore
Worldwide Plaza
825 Eighth Avenue

New York, NY 10019-7675

2



I, the undersigned, being the sole incorporator herein before named, for the purpose of forming a corporation pursuant to the General Corporation Law
of the State of Delaware, do make this certificate, hereby declaring and certifying that this is my act and deed and the facts herein stated are true, and,
accordingly, have hereunto set my hands this 29th day of August, 2002.

A.ﬁtf ﬂcinM

Asaf Reindel, Sole Incorporator



STATE OF DELAWARE
SECRETARY OF STATE
DIVISION OF CORPORATIONS
FILED 05:00 PM 09/13/2002
020577981 — 3563779

CERTIFICATE OF AMENDMENT
OF THE
CERTIFICATE OF INCORPORATION
OF
MARIANA HDD (U.S.), INC.

The undersigned, being officers of Mariana HDD (U.S.), Inc., a Delaware corporation (the “Corporation™), hereby certify pursuant to
Section 242 of the General Corporation Law of the State of Delaware, that the amendment to the certificate of incorporation of the Corporation set forth in the
resolution attached hereto as Exhibit A has been duly adopted in accordance with Section 103 of the General Corporation Law of the State of Delaware.

THE UNDERSIGNED, being officers of the Corporation, hereby certify under the penalty of perjury that the facts stated in this
certificate of amendment are true as of this 11th day of September, 2002.

/s/ Richard Obetz
Richard Obetz, President

/s/ Simon Beaumont
Simon Beaumont, Vice President

/s/ Bruce Maggin
Bruce Maggin, Treasurer




Exhibit A

WRITTEN CONSENT OF THE BOARD OF DIRECTORS OF
MARIANA HDD (U.S.), INC.

Pursuant to Sections 242 and 141 of the
General Corporation Law of the
State of Delaware

The undersigned, being officers of Mariana HDD (U.S.), Inc., a Delaware corporation (the “Corporation”), hereby approve and adopt, by
unanimous written consent without a meeting pursuant to Sections 242 and 141 of the General Corporation Law of the State of Delaware, the following

resolutions:

RESOLVED, that, pursuant to Section 242 of the General Corporation Law of the State of Delaware, the following amendment of the
certificate of incorporation of the Corporation is proposed, and its advisability is hereby declared: Article 10 of the certificate of incorporation shall be
canceled and replaced with the following language:

10. The Corporation shall, to the fullest extent permitted by the provisions of Section 145 of the General Corporation
Law of the State of Delaware, as the same may be amended and supplemented, indemnify any and all of the
directors and officers of the Corporation from and against any and all of the expenses, liabilities, or other matters
referred to in or covered by said Section, and the indemnification provided for herein shall not be deemed exclusive
of any other rights to which those indemnified may be entitled under any Bylaw, agreement, vote of stockholders or
disinterested directors or otherwise and shall continue as to a person who has ceased to be a director or officer and
shall inure to the benefit of the heirs, executors, and administrators of such a person. Any repeal or modification of
this Article 10 shall not adversely affect any right to indemnification of any persons existing at the time such repeal
or modification with respect to any matter occurring prior to such repeal or modification.



STATE OF DELAWARE
SECRETARY OF STATE
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FILED 09:00 AM 12/31/2002
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CERTIFICATE OF AMENDMENT
OF
CERTIFICATE OF INCORPORATION
OF
MARIANA HDD (U.S.), INC.

MARIANA HDD (U.S.), INC., a corporation organized and existing under and by virtue of the General Corporation Law of the State of Delaware;

DOES HEREBY CERTIFY:

FIRST: That by a unanimous written consent of the Board of Directors of Mariana HDD (U.S.), Inc., dated as of December 31, 2002, resolutions
were duly adopted setting forth a proposed amendment of the Certificate of Incorporation of said corporation, declaring said amendment to be advisable and

calling a meeting of the stockholders of said corporation for consideration thereof. The resolution setting forth the proposed amendment is as follows:

“NOW, THEREFORE, BE IT RESOLVED, that, subject to the approval of the stockholders of the Corporation, Article 1. of the Certificate of
Incorporation of the Corporation (the “Certificate of Incorporation”) be, and it hereby is, amended to read in full as follows:

BE

‘1. The name of the corporation is Hitachi Global Storage Technologies, Inc. (the “Corporation™).

SECOND: That thereafter, pursuant to resolution of its Board of Directors, the stockholders of said corporation took action by executing a written
consent in lieu of a special meeting in accordance with Section 228 of the General Corporation Law of the State of Delaware pursuant to which the necessary
number of shares was voted in favor of the amendment.

THIRD: That said amendment was duly adopted in accordance with the provisions of Section 242 of the General Corporation Law of the State of
Delaware.

FOURTH: That the capital of said corporation shall not be reduced under or by reason of said amendment.

[SIGNATURE PAGE FOLLOWS]



IN WITNESS WHEREOF, Mariana HDD (U.S.), Inc. has caused this certificate of amendment to be signed by its duly authorized officer this 31st
day of December, 2002.

By:  /s/Jun Naruse
Name: Jun Naruse

Title: President

[SIGNATURE PAGE TO CERTIFICATE OF AMENDMENT]



State of Delaware
Secretary of State
Division of Corporations
Delivered 07:39 PM 05/09/2012
FILED 07:39 PM 05/09/2012
SRV 120538731 — 3563779 FILE

STATE OF DELAWARE
CERTIFICATE OF AMENDMENT
OF CERTIFICATE OF INCORPORATION

The corporation organized and existing under and by virtue of the General Corporation Law of the State of Delaware does hereby certify:
FIRST: That at a meeting of the Board of Directors of
Hitachi Global Storage Technologies, Inc.

resolutions were duly adopted setting forth a proposed amendment of the Certificate of Incorporation of said corporation, declaring said amendment to be
advisable and calling a meeting of the stockholders of said corporation for consideration thereof. The resolution setting forth the proposed amendment is as
follows:

RESOLVED, that the Certificate of Incorporation of this corporation be amended by changing the Article thereof numbered “One
so that, as amended, said Article shall be and read as follows:

1. The name of the corporation is “HGST, Inc. (the “Corporation”).

SECOND: That thereafter, pursuant to resolution of its Board of Directors, a special meeting of the stockholders of said corporation was duly called and
held upon notice in accordance with Section 222 of the General Corporation Law of the State of Delaware at which meeting the necessary number of shares
as required by statute were voted in favor of the amendment.

THIRD:  That said amendment was duly adopted in accordance with the provisions of Section 242 of the General Corporation Law of the State of
Delaware.

IN WITNESS WHEREOF, said corporation has caused this certificate to be signed this 7th day of May, ,2012 .
! s
By:
Authorized Officer

Title:  Stephen Milligan

Name: President, Treasurer and Secretary
Print or Type




State of Delaware
Secretary of State
Division of Corporations
Delivered 12:12 PM 04/06/2016
FILED 12:12 PM 04/06/2016
SR 20162111436 - File Number 3563779

STATE OF DELAWARE
CERTIFICATE OF CHANGE OF REGISTERED AGENT
AND/OR REGISTERED OFFICE

The corporation organized and existing under the General Corporation Law of the State of Delaware, hereby certifies as follows:

1. The name of the corporation is HGST, INC.

2. The Registered Office of the corporation in the State of Delaware is changed to
2711 Centerville Road, Suite 400

(street), in the City of Wilmington, DE

County of New Castle Zip Code_ 19808 . The name of the Registered Agent at such address upon whom
process against this Corporation may be served is Corporation Service Company .

3. The foregoing change to the registered office/agent was adopted by a resolution of the Board of Directors of the corporation.

Authorized Officer

Name: Dona Priebe, Vice President

Print or Type
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BY-LAWS
OF
HITACHI GLOBAL STORAGE TECHNOLOGIES, INC.
(hereinafter called the “Corporation™)

ARTICLE I

OFFICES
Section 1.1  Registered Office. The registered office of the Corporation shall be in the Wilmington, County of New Castle, State of Delaware.

Section 1.2 Other Offices. The Corporation may also have offices at such other places, both within and without the State of Delaware, as the
Board of Directors may from time to time determine.



ARTICLE II

MEETINGS OF STOCKHOLDERS

Section 2.1  Place of Meetings. Meetings of the stockholders for the election of directors or for any other purpose shall be held at such time and
place, either within or without the State of Delaware, as shall be designated from time to time by the Board of Directors.

Section 2.2 Annual Meetings. The Annual Meeting of Stockholders for the election of directors shall be held on such date and at such time as
shall be designated from time to time by the Board of Directors. Any other proper business may be transacted at the Annual Meeting of Stockholders.

Section 2.3  Special Meetings. Unless otherwise required by law or by the certificate of incorporation of the Corporation, as amended and
restated from time to time (the “Certificate of Incorporation”), Special Meetings of Stockholders, for any purpose or purposes, may be called by either (i) the
Chairman, if there be one, or (ii) the President, (iii) any Vice President, if there be one, (iv) the Secretary or (v) any Assistant Secretary, if there be one, and
shall be called by any such officer at the request in writing of (i) the Board of Directors, (ii) a committee of the Board of Directors that has been duly
designated by the Board of Directors and whose powers and authority include the power to call such meetings or (iii) stockholders owning a majority of the
capital stock of the Corporation issued and outstanding and entitled to vote. Such request shall state the purpose or purposes of the proposed meeting. At a
Special Meeting of Stockholders, only such business shall be conducted as shall be specified in the notice of meeting (or any supplement thereto).
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Section 2.4  Notice. Whenever stockholders are required or permitted to take any action at a meeting, a written notice of the meeting shall be
given which shall state the place, date and hour of the meeting, and, in the case of a Special Meeting, the purpose or purposes for which the meeting is called.
Unless otherwise required by law, written notice of any meeting shall be given not less than ten (10) nor more than sixty (60) days before the date of the
meeting to each stockholder entitled to notice of and to vote at such meeting.

Section 2.5  Adjournments. Any meeting of the stockholders may be adjourned from time to time to reconvene at the same or some other place,
and notice need not be given of any such adjourned meeting if the time and place thereof are announced at the meeting at which the adjournment is taken. At
the adjourned meeting, the Corporation may transact any business which might have been transacted at the original meeting. If the adjournment is for more
than thirty (30) days, or if after the adjournment a new record date is fixed for the adjourned meeting, notice of the adjourned meeting in accordance with the
requirements of Section 4 hereof shall be given to each stockholder of record entitled to notice of and to vote at the meeting.

Section 2.6 Quorum. Unless otherwise required by applicable law or the Certificate of Incorporation, the holders of a majority of the
Corporation’s capital stock issued and outstanding and entitled to vote thereat, present in person or represented by proxy, shall constitute a quorum at all
meetings of the stockholders for the transaction of business. A quorum, once established, shall not be broken by the withdrawal of enough votes to leave less
than a quorum. If, however, such quorum shall not be present or represented at any meeting of the stockholders, the stockholders entitled to vote thereat,
present in person or represented by proxy, shall have power to adjourn the meeting from time to time, in the manner provided in Section 5 hereof, until a
quorum shall be present or represented.



Section 2.7  Voting. Unless otherwise required by law, the Certificate of Incorporation or these By-Laws or permitted by the rules of any stock
exchange on which the Corporation’s shares are listed and traded, any question brought before any meeting of the stockholders, other than the election of
directors, shall be decided by the vote of the holders of a majority of the total number of votes of the Corporation’s capital stock represented at the meeting
and entitled to vote on such question, voting as a single class. Unless otherwise provided in the Certificate of Incorporation, and subject to Section 1(a) of this
Article I, each stockholder represented at a meeting of the stockholders shall be entitled to cast one (1) vote for each share of the capital stock entitled to vote
thereat held by such stockholder. Such votes may be cast in person or by proxy as provided in Section 8 of this Article II. The Board of Directors, in its
discretion, or the officer of the Corporation presiding at a meeting of the stockholders, in such officer’s discretion, may require that any votes cast at such
meeting shall be cast by written ballot.

Section 2.8 Proxies. Each stockholder entitled to vote at a meeting of the stockholders or to express consent or dissent to corporate action in
writing without a meeting may authorize another person or persons to act for such stockholder as proxy, but no such proxy shall be voted upon after three
years from its date, unless such proxy provides for a longer period. Without limiting the manner in which a stockholder may authorize another person or
persons to act for such stockholder as proxy, the following shall constitute a valid means by which a stockholder may grant such authority:

4



@) A stockholder may execute a writing authorizing another person or persons to act
for such stockholder as proxy. Execution may be accomplished by the stockholder or such stockholder’s
authorized officer, director, employee or agent signing such writing or causing such person’s signature to
be affixed to such writing by any reasonable means, including, but not limited to, by facsimile signature.

(ii) A stockholder may authorize another person or persons to act for such stockholder
as proxy by transmitting or authorizing the transmission of a telegram or cablegram to the person who will
be the holder of the proxy or to a proxy solicitation firm, proxy support service organization or like agent
duly authorized by the person who will be the holder of the proxy to receive such telegram or cablegram,
provided that any such telegram or cablegram must either set forth or be submitted with information from
which it can be determined that the telegram or cablegram was
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authorized by the stockholder. If it is determined that such telegrams or cablegrams are valid, the inspectors
or, if there are no inspectors, such other persons making that determination shall specify the information on
which they relied.

Any copy, facsimile telecommunication or other reliable reproduction of the writing, telegram or cablegram authorizing another person or persons to act as
proxy for a stockholder may be substituted or used in lieu of the original writing, telegram or cablegram for any and all purposes for which the original
writing, telegram or cablegram could be used; provided, however, that such copy, facsimile telecommunication or other reproduction shall be a complete
reproduction of the entire original writing, telegram or cablegram.

Section 2.9  Consent of Stockholders in Lieu of Meeting. Unless otherwise provided in the Certificate of Incorporation, any action required or
permitted to be taken at any Annual or Special Meeting of Stockholders of the Corporation may be taken without a meeting, without prior notice and without
a vote, if a consent or consents in writing, setting forth the action so taken, shall be signed by the holders of outstanding stock having not less than the
minimum number of votes that would be necessary to authorize or take such action at a meeting at which all shares entitled to vote thereon were present and
voted and shall be delivered to the Corporation by delivery to its registered office in the State of Delaware, its principal place of business, or an officer or
agent of the Corporation having custody of the book in which proceedings of meetings of the
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stockholders are recorded. Delivery made to the Corporation’s registered office shall be by hand or by certified or registered mail, return receipt requested.
Every written consent shall bear the date of signature of each stockholder who signs the consent and no written consent shall be effective to take the corporate
action referred to therein unless, within sixty (60) days of the earliest dated consent delivered in the manner required by this Section 9 to the Corporation,
written consents signed by a sufficient number of holders to take action are delivered to the Corporation by delivery to its registered office in the State of
Delaware, its principal place of business, or an officer or agent of the Corporation having custody of the book in which proceedings of meetings of the
stockholders are recorded. Any copy, facsimile or other reliable reproduction of a consent in writing may be substituted or used in lieu of the original writing
for any and all purposes for which the original writing could be used, provided that such copy, facsimile or other reproduction shall be a complete
reproduction of the entire original writing. Prompt notice of the taking of the corporate action without a meeting by less than unanimous written consent shall
be given to those stockholders who have not consented in writing and who, if the action had been taken at a meeting, would have been entitled to notice of the
meeting if the record date for such meeting had been the date that written consents signed by a sufficient number of holders to take the action were delivered
to the Corporation as provided above in this Section 9.

Section 2.10  List of Stockholders Entitled to Vote. The officer of the Corporation who has charge of the stock ledger of the Corporation shall
prepare and make, at least ten (10) days before every meeting of the stockholders, a complete list of the stockholders entitled to vote at the meeting, arranged
in alphabetical order, and



showing the address of each stockholder and the number of shares registered in the name of each stockholder. Such list shall be open to the examination of
any stockholder, for any purpose germane to the meeting, during ordinary business hours, for a period of at least ten (10) days prior to the meeting (i) either at
a place within the city where the meeting is to be held, which place shall be specified in the notice of the meeting, or, if not so specified, at the place where
the meeting is to be held or (ii) during ordinary business hours, at the principal place of business of the Corporation. The list shall also be produced and kept
at the time and place of the meeting during the whole time thereof, and may be inspected by any stockholder who is present.

Section 2.11 Record Date.

@ In order that the Corporation may determine the stockholders entitled to notice of or to vote at any meeting of the
stockholders or any adjournment thereof, the Board of Directors may fix a record date, which record date shall not precede the date upon which the resolution
fixing the record date is adopted by the Board of Directors, and which record date shall not be more than sixty (60) nor less than ten (10) days before the date
of such meeting. If no record date is fixed by the Board of Directors, the record date for determining stockholders entitled to notice of or to vote at a meeting
of the stockholders shall be at the close of business on the day next preceding the day on which notice is given, or, if notice is waived, at the close of business
on the day next preceding the day on which the meeting is held. A determination of stockholders of record entitled to notice of or to vote at a meeting of the
stockholders shall apply to any adjournment of the meeting; provided, however, that the Board of Directors may fix a new record date for the adjourned
meeting.



b) In order that the Corporation may determine the stockholders entitled to consent to corporate action in writing without a
meeting, the Board of Directors may fix a record date, which record date shall not precede the date upon which the resolution fixing the record date is adopted
by the Board of Directors, and which record date shall not be more than ten (10) days after the date upon which the resolution fixing the record date is
adopted by the Board of Directors. If no record date has been fixed by the Board of Directors, the record date for determining stockholders entitled to consent
to corporate action in writing without a meeting, when no prior action by the Board of Directors is required by applicable law, shall be the first date on which
a signed written consent setting forth the action taken or proposed to be taken is delivered to the Corporation by delivery to its registered office in the State of
Delaware, its principal place of business, or an officer or agent of the Corporation having custody of the book in which proceedings of meetings of the
stockholders are recorded. Delivery made to the Corporation’s registered office shall be by hand or by certified or registered mail, return receipt requested. If
no record date has been fixed by the Board of Directors and prior action by the Board of Directors is required by applicable law, the record date for
determining stockholders entitled to consent to corporate action in writing without a meeting shall be at the close of business on the day on which the Board
of Directors adopts the resolution taking such prior action.

Section 2.12  Stock Ledger. The stock ledger of the Corporation shall be the only evidence as to who are the stockholders entitled to examine the
stock ledger, the list required by Section 10 of this Article IT or the books of the Corporation, or to vote in person or by proxy at any meeting of the
stockholders.



Section 2.13  Conduct of Meetings. The Board of Directors of the Corporation may adopt by resolution such rules and regulations for the conduct
of any meeting of the stockholders as it shall deem appropriate. Except to the extent inconsistent with such rules and regulations as adopted by the Board of
Directors, the chairman of any meeting of the stockholders shall have the right and authority to prescribe such rules, regulations and procedures and to do all
such acts as, in the judgment of such chairman, are appropriate for the proper conduct of the meeting. Such rules, regulations or procedures, whether adopted
by the Board of Directors or prescribed by the chairman of the meeting, may include, without limitation, the following: (i) the establishment of an agenda or
order of business for the meeting; (ii) the determination of when the polls shall open and close for any given matter to be voted on at the meeting; (iii) rules
and procedures for maintaining order at the meeting and the safety of those present; (iv) limitations on attendance at or participation in the meeting to
stockholders of record of the Corporation, their duly authorized and constituted proxies or such other persons as the chairman of the meeting shall determine;
(v) restrictions on entry to the meeting after the time fixed for the commencement thereof; and (vi) limitations on the time allotted to questions or comments
by participants.

Section 2.14  Inspectors of Election. In advance of any meeting of the stockholders, the Board of Directors, by resolution, the Chairman or the
President shall appoint one or more inspectors to act at the meeting and make a written report thereof One or more other persons may be designated as
alternate inspectors to replace any inspector who fails to act. If no inspector or alternate is able to act at a meeting of the stockholders, the chairman of the
meeting shall appoint one or more inspectors to act at
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the meeting. Unless otherwise required by applicable law, inspectors may be officers, employees or agents of the Corporation. Each inspector, before entering
upon the discharge of the duties of inspector, shall take and sign an oath faithfully to execute the duties of inspector with strict impartiality and according to
the best of such inspector’s ability. The inspector shall have the duties prescribed by law and shall take charge of the polls and, when the vote is completed,
shall make a certificate of the result of the vote taken and of such other facts as may be required by applicable law.

ARTICLE III
DIRECTORS

Section 3.1  Number and Election of Directors. The Board of Directors shall consist of two (2) members. Except as provided in Section 2 of this
Article III, directors shall be elected by a plurality of the votes cast at each Annual Meeting of Stockholders and each director so elected shall hold office until
the next Annual Meeting of Stockholders and until such director’s successor is duly nominated, elected and qualified, or until such director’s earlier death,
resignation or removal. Directors need not be stockholders.

Section 3.2  Vacancies. Unless otherwise required by law or the Certificate of Incorporation, vacancies on the Board of Directors or any
committee thereof arising through death, resignation, removal, an increase in the number of directors constituting the Board of Directors or such committee or
otherwise may be filled only by a majority of the directors then in office, though less than a quorum, or by a sole remaining director. The directors so chosen
shall, in the case of the Board of Directors, hold office until the next annual election and until their successors are duly nominated, elected and qualified,
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or until their earlier death, resignation or removal and, in the case of any committee of the Board of Directors, shall hold office until their successors are duly
appointed by the Board of Directors or until their earlier death, resignation or removal.

Section 3.3  Duties and Powers. The business and affairs of the Corporation shall be managed by or under the direction of the Board of Directors
which may exercise all such powers of the Corporation and do all such lawful acts and things as are not by statute or by the Certificate of Incorporation or by
these By-Laws required to be exercised or done by the stockholders.

Section 3.4  Meetings. The Board of Directors and any committee thereof may hold meetings, both regular and special, either within or without
the State of Delaware Regular meetings of the Board of Directors or any committee thereof may be held without notice at such time and at such place as may
from time to time be determined by the Board of Directors or such committee, respectively. Special meetings of the Board of Directors may be called by the
Chairman, if there be one, the President, or by any director. Special meetings of any committee of the Board of Directors may be called by the chairman of
such committee, if there be one, the President, or any director serving on such committee. Notice thereof stating the place, date and hour of the meeting shall
be given to each director (or, in the case of a committee, to each member of such committee) either by mail not less than forty-eight (48) hours before the date
of the meeting, by telephone or telegram on twenty-four (24) hours’ notice, or on such shorter notice as the person or persons calling such meeting may deem
necessary or appropriate in the circumstances.
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Section 3.5  Organization. At each meeting of the Board of Directors or any committee thereof, the Chairman of the Board of Directors or the
chairman of such committee, as the case may be, or, in his or her absence or if there be none, a director chosen by a majority of the directors present, shall act
as chairman. Except as provided below, the Secretary of the Corporation shall act as secretary at each meeting of the Board of Directors and of each
committee thereof. In case the Secretary shall be absent from any meeting of the Board of Directors or of any committee thereof, an Assistant Secretary shall
perform the duties of secretary at such meeting; and in the absence from any such meeting of the Secretary and all the Assistant Secretaries, the chairman of
the meeting may appoint any person to act as secretary of the meeting. Notwithstanding the foregoing, the members of each committee of the Board of
Directors may appoint any person to act as secretary of any meeting of such committee and the Secretary or any Assistant Secretary of the Corporation may,
but need not if such committee so elects, serve in such capacity.

Section 3.6  Resignations and Removals of Directors. Any director of the Corporation may resign from the Board of Directors or any committee
thereof at any time, by giving notice in writing to the Chairman of the Board of Directors, if there be one, the President or the Secretary of the Corporation
and, in the case of a committee, to the chairman of such committee, if there be one. Such resignation shall take effect at the time therein specified or, if no
time is specified, immediately; and, unless otherwise specified in such notice, the acceptance of such resignation shall not be necessary to make it effective.
Except as otherwise required by applicable law and subject to the rights, if any, of the holders of shares of preferred stock then outstanding, any director or
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the entire Board of Directors may be removed from office at any time by the affirmative vote of the holders of at least a majority in voting power of the issued
and outstanding capital stock of the Corporation entitled to vote in the election of directors. Any director serving on a committee of the Board of Directors
may be removed from such committee at any time by the Board of Directors.

Section 3.7  Quorum. Except as otherwise required by law, the Certificate of Incorporation or the rules and regulations of any securities exchange
or quotation system on which the Corporation’s securities are listed or quoted for trading, at all meetings of the Board of Directors or any committee thereof,
a majority of the entire Board of Directors or a majority of the directors constituting such committee, as the case may be, shall constitute a quorum for the
transaction of business and the act of a majority of the directors or committee members present at any meeting at which there is a quorum shall be the act of
the Board of Directors or such committee, as applicable. If a quorum shall not be present at any meeting of the Board of Directors or any committee thereof,
the directors present thereat may adjourn the meeting from time to time, without notice other than announcement at the meeting of the time and place of the
adjourned meeting, until a quorum shall be present.

Section 3.8 Actions of the Board by Written Consent. Unless otherwise provided in the Certificate of Incorporation or these By-Laws, any action
required or permitted to be taken at any meeting of the Board of Directors or of any committee thereof may be taken without a meeting, if all the members of
the Board of Directors or such committee, as the case may be, consent thereto in writing, and the writing or
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writings are filed with the minutes of proceedings of the Board of Directors or such committee.

Section 3.9  Meetings by Means of Conference Telephone. Unless otherwise provided in the Certificate of Incorporation or these By-Laws,
members of the Board of Directors of the Corporation, or any committee thereof, may participate in a meeting of the Board of Directors or such committee by
means of a conference telephone or other communications equipment by means of which all persons participating in the meeting can hear each other, and
participation in a meeting pursuant to this Section 9 shall constitute presence in person at such meeting.

Section 3.10 Committees. The Board of Directors may designate one or more committees, each committee to consist of one or more of the
directors of the Corporation. Each member of a committee must meet the requirements for membership, if any, imposed by applicable law and the rules and
regulations of any securities exchange or quotation system on which the securities of the Corporation are listed or quoted for trading. The Board of Directors
may designate one or more directors as alternate members of any committee, who may replace any absent or disqualified member at any meeting of any such
committee. Subject to the rules and regulations of any securities exchange or quotation system on which the securities of the Corporation are listed or quoted
for trading, in the absence or disqualification of a member of a committee, and in the absence of a designation by the Board of Directors of an alternate
member to replace the absent or disqualified member, the member or members thereof present at any meeting and not disqualified from voting, whether or not
such member or members constitute a quorum, may unanimously appoint another qualified member of the Board of
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Directors to act at the meeting in the place of any absent or disqualified member. Any committee, to the extent permitted by law and provided in the
resolution establishing such committee, shall have and may exercise all the powers and authority of the Board of Directors in the management of the business
and affairs of the Corporation, and may authorize the seal of the Corporation to be affixed to all papers which may require it. Each committee shall keep
regular minutes and report to the Board of Directors when required. Notwithstanding anything to the contrary contained in this Article III, the resolution of
the Board of Directors establishing any committee of the Board of Directors and/or the charter of any such committee may establish requirements or
procedures relating to the governance and/or operation of such committee that are different from, or in addition to, those set forth in these By-Laws and, to the
extent that there is any inconsistency between these By-Laws and any such resolution or charter, the terms of such resolution or charter shall be controlling.

Section 3.11  Compensation. The directors may be paid their expenses, if any, of attendance at each meeting of the Board of Directors and may
be paid a fixed sum for attendance at each meeting of the Board of Directors or a stated salary for service as director, payable in cash or securities. No such
payment shall preclude any director from serving the Corporation in any other capacity and receiving compensation therefor. Members of special or standing
committees may be allowed like compensation for service as committee members.

Section 3.12  Interested Directors. No contract or transaction between the Corporation and one or more of its directors or officers, or between the
Corporation and any other corporation, partnership, association or other organization in which one or more
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of its directors or officers are directors or officers or have a financial interest, shall be void or voidable solely for this reason, or solely because the director or
officer is present at or participates in the meeting of the Board of Directors or committee thereof which authorizes the contract or transaction, or solely
because any such director’s or officer’s vote is counted for such purpose if: (i) the material facts as to the director’s or officer’s relationship or interest and as
to the contract or transaction are disclosed or are known to the Board of Directors or the committee, and the Board of Directors or committee in good faith
authorizes the contract or transaction by the affirmative votes of a majority of the disinterested directors, even though the disinterested directors be less than a
quorum; or (ii) the material facts as to the director’s or officer’s relationship or interest and as to the contract or transaction are disclosed or are known to the
stockholders entitled to vote thereon, and the contract or transaction is specifically approved in good faith by vote of the stockholders; or (iii) the contract or
transaction is fair as to the Corporation as of the time it is authorized, approved or ratified by the Board of Directors, a committee thereof or the

stockholders. Common or interested directors may be counted in determining the presence of a quorum at a meeting of the Board of Directors or of a
committee which authorizes the contract or transaction.

ARTICLE IV
OFFICERS

Section 4.1  General. The officers of the Corporation shall be chosen by the Board of Directors and shall be a President, a Secretary and a
Treasurer. The Board of Directors, in its discretion, also may choose a Chairman of the Board of Directors (who must be a director) and one or more Vice
Presidents, Assistant Secretaries, Assistant
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Treasurers and other officers. Any number of offices may be held by the same person, unless otherwise prohibited by law, the Certificate of Incorporation or
these By-Laws. The officers of the Corporation need not be stockholders of the Corporation nor, except in the case of the Chairman of the Board of Directors,
need such officers be directors of the Corporation.

Section 4.2  Election. The Board of Directors shall elect the officers of the Corporation who shall hold their offices for such terms and shall
exercise such powers and perform such duties as shall be determined from time to time by the Board of Directors; and each officer of the Corporation shall
hold office until such officer’s successor is elected and qualified, or until such officer’s earlier death, resignation or removal. Any officer elected by the Board
of Directors may be removed at any time by the Board of Directors. Any vacancy occurring in any office of the Corporation shall be filled by the Board of
Directors. The salaries of all officers of the Corporation shall be fixed by the Board of Directors.

Section 4.3  Voting Securities Owned by the Corporation. Powers of attorney, proxies, waivers of notice of meeting, consents and other
instruments relating to securities owned by the Corporation may be executed in the name of and on behalf of the Corporation by the President or any Vice
President or any other officer authorized to do so by the Board of Directors and any such officer may, in the name of and on behalf of the Corporation, take all
such action as any such officer may deem advisable to vote in person or by proxy at any meeting of security holders of any corporation in which the
Corporation may own securities and at any such meeting shall possess and may exercise any and all rights and power incident to the ownership of such
securities and which, as
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the owner thereof, the Corporation might have exercised and possessed if present. The Board of Directors may, by resolution, from time to time confer like
powers upon any other person or persons.

Section 4.4  Chairman of the Board of Directors. The Chairman of the Board of Directors, if there be one, shall preside at all meetings of the
stockholders and of the Board of Directors. The Chairman of the Board of Directors shall be the Chief Executive Officer of the Corporation, unless the Board
of Directors designates the President as the Chief Executive Officer, and, except where by law the signature of the President is required, the Chairman of the
Board of Directors shall possess the same power as the President to sign all contracts, certificates and other instruments of the Corporation which may be
authorized by the Board of Directors. During the absence or disability of the President, the Chairman of the Board of Directors shall exercise all the powers
and discharge all the duties of the President. The Chairman of the Board of Directors shall also perform such other duties and may exercise such other powers
as may from time to time be assigned by these By-Laws or by the Board of Directors.

Section 4.5  President. The President shall, subject to the control of the Board of Directors and, if there be one, the Chairman of the Board of
Directors, have general supervision of the business of the Corporation and shall see that all orders and resolutions of the Board of Directors are carried into
effect. The President shall execute all bonds, mortgages, contracts and other instruments of the Corporation requiring a seal, under the seal of the Corporation,
except where required or permitted by law to be otherwise signed and executed and except that the other officers of the Corporation may sign and execute
documents when so authorized by these By-Laws, the Board of Directors or the President.
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In the absence or disability of the Chairman of the Board of Directors, or if there be none, the President shall preside at all meetings of the stockholders and,
provided the President is also a director, the Board of Directors. If there be no Chairman of the Board of Directors, or if the Board of Directors shall otherwise
designate, the President shall be the Chief Executive Officer of the Corporation. The President shall also perform such other duties and may exercise such
other powers as may from time to time be assigned to such officer by these By-Laws or by the Board of Directors.

Section 4.6  Vice Presidents. At the request of the President or in the President’s absence or in the event of the President’s inability or refusal to
act (and if there be no Chairman of the Board of Directors), the Vice President, or the Vice Presidents if there are more than one (in the order designated by
the Board of Directors), shall perform the duties of the President, and when so acting, shall have all the powers of and be subject to all the restrictions upon
the President. Each Vice President shall perform such other duties and have such other powers as the Board of Directors from time to time may prescribe. If
there be no Chairman of the Board of Directors and no Vice President, the Board of Directors shall designate the officer of the Corporation who, in the
absence of the President or in the event of the inability or refusal of the President to act, shall perform the duties of the President, and when so acting, shall
have all the powers of and be subject to all the restrictions upon the President.

Section 4.7  Secretary. The Secretary shall attend all meetings of the Board of Directors and all meetings of the stockholders and record all the
proceedings thereat in a book or books to be kept for that purpose; the Secretary shall also perform like duties for committees of the Board of Directors when

required. The Secretary shall give, or cause
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to be given, notice of all meetings of the stockholders and special meetings of the Board of Directors, and shall perform such other duties as may be
prescribed by the Board of Directors, the Chairman of the Board of Directors or the President, under whose supervision the Secretary shall be. If the Secretary
shall be unable or shall refuse to cause to be given notice of all meetings of the stockholders and special meetings of the Board of Directors, and if there be no
Assistant Secretary, then either the Board of Directors or the President may choose another officer to cause such notice to be given. The Secretary shall have
custody of the seal of the Corporation and the Secretary or any Assistant Secretary, if there be one, shall have authority to affix the same to any instrument
requiring it and when so affixed, it may be attested by the signature of the Secretary or by the signature of any such Assistant Secretary. The Board of
Directors may give general authority to any other officer to affix the seal of the Corporation and to attest to the affixing by such officer’s signature. The
Secretary shall see that all books, reports, statements, certificates and other documents and records required by law to be kept or filed are properly kept or
filed, as the case may be.

Section 4.8  Treasurer. The Treasurer shall have the custody of the corporate funds and securities and shall keep full and accurate accounts of
receipts and disbursements in books belonging to the Corporation and shall deposit all moneys and other valuable effects in the name and to the credit of the
Corporation in such depositories as may be designated by the Board of Directors. The Treasurer shall disburse the funds of the Corporation as may be ordered
by the Board of Directors, taking proper vouchers for such disbursements, and shall render to the President and the Board of Directors, at its regular meetings,
or when the Board of Directors so requires, an
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account of all transactions as Treasurer and of the financial condition of the Corporation. If required by the Board of Directors, the Treasurer shall give the
Corporation a bond in such sum and with such surety or sureties as shall be satisfactory to the Board of Directors for the faithful performance of the duties of
the office of the Treasurer and for the restoration to the Corporation, in case of the Treasurer’s death, resignation, retirement or removal from office, of all
books, papers, vouchers, money and other property of whatever kind in the Treasurer’s possession or under the Treasurer’s control belonging to the
Corporation.

Section 4.9  Assistant Secretaries. Assistant Secretaries, if there be any, shall perform such duties and have such powers as from time to time may
be assigned to them by the Board of Directors, the President, any Vice President, if there be one, or the Secretary, and in the absence of the Secretary or in the
event of the Secretary’s inability or refusal to act, shall perform the duties of the Secretary, and when so acting, shall have all the powers of and be subject to
all the restrictions upon the Secretary.

Section 4.10 Assistant Treasurers. Assistant Treasurers, if there be any, shall perform such duties and have such powers as from time to time may
be assigned to them by the Board of Directors, the President, any Vice President, if there be one, or the Treasurer, and in the absence of the Treasurer or in the
event of the Treasurer’s inability or refusal to act, shall perform the duties of the Treasurer, and when so acting, shall have all the powers of and be subject to
all the restrictions upon the Treasurer. If required by the Board of Directors, an Assistant Treasurer shall give the Corporation a bond in such sum and with
such surety or sureties as shall be satisfactory to the Board of Directors for the faithful performance of the duties of the office of Assistant Treasurer and for
the
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restoration to the Corporation, in case of the Assistant Treasurer’s death, resignation, retirement or removal from office, of all books, papers, vouchers, money
and other property of whatever kind in the Assistant Treasurer’s possession or under the Assistant Treasurer’s control belonging to the Corporation.

Section 4.11  Other Officers. Such other officers as the Board of Directors may choose shall perform such duties and have such powers as from
time to time may be assigned to them by the Board of Directors. The Board of Directors may delegate to any other officer of the Corporation the power to
choose such other officers and to prescribe their respective duties and powers.

ARTICLE V

STOCK

Section 5.1 Form of Certificates. Every holder of stock in the Corporation shall be entitled to have a certificate signed by, or in the name of the
Corporation (i) by the Chairman of the Board of Directors, or the President or a Vice President and (ii) by the Treasurer or an Assistant Treasurer, or the
Secretary or an Assistant Secretary of the Corporation, certifying the number of shares owned by such stockholder in the Corporation.

Section 5.2 Signatures. Any or all of the signatures on a certificate may be a facsimile. In case any officer, transfer agent or registrar who has
signed or whose facsimile signature has been placed upon a certificate shall have ceased to be such officer, transfer agent or registrar before such certificate is
issued, it may be issued by the Corporation with the same effect as if such person were such officer, transfer agent or registrar at the date of issue.
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Section 5.3 Lost Certificates. The Board of Directors may direct a new certificate to be issued in place of any certificate theretofore issued by the
Corporation alleged to have been lost, stolen or destroyed, upon the making of an affidavit of that fact by the person claiming the certificate of stock to be
lost, stolen or destroyed. When authorizing such issuance of a new certificate, the Board of Directors may, in its discretion and as a condition precedent to the
issuance thereof, require the owner of such lost, stolen or destroyed certificate, or such owner’s legal representative, to advertise the same in such manner as
the Board of Directors shall require and/or to give the Corporation a bond in such sum as it may direct as indemnity against any claim that may be made
against the Corporation on account of the alleged loss, theft or destruction of such certificate or the issuance of such new certificate.

Section 5.4  Transfers. Stock of the Corporation shall be transferable in the manner prescribed by applicable law and in these By-Laws. Transfers
of stock shall be made on the books of the Corporation only by the person named in the certificate or by such person’s attorney lawfully constituted in writing
and upon the surrender of the certificate therefor, properly endorsed for transfer and payment of all necessary transfer taxes; provided, however, that such
surrender and endorsement or payment of taxes shall not be required in any case in which the officers of the Corporation shall determine to waive such
requirement. Every certificate exchanged, returned or surrendered to the Corporation shall be marked “Cancelled,” with the date of cancellation, by the
Secretary or Assistant Secretary of the Corporation or the transfer agent thereof. No transfer of stock shall be valid as against the Corporation for any purpose
until it shall have been
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entered in the stock records of the Corporation by an entry showing from and to whom transferred.

Section 5.5  Dividend Record Date. In order that the Corporation may determine the stockholders entitled to receive payment of any dividend or
other distribution or allotment of any rights or the stockholders entitled to exercise any rights in respect of any change, conversion or exchange of stock, or for
the purpose of any other lawful action, the Board of Directors may fix a record date, which record date shall not precede the date upon which the resolution
fixing the record date is adopted, and which record date shall be not more than sixty (60) days prior to such action. If no record date is fixed, the record date
for determining stockholders for any such purpose shall be at the close of business on the day on which the Board of Directors adopts the resolution relating
thereto.

Section 5.6  Record Owners. The Corporation shall be entitled to recognize the exclusive right of a person registered on its books as the owner of
shares to receive dividends, and to vote as such owner, and to hold liable for calls and assessments a person registered on its books as the owner of shares, and
shall not be bound to recognize any equitable or other claim to or interest in such share or shares on the part of any other person, whether or not it shall have
express or other notice thereof, except as otherwise required by law.

Section 5.7  Transfer and Registry Agents. The Corporation may from time to time maintain one or more transfer offices or agencies and registry
offices or agencies at such place or places as may be determined from time to time by the Board of Directors.
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ARTICLE VI
NOTICES

Section 6.1  Notices. Whenever written notice is required by law, the Certificate of Incorporation or these By-Laws, to be given to any director,
member of a committee or stockholder, such notice may be given by mail, addressed to such director, member of a committee or stockholder, at such person’s
address as it appears on the records of the Corporation, with postage thereon prepaid, and such notice shall be deemed to be given at the time when the same
shall be deposited in the United States mail. Written notice may also be given personally or by telegram, telex or cable.

Section 6.2  Waivers of Notice. Whenever any notice is required by applicable law, the Certificate of Incorporation or these By-Laws, to be given
to any director, member of a committee or stockholder, a waiver thereof in writing, signed by the person or persons entitled to notice, whether before or after
the time stated therein, shall be deemed equivalent thereto. Attendance of a person at a meeting, present in person or represented by proxy, shall constitute a
waiver of notice of such meeting, except where the person attends the meeting for the express purpose of objecting at the beginning of the meeting to the
transaction of any business because the meeting is not lawfully called or convened. Neither the business to be transacted at, nor the purpose of, any Annual or
Special Meeting of Stockholders or any regular or special meeting of the directors or members of a committee of directors need be specified in any written
waiver of notice unless so required by law, the Certificate of Incorporation or these By-Laws.

26



ARTICLE VII

GENERAL PROVISIONS

Section 7.1 Dividends. Dividends upon the capital stock of the Corporation, subject to the requirements of the General Corporation Law of the
State of Delaware (the “DGCL”) and the provisions of the Certificate of Incorporation, if any, may be declared by the Board of Directors at any regular or
special meeting of the Board of Directors (or any action by written consent in lieu thereof in accordance with Section 8 of Article III hereof), and may be paid
in cash, in property, or in shares of the Corporation’s capital stock. Before payment of any dividend, there may be set aside out of any funds of the
Corporation available for dividends such sum or sums as the Board of Directors from time to time, in its absolute discretion, deems proper as a reserve or
reserves to meet contingencies, or for purchasing any of the shares of capital stock, warrants, rights, options, bonds, debentures, notes, scrip or other securities
or evidences of indebtedness of the Corporation, or for equalizing dividends, or for repairing or maintaining any property of the Corporation, or for any
proper purpose, and the Board of Directors may modify or abolish any such reserve.

Section 7.2 Disbursements. All checks or demands for money and notes of the Corporation shall be signed by such officer or officers or such
other person or persons as the Board of Directors may from time to time designate.

Section 7.3 Fiscal Year. The fiscal year of the Corporation shall be fixed by resolution of the Board of Directors.

Section 7.4  Corporate Seal. The corporate seal shall have inscribed thereon the name of the Corporation, the year of its organization and the
words “Corporate Seal,
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Delaware”. The seal may be used by causing it or a facsimile thereof to be impressed or affixed or reproduced or otherwise.
ARTICLE VIII

INDEMNIFICATION

Section 8.1  Power to Indemnify in Actions, Suits or Proceedings other than Those by or in the Right of the Corporation. Subject to Section 3 of
this Article VIII, the Corporation shall indemnify any person who was or is a party or is threatened to be made a party to any threatened, pending or
completed action, suit or proceeding, whether civil, criminal, administrative or investigative (other than an action by or in the right of the Corporation), by
reason of the fact that such person is or was a director or officer of the Corporation, or is or was a director or officer of the Corporation serving at the request
of the Corporation as a director, officer, employee or agent of 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 such person in connection with such action,
suit or proceeding if such person acted in good faith and in a manner such person reasonably believed to be in or not opposed to the best interests of the
Corporation, and, with respect to any criminal action or proceeding, had no reasonable cause to believe such person’s conduct was unlawful. The termination
of any action, suit or proceeding by judgment, order, settlement, conviction, or upon a plea of nolo contendere or its equivalent, shall not, of itself, create a
presumption that the person did not act in good faith and in a manner which such person reasonably believed to be in or not opposed to the best interests of
the
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Corporation, and, with respect to any criminal action or proceeding, had reasonable cause to believe that such person’s conduct was unlawful.

Section 8.2  Power to Indemnify in Actions, Suits or Proceedings by or in the Right of the Corporation. Subject to Section 3 of this Article VIII,
the Corporation shall indemnify any person who was or is a party or is threatened to be made a party to any threatened, pending or completed action or suit by
or in the right of the Corporation to procure a judgment in its favor by reason of the fact that such person is or was a director or officer of the Corporation, or
is or was a director or officer of the Corporation serving at the request of the Corporation as a director, officer, employee or agent of another corporation,
partnership, joint venture, trust or other enterprise, against expenses (including attorneys’ fees) actually and reasonably incurred by such person in
connection with the defense or settlement of such action or suit if such person acted in good faith and in a manner such person reasonably believed to be in or
not opposed to the best interests of the Corporation; except that no indemnification shall be made in respect of any claim, issue or matter as to which such
person shall have been adjudged to be liable to the Corporation unless and only to the extent that the Court of Chancery of the State of Delaware or the court
in which such action or suit was brought shall determine upon application that, despite the adjudication of liability but in view of all the circumstances of the
case, such person is fairly and reasonably entitled to indemnity for such expenses which the Court of Chancery or such other court shall deem proper.

Section 8.3  Authorization of Indemnification. Any indemnification under this Article VIII (unless ordered by a court) shall be made by the
Corporation only as authorized in the specific case upon a determination that indemnification of the present or
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former director or officer is proper in the circumstances because such person has met the applicable standard of conduct set forth in Section 1 or Section 2 of
this Article VIII, as the case may be. Such determination shall be made, with respect to a person who is a director or officer at the time of such determination,
(i) by a majority vote of the directors who are not parties to such action, suit or proceeding, even though less than a quorum, or (ii) by a committee of such
directors designated by a majority vote of such directors, even though less than a quorum, or (iii) if there are no such directors, or if such directors so direct,
by independent legal counsel in a written opinion or (iv) by the stockholders. Such determination shall be made, with respect to former directors and officers,
by any person or persons having the authority to act on the matter on behalf of the Corporation. To the extent, however, that a present or former director or
officer of the Corporation has been successful on the merits or otherwise in defense of any action, suit or proceeding described above, or in defense of any
claim, issue or matter therein, such person shall be indemnified against expenses (including attorneys’ fees) actually and reasonably incurred by such person
in connection therewith, without the necessity of authorization in the specific case.

Section 8.4  Good Faith Defined. For purposes of any determination under Section 3 of this Article VIII, a person shall be deemed to have acted
in good faith and in a manner such person reasonably believed to be in or not opposed to the best interests of the Corporation, or, with respect to any criminal
action or proceeding, to have had no reasonable cause to believe such person’s conduct was unlawful, if such person’s action is based on the records or books
of account of the Corporation or another enterprise, or on information supplied to such person by the officers of the Corporation or another
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enterprise in the course of their duties, or on the advice of legal counsel for the Corporation or another enterprise or on information or records given or reports
made to the Corporation or another enterprise by an independent certified public accountant or by an appraiser or other expert selected with reasonable care
by the Corporation or another enterprise. The provisions of this Section 4 shall not be deemed to be exclusive or to limit in any way the circumstances in
which a person may be deemed to have met the applicable standard of conduct set forth in Section 1 or Section 2 of this Article VIII, as the case may be.

Section 8.5  Indemnification by a Court. Notwithstanding any contrary determination in the specific case under Section 3 of this Article VIII, and
notwithstanding the absence of any determination thereunder, any director or officer may apply to the Court of Chancery of the State of Delaware or any other
court of competent jurisdiction in the State of Delaware for indemnification to the extent otherwise permissible under Section 1 or Section 2 of this Article
VIII. The basis of such indemnification by a court shall be a determination by such court that indemnification of the director or officer is proper in the
circumstances because such person has met the applicable standard of conduct set forth in Section 1 or Section 2 of this Article VIII, as the case may be.
Neither a contrary determination in the specific case under Section 3 of this Article VIII nor the absence of any determination thereunder shall be a defense to
such application or create a presumption that the director or officer seeking indemnification has not met any applicable standard of conduct. Notice of any
application for indemnification pursuant to this Section 5 shall be given to the Corporation promptly upon the filing of such application. If successful, in
whole or in
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part, the director or officer seeking indemnification shall also be entitled to be paid the expense of prosecuting such application.

Section 8.6  Expenses Payable in Advance. Expenses (including attorneys’ fees) incurred by a director or officer in defending any civil, criminal,
administrative or investigative action, suit or proceeding shall be paid by the Corporation in advance of the final disposition of such action, suit or proceeding
upon receipt of an undertaking by or on behalf of such director or officer to repay such amount if it shall ultimately be determined that such person is not
entitled to be indemnified by the Corporation as authorized in this Article VIII. Such expenses (including attorneys’ fees) incurred by former directors and
officers or other employees and agents may be so paid upon such terms and conditions, if any, as the Corporation deems appropriate.

Section 8.7  Nonexclusivity of Indemnification and Advancement of Expenses. The indemnification and advancement of expenses provided by,
or granted pursuant to, this Article VIII shall not be deemed exclusive of any other rights to which those seeking indemnification or advancement of expenses
may be entitled under the Certificate of Incorporation, these By-Laws, agreement, vote of stockholders or disinterested directors or otherwise, both as to
action in such person’s official capacity and as to action in another capacity while holding such office, it being the policy of the Corporation that
indemnification of the persons specified in Section 1 and Section 2 of this Article VIII shall be made to the fullest extent permitted by law. The provisions of
this Article VIII shall not be deemed to preclude the indemnification of any person who is not specified in Section 1 or Section 2 of this Article VIII but
whom the Corporation has the power or obligation to indemnify under the provisions of the DGCL, or otherwise.
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Section 8.8  Insurance. The Corporation may purchase and maintain insurance on behalf of any person who is or was a director or officer of the
Corporation, or is or was a director or officer of the Corporation serving at the request of the Corporation as a director, officer, employee or agent of another
corporation, partnership, joint venture, trust or other enterprise against any liability asserted against such person and incurred by such person in any such
capacity, or arising out of such person’s status as such, whether or not the Corporation would have the power or the obligation to indemnify such person
against such liability under the provisions of this Article VIII.

Section 8.9  Certain Definitions. For purposes of this Article VIII, references to “the Corporation” shall include, in addition to the resulting
corporation, any constituent corporation (including any constituent of a constituent) absorbed in a consolidation or merger which, if its separate existence had
continued, would have had power and authority to indemnify its directors or officers, so that any person who is or was a director or officer of such constituent
corporation, or is or was a director or officer of such constituent corporation serving at the request of such constituent corporation as a director, officer,
employee or agent of another corporation, partnership, joint venture, trust or other enterprise, shall stand in the same position under the provisions of this
Article VIII with respect to the resulting or surviving corporation as such person would have with respect to such constituent corporation if its separate
existence had continued. The term “another enterprise” as used in this Article VIII shall mean any other corporation or any partnership, joint venture, trust,
employee benefit plan or other enterprise of which such person is or was serving at the request of the Corporation as a director, officer, employee or agent.
For purposes of this Article VIII, references to “fines” shall include any excise
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taxes assessed on a person with respect to an employee benefit plan; and references to “serving at the request of the Corporation” shall include any service as
a director, officer, employee or agent of the Corporation which imposes duties on, or involves services by, such director or officer with respect to an
employee benefit plan, its participants or beneficiaries; and a person who acted in good faith and in a manner such person reasonably believed to be in the
interest of the participants and beneficiaries of an employee benefit plan shall be deemed to have acted in a manner “not opposed to the best interests of the
Corporation” as referred to in this Article VIIL.

Section 8.10  Survival of Indemnification and Advancement of Expenses. The indemnification and advancement of expenses provided by, or
granted pursuant to, this Article VIII shall, unless otherwise provided when authorized or ratified, continue as to a person who has ceased to be a director or
officer and shall inure to the benefit of the heirs, executors and administrators of such a person.

Section 8.11  Limitation on Indemnification. Notwithstanding anything contained in this Article VIII to the contrary, except for proceedings to
enforce rights to indemnification (which shall be governed by Section 5 of this Article VIII), the Corporation shall not be obligated to indemnify any director
or officer (or his or her heirs, executors or personal or legal representatives) or advance expenses in connection with a proceeding (or part thereof) initiated by
such person unless such proceeding (or part thereof) was authorized or consented to by the Board of Directors of the Corporation.

Section 8.12  Indemnification of Employees and Agents. The Corporation may, to the extent authorized from time to time by the Board of
Directors, provide rights to indemnification and to the advancement of expenses to employees and agents of the
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Corporation similar to those conferred in this Article VIII to directors and officers of the Corporation.
ARTICLE IX
AMENDMENTS

Section 9.1  Amendments. These By-Laws may be altered, amended or repealed, in whole or in part, or new By-Laws may be adopted by the
stockholders or by the Board of Directors; provided, however, that notice of such alteration, amendment, repeal or adoption of new By-Laws be contained in
the notice of such meeting of the stockholders or Board of Directors, as the case may be. All such amendments must be approved by either the holders of a
majority of the outstanding capital stock entitled to vote thereon or by a majority of the entire Board of Directors then in office.
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Section 9.2  Entire Board of Directors. As used in this Article IX and in these By-Laws generally, the term “entire Board of Directors” means the
total number of directors which the Corporation would have if there were no vacancies.

*k ok ok

Adopted as of: March 24, 2010

Last Amended as of: March 24, 2010
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Exhibit 3.7

State of Delaware
Secretary of State
Division of Corporations
Delivered 08:24 AM 09/05/2007
FILED 08:24 AM 09/05/2007
SRV 070983936 — 2105899 FILE

CERTIFICATE OF OWNERSHIP AND MERGER
merging
STATE M CORPORATION
with and into

KOMAG, INCORPORATED

Pursuant to Section 253 of the Delaware General Corporation Law (the “DGCL”), State M Corporation, a Delaware corporation (the
“Corporation”), HEREBY CERTIFIES AS FOLLOWS:

FIRST: The Corporation is a corporation organized and existing under the DGCL.

SECOND: The Corporation owns at least ninety percent (90%) of the outstanding shares of common stock, par value $0.01 per share (“Shares”),
of Komag, Incorporated, a Delaware corporation (“Subsidiary”).

THIRD: The Corporation, by unanimous written consent of the members of its Board of Directors thereof dated September 4, 2007, filed with
the minutes of the Board of Directors, pursuant to Section 141(f) of the DGCL, adopted the following resolutions:

WHEREAS, the Corporation is a party to that certain Agreement and Plan of Merger, dated as of June 28, 2007, by and among Western
Digital Corporation, a Delaware corporation (“Parent”), the Corporation, and Komag, Incorporated (“Subsidiary”), which has been approved,
adopted, executed and acknowledged by each of the foregoing parties (the “Merger Agreement”);

WHEREAS, pursuant to the Merger Agreement, the Corporation has acquired and is the legal and beneficial owner of at least ninety
percent (90%) of the outstanding shares of common stock, par value $0.01 per share, of Subsidiary (the “Shares”); and

WHEREAS, the Board has determined that it is advisable and in the best interest of the Corporation and its stockholder to merge itself
with and into Subsidiary pursuant to Section 253 of the Delaware General Corporation Law (the “DGCL”), and to have the Corporation’s separate
existence cease and terminate and to have Subsidiary assume all of the obligations of the Corporation (the “Merger”).

NOW THEREFORE, BE IT RESOLVED: That the Merger is authorized and approved in all respects, and the officers of the
Corporation be, and each of them hereby is, authorized, for and on behalf of the Corporation, to do or to cause to be done any and all such
acts and things as they, or any of them, may deem necessary or advisable to make effective or to implement the Merger, including
executing, certifying, delivering filing and recording any and all certificates, documents and instruments required to be executed, certified,
delivered, filed or



recorded in order to consummate the Merger including, but not limited to, the execution and filing of a Certificate of Ownership and
Merger with the Secretary of State of the State of Delaware and compliance with all requisite notice provisions pursuant to Section 262 of
the DGCL;

RESOLVED: That the Merger shall become effective at the time (the “Effective Time”) of the filing of a Certificate of Ownership and
Merger with the Secretary of State of the State of Delaware in accordance with the provisions of the DGCL;

RESOLVED: That, at the Effective Time, the Corporation shall be merged with and into Subsidiary, the separate existence of the
Corporation shall cease and Subsidiary shall continue as the surviving corporation of the Merger (the “Surviving Corporation”), and the
Surviving Corporation, without further action, shall possess all the properties, rights, privileges, powers and franchises, public and private,
of both Subsidiary and the Corporation, and shall be subject to all debts, liabilities, obligations, restrictions, disabilities and duties of both
Subsidiary and the Corporation;

RESOLVED: That, at the Effective Time, the name of the Surviving Corporation shall be amended to be “WD Media, Inc.”

RESOLVED: That, at the Effective Time, the Amended and Restated Certificate of Incorporation of the Surviving Corporation shall be
amended to read in the form of Exhibit A hereto (the “Surviving Corporation Certificate”) and, as so amended, the Surviving Corporation
Certificate shall be the certificate of incorporation of the Surviving Corporation until thereafter changed or amended as provided therein or
by applicable law;

RESOLVED: That the Bylaws of the Corporation in effect immediately prior to the Effective Time shall be the Bylaws of the Surviving
Corporation until thereafter changed or amended as provided therein or by applicable law;

RESOLVED: That the directors of the Corporation immediately prior to the Effective Time shall be the initial directors of the Surviving
Corporation to hold office in accordance with the Surviving Corporation Certificate and Bylaws of the Surviving Corporation until their
successors are duly elected or appointed and qualified or until their earlier death, resignation or removal;

RESOLVED: That the officers of the Corporation immediately prior to the Effective Time shall be the initial officers of the Surviving
Corporation to hold office in accordance with the Surviving Corporation Certificate and Bylaws of the Surviving Corporation until their
successors are duly elected or appointed and qualified or until their earlier death, resignation or removal;

RESOLVED: That, at the Effective Time, each share of common stock of Subsidiary, par value $0.01 per share (“Shares™), issued and
outstanding immediately prior to the Effective Time (other than any Shares held in the treasury of Subsidiary, or owned, directly or
indirectly, by the Corporation or




Parent, and any Shares which are held by stockholders who shall have not voted in favor of the Merger Agreement or consented thereto in
writing and who have demanded properly in writing appraisal for such Shares in accordance with Section 262 of the DGCL) shall be
canceled and converted automatically into the right to receive $32.25 per Share in cash payable, without interest, to the holder of such
Share, upon proper surrender of the certificate formally evidencing such Share;

RESOLVED: That, at the Effective Time, each Share held in the treasury of Subsidiary and each Share owned, directly or indirectly, by
the Corporation or Parent or immediately prior to the Effective Time shall be canceled and retired without any conversion thereof and no
payment or distribution shall be made with respect thereto;

RESOLVED: That, at the Effective Time, each share of common stock, par value $0.01 per share, of the Corporation issued and
outstanding immediately prior to the Effective Time shall be converted into and exchanged for one validly issued, fully paid and
nonassessable share of common stock, par value $0.01 per share, of the Surviving Corporation; and

RESOLVED: That the proper officers of the Corporation be, and each of them acting alone hereby is, authorized to take all actions and to
prepare, execute, deliver and file all agreements, instruments, documents and certificates in the name and on behalf of the Corporation and
to pay all such fees and expenses as they, or any one of them, may deem necessary, proper or advisable in order to effect the Merger, and
that any actions of any officer of the Corporation authorized by the foregoing resolutions or that would have been authorized by the
foregoing resolutions except that such actions were taken prior to the adoption of these resolutions be, and they hereby are, ratified,
approved and confirmed as actions of the Corporation.

FOURTH: That the holder of all the outstanding capital stock of the Corporation entitled to vote thereon, acting by written consent and without

prior notice in accordance with Section 228 of the DGCL, has approved the Merger.

(The remainder of this page is intentionally left blank)
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IN WITNESS WHEREOF, the Corporation has caused this Certificate of Ownership and Merger to be executed by the undersigned, a duly
authorized officer thereof, as of the _5th day of September, 2007.

STATE M CORPORATION

By:
Raymond M. Bukaty
Secretary




EXHIBIT A

AMENDED AND RESTATED
CERTIFICATE OF INCORPORATION
OF
WD MEDIA, INC.
ARTICLE I
The name of the Corporation is WD Media, Inc. (the “Corporation”).
ARTICLE II

The address of the Corporation’s registered office in the State of Delaware is c/o National Registered Agents, Inc., 160 Greentree Drive,
Suite 101, Dover, Kent County, Delaware 19904. The name of its registered agent at such address is National Registered Agents, Inc.

ARTICLE III

The purpose of the Corporation is to engage in any lawful act or activity for which corporations may be organized under the Delaware
General Corporation Law (the “DGCL”) as the same exists or may hereafter be amended.

ARTICLE IV

The total number of shares of stock that the Corporation shall have authority to issue is one hundred (100), consisting of one hundred
(100) shares of Common Stock, par value $0.01 per share.

ARTICLE V

In furtherance and not in limitation of the powers conferred by statute, the Board of Directors of the Corporation is expressly authorized
to make, alter, amend or repeal the Bylaws of the Corporation.

ARTICLE VI

Elections of directors need not be by written ballot unless otherwise provided in the Bylaws of the Corporation.



ARTICLE VII

The Corporation reserves the right to amend, alter, change or repeal any provision contained in this Certificate of Incorporation, in the
manner now or hereafter prescribed by statute, and all rights conferred upon stockholders herein are granted subject to this reservation.

ARTICLE VIII

A director of the Corporation shall not be personally liable to the Corporation or its stockholders for monetary damages for breach of fiduciary duty
as a director, except for liability (i) for any breach of the director’s duty of loyalty to the Corporation or its stockholders, (ii) for acts or omissions not in good
faith or which involve intentional misconduct or knowing violation of law, (iii) under Section 174 of the Delaware General Corporation Law, or (iv) for any
transaction from which the director derived any improper personal benefit.



State of Delaware
Secretary of State
Division of Corporations
Delivered 10:18 AM 12/12/2008
FILED 07:06 AM 12/12/2008
SRV 081188197 — 2105899 FILE

CERTIFICATE OF CHANGE OF LOCATION OF REGISTERED OFFICE
AND OF REGISTERED AGENT
OF
WD MEDIA, INC.
It is hereby certified that:
1. The name of the corporation (hereinafter called the “corporation”) is:
WD MEDIA, INC.

2. The registered office of the corporation within the State of Delaware is hereby changed to 2711 Centerville Road, Suite 400, City of
Wilmington 19808, County of New Castle.

3. The registered agent of the corporation within the State of Delaware is hereby changed to Corporation Service Company, the business
office of which is identical with the registered office of the corporation as hereby changed.

4. The corporation has authorized the changes hereinbefore set forth by resolution of its Board of Directors.

Signed on December 3, 2008

/s/ Keith U. Landenberger
Name: Keith U. Landenberger
Title:  Senior Vice President




State of Delaware
Secretary of State
Division of Corporations
Delivered 09:28 AM 12/30/2011
FILED 09:28 AM 12/30/2011
SRV 111354423 — 2105899 FILE

CERTIFICATE OF CONVERSION
OF
WD MEDIA, INC.

(Pursuant to Section 18-214 of Limited Liability Company Act of the State of Delaware)

THIS CERTIFICATE OF CONVERSION relates to the conversion of WD Media, Inc., a corporation organized and existing under the
laws of the State of Delaware (the “Company™), to a Delaware limited liability company pursuant to Section 18-214 of the Limited Liability Company Act of
the State of Delaware. The Company does hereby certify as follows:

FIRST: That the name of the Company is “WD Media, Inc.”
SECOND: The Company was initially incorporated in the State of Delaware on October 29, 1986.
THIRD: The name of the limited liability company shall be “WD Media, LLC.”

FOURTH: The conversion of the Company to a Delaware limited liability company has been approved pursuant to Section 18-214 of the Limited
Liability Company Act of the State of Delaware.

Sksksk

IN WITNESS WHEREOF, the undersigned has executed this Certificate of Conversion on behalf of the Company and does hereby verify
and affirm, under penalty of perjury, that this Certificate of Conversion is the act and deed of the Company and the facts stated herein are true as of this 30th
day of December, 2011.

WD Media, Inc.
} - >
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By: “
Name:  Michael C. Ray
Title: Secretary
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State of Delaware
Secretary of State
Division of Corporations
Delivered 09:28 AM 12/30/2011
FILED 09:28 AM 12/30/2011
SRV 111354423 — 2105899 FILE

CERTIFICATE OF FORMATION
OF
WD MEDIA, LLC

THIS CERTIFICATE OF FORMATION of WD Media, LLC, dated as of December 30, 2011, has been duly executed and filed by the
undersigned, an authorized person, to form a limited liability company under the Delaware Limited Liability Company Act (6 Del. C. §18-101, et seq.).

FIRST: The name of the limited liability company formed hereby is WD Media, LLC (the “Company”).

SECOND: The address of the Company’s registered office in the State of Delaware is 2711 Centerville Road, Suite 400, County of Newcastle,
Wilmington, Delaware 19808.

THIRD:  The name and address of the Company’s registered agent for service of process on the Company in the State of Delaware is
Corporation Service Company, 2711 Centerville Road, Suite 400, County of Newcastle, Wilmington, Delaware 19808.

Skskk

IN WITNESS WHEREOF, the undersigned has executed this Certificate of Formation as of the date first set forth above.

By:
Name: Michael C. Ray
Title:  Authorized person
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WD MEDIA, LLC

LIMITED LIABILITY COMPANY AGREEMENT

This Limited Liability Company Agreement (this “Agreement”) is made as of December 30, 2011, for the organization and operation of the above
named limited liability company (the “Company”).

The undersigned hereby declares as follows:
ARTICLE 1
DEFINITIONS
For purposes of this Agreement, the following capitalized terms have the following meanings (unless otherwise expressly provided herein):

“Certificate” means the Certificate of Formation of the Company as filed with the Secretary of State of the State of Delaware, as the same may be
amended from time to time.

“Delaware Act” means the Delaware Limited Liability Company Act, 6 Del. C. §§ 18-101 et seq.
“Manager” means the person appointed as manager pursuant to Section 6.2 hereof.
“Member” means the undersigned and any other person who becomes a member of the Company in accordance with this Agreement.
“Membership Interest” means a limited liability company interest within the meaning of section 18-101 (8) of the Delaware Act.
ARTICLE 2
FORMATION OF THE COMPANY
2.1 FORMATION

The Company has been organized as a Delaware limited liability company by way of the conversion of WD Media, Inc., a Delaware corporation
(the “Corporation”), to a limited liability company pursuant to the execution and delivery of the Certificate and a Certificate of Conversion to the Secretary of
State of the State of Delaware in accordance with and pursuant to the Delaware Act.

2.2 PRINCIPAL PLACE OF BUSINESS

The principal place of business of the Company shall be located at such address as may be determined from time to time by the Member.

1
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2.3 REGISTERED OFFICE AND REGISTERED AGENT

The Company’s initial registered office in the State of Delaware shall be at the office of its registered agent at 2711 Centerville Road, Suite 400,
County of Newcastle, Wilmington, Delaware 19808, and the name of its initial registered agent is Corporation Service Company.

2.4 TERM
The term of the Company is perpetual unless it is dissolved in accordance with Section 9.1 hereof.
ARTICLE 3
BUSINESS OF COMPANY

The business of the Company shall be to carry on any lawful business or activity, and to have and exercise all of the powers, rights and privileges
which a limited liability company organized pursuant to the Delaware Act may have and exercise.

ARTICLE 4
MEMBERSHIP INTERESTS AND CONTRIBUTIONS TO CAPITAL
4.1 MEMBERSHIP INTERESTS

Each Member’s Membership Interest in the Company at any particular time shall be as reflected in Schedule A hereto, which may only be amended
in accordance with Section 10.2 hereof.

4.2 NO ADDITIONAL CAPITAL CONTRIBUTIONS

The capital of the Company has been formed by way of conversion of all of the outstanding shares of stock of the Corporation into the Member’s
Membership Interest. The Member shall have no obligation to make any further contributions to the capital of the Company, and shall make only such
contributions as the Member may from time to time determine in its sole and absolute discretion.

ARTICLE 5
RIGHTS AND OBLIGATIONS OF MEMBER
5.1 MANNER OF ACTING
The Member may act through written or unwritten resolutions, consents or certifications of any nature.
5.2 LIMITATION OF LIABILITY

The Member shall not be personally liable to creditors of the Company for any debts, obligations, liabilities or losses of the Company, whether
arising in contract, tort or otherwise, beyond the Member’s capital contribution, if any.
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5.3 COMPANY BOOKS
The Company shall maintain and preserve, during the term of the Company, all accounts, books and other relevant Company documents.
ARTICLE 6
MANAGEMENT
6.1 MANAGEMENT BY MANAGER
The operations and affairs of the Company shall be managed by the Manager. Except as otherwise set forth in this Agreement, the Manager shall
have full and complete authority, power and discretion to manage and control the business of the Company, to make all decisions regarding those matters and
to perform any and all other acts or activities customary or incident to the management of the Company’s business and objectives.

6.2 APPOINTMENT OF MANAGER

The Manager shall be appointed by the Member in its sole discretion and shall hold office until his successor is duly appointed by the Member and
has qualified, or until his earlier death, resignation or removal.

6.3 RESIGNATION AND REMOVAL OF MANAGER

The Manager may resign at any time by giving written notice to the Member. The Member may remove the Manager at any time in its sole
discretion.

6.4 VACANCIES
Any vacancy of the Manager’s position occurring for any reason shall be filled by appointment by the Member.
6.5 AUTHORITY AND RESPONSIBILITIES OF MANAGER

The Manager shall be an agent of the Company for the purpose of its business and affairs and shall have the authority to bind the Company. The
Manager shall devote such time to administering the business of the Company as the Manager reasonably deems necessary to perform the Manager’s duties as
set forth in this Agreement Nothing in this Agreement shall preclude the employment by the Company of any agent or third party to provide services in
respect of the business of the Company; provided, however, that the Manager shall continue to have ultimate responsibility under this Agreement. The
Manager shall cause to be filed such certificates or filings as may be required for the continuation and operation of the Company as a limited liability
company in any state in which the Company elects to do business.

6.6 COMPENSATION OF MANAGER

Except as may otherwise be provided herein or as determined by the Member, the Manager shall not be entitled to compensation for services solely
in his capacity as Manager.
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6.7 OFFICERS OF COMPANY

(€) The Manager may, but is not required to, appoint officers of the Company, The officers of the Company may include a president, one or
more vice presidents, chief financial officer, chief operating officer, secretary, one or more assistant secretaries, and such other officers or agents as may be
determined by the Manager. Each officer shall exercise such powers and perform such duties as are prescribed herein or as determined by the Manager. Any
number of offices may be held by the same person.

(b) The Manager may appoint officers to serve for any term that the Manager deems appropriate. Each officer shall hold office and perform the
duties appurtenant thereto until he resigns, or is removed, or is otherwise disqualified to serve, or until a successor to such office is appointed upon the
expiration of his term if a term is specified.

(o) Any officer may be removed, either with or without cause, by the Manager or by any officer upon whom such power of removal may be
conferred by the Manager, subject, in each case, to the rights, if any, of the officer under any contract of employment. Any officer may resign at any time by
giving written notice to the Manager or to the secretary of the Company, without prejudice, however, to the rights, if any, of the Company under any contract
to which such officer is a party. Any such resignation shall take effect on the day of the receipt of such notice or at any later time specified therein, and, unless
otherwise specified therein, the acceptance of such resignation shall not be necessary to make it effective.

(d) A vacancy in any office because of death, resignation, removal, disqualification or any other cause shall be filled, if at all, in the manner
prescribed in this Agreement for regular appointments to such office.

ARTICLE 7
STANDARD OF CARE AND INDEMNIFICATION
7.1 STANDARD OF CARE

No Member, Manager or officer of the Company shall be liable to the Company by reason of the actions of such person in the conduct of the
business of the Company except for fraud, gross negligence or willful misconduct.

7.2 INDEMNIFICATION OF MEMBER, MANAGER AND OFFICERS

The Company shall, to the fullest extent to which it is empowered to do so by the Delaware Act or any other applicable law, indemnify and make
advances for expenses to any person who was or is a party, or is threatened to be made a party, to any threatened, pending or completed action, suit or
proceeding, whether civil, criminal, administrative or investigative, by reason of the fact that such person is or was a Member, Manager or officer of the
Company, against losses, damages, expenses (including attorney’s fees), judgments, fines and amounts reasonably incurred by him/her in connection with
such action, suit or proceeding.
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ARTICLE 8
ALLOCATIONS AND DISTRIBUTIONS
8.1 ALLOCATIONS OF NET PROFITS AND NET LOSSES
The profits, losses, and other items of the Company shall be allocated to the Member. There shall be no “special allocations.”
8.2 DISTRIBUTIONS
Distributions shall be made as follows:
(a) Subject to section 18-607 of the Delaware Act, the Company shall make interim distributions as the Member shall determine.
(b) Upon liquidation of the Company, liquidating distributions shall be made in accordance with Section 9.2 hereof.
ARTICLE 9
DISSOLUTION AND TERMINATION

9.1 DISSOLUTION

(a) The Company may be dissolved only upon the occurrence of any of the following events:
@) by written decision of the Member;
(ii) entry of a decree of judicial dissolution under section 18-802 of the Delaware Act;

(iii) death of a Member; or

@iv) bankruptcy of a Member.

(b) Dissolution of the Company shall be effective on the day on which an event described in Section 9.1(a) occurs, but the Company shall not
terminate until a certificate of cancellation is filed with the Secretary of State of the State of Delaware and the assets of the Company are distributed as
provided in Section 9.2. Notwithstanding the dissolution of the Company, prior to the termination of the Company, the business of the Company and the

affairs of the Member shall continue to be governed by this Agreement.

9.2 WINDING UP, LIQUIDATION AND DISTRIBUTION OF ASSETS

Upon dissolution, an accounting shall be made of the Company’s assets, liabilities and operations, from the date of the last previous accounting until

the date of dissolution. The Manager shall:

@i) sell or otherwise liquidate all of the Company’s assets as promptly as practicable;
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(ii) discharge all liabilities of the Company, including liabilities to the Member as a creditor of the Company to the extent permitted by
law; and

(iii) distribute all remaining assets to the Member.
9.3 CERTIFICATE OF CANCELLATION

(a When all debts, liabilities and obligations of the Company have been paid and discharged, or adequate provisions have been made for their
payment and discharge, and all of the remaining property and assets of the Company have been distributed, a certificate of cancellation setting forth the
information required by the Delaware Act shall be executed by one or more authorized persons and filed with the Delaware Secretary of State.

(b) Upon the filing referred to in paragraph (a) above, the existence of the Company shall cease, except for the purpose of suits, other
proceedings and appropriate action as provided in the Delaware Act. The Member shall have authority to distribute any Company property discovered after
dissolution, convey real estate and take such other action as may be necessary on behalf of and in the name of the Company.

ARTICLE 10
MISCELLANEOUS PROVISIONS
10.1 NOTICES

All notices, demands, waivers and other communications required or permitted by this Agreement shall be in writing and shall be deemed given to a
party or the Company when (a) delivered to the appropriate address by hand or by nationally recognized overnight courier service (costs prepaid); (b) sent by
facsimile or e-mail with confirmation of transmission by the transmitting equipment; or (c) received by the addressee, if sent by certified mail, return receipt
requested. Any such communication shall be addressed to the Member at the address shown in Schedule A hereto, to the Company at its principal office, or in
either case to such other address as the Member or the Company may from time to time designate by written notice to all parties.

10.2 AMENDMENTS
This Agreement may be amended at any time by a writing executed by the Member.

10.3 SEVERABILITY

If any provision of this Agreement is held invalid or unenforceable by any court of competent jurisdiction, the other provisions of this Agreement
shall remain in full force and effect. Any provision of this Agreement held invalid or unenforceable only in part or degree shall remain in full force and effect
to the extent not held invalid or unenforceable.

10.4 CREDITORS

None of the provisions of this Agreement are for the benefit of or enforceable by any creditors of the Company.
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10.5 CONSTRUCTION

All references in this Agreement to “Articles” and “Sections” refer to the corresponding Articles and Sections of this Agreement unless the context
indicates otherwise. The headings of Articles and Sections in this Agreement are provided for convenience only and shall not affect its construction or
interpretation. All words used in this Agreement shall be construed to be of such gender or number as the circumstances require. The terms “include” or
“including” indicate examples of a foregoing general statement and not a limitation on that general statement. Any reference to a statute refers to the statute,
any amendments or successor legislation, and all regulations promulgated under or implementing the statute, as in effect at the relevant time.

10.6 ASSIGNMENT

The Member may effect an assignment of its Membership Interest by means of any written agreement or instrument of transfer signed by the
Member and the assignee and upon the consent of all other Members (if any). An assignee of the Member’s Membership Interest shall become a Member and
shall have and may exercise all rights and powers of the Member. Upon completion of the assignment, this Agreement shall be amended, and the name of the

new Member shall be reflected in Schedule A.
10.7 ADMISSION OF MEMBERS

New members shall be admitted only upon the approval of the Member and all other Members (if any).

10.8 GOVERNING LAW

This Agreement shall be governed by and interpreted in accordance with the laws of the State of Delaware, without regard to conflicts of laws
principles that would require the application of any other law, and the Certificate.

The Member has caused its duly authorized representative to execute this Agreement as of the date indicated in the first sentence of this Agreement.

MEMBER:

WESTERN DIGITAL TECHNOLOGIES, INC.,
a Delaware corporation

—

0%

\
By:
Name: Michael C. Ray
Title: SVP, General Counsel & Secretary
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SCHEDULE A

Members

Name of Member Address of Member Membership
Interest
Western Digital Technologies, Inc., a Delaware corporation 3355 Michelson Drive, Suite 100 100%

Irvine, California 92612

Fax: (949) 672-9612
Email:  Michael.Ray@wdc.com

WD Media, LLC Operating Agreement



CERTIFICATE OF CONVERSION
OF
WD MEDIA, INC.

(Pursuant to Section 18-214 of Limited Liability Company Act of the State of Delaware)

THIS CERTIFICATE OF CONVERSION relates to the conversion of WD Media, Inc., a corporation organized and existing under the
laws of the State of Delaware (the “Company”), to a Delaware limited liability company pursuant to Section 18-214 of the Limited Liability Company Act of
the State of Delaware. The Company does hereby certify as follows:

FIRST: That the name of the Company is “WD Media, Inc.”
SECOND: The Company was initially incorporated in the State of Delaware on October 29, 1986.

THIRD:  The name of the limited liability company shall be “WD Media, LLC.”

FOURTH: The conversion of the Company to a Delaware limited liability company has been approved pursuant to Section 18-214 of the Limited
Liability Company Act of the State of Delaware.

Sksksk

IN WITNESS WHEREOF, the undersigned has executed this Certificate of Conversion on behalf of the Company and does hereby verify
and affirm, under penalty of perjury, that this Certificate of Conversion is the act and deed of the Company and the facts stated herein are true as of this 30th
day of December, 2011.

WD Media, Inc.
| AR

A
m ‘L”

Name:  Michael C. Ray
Title: Secretary




WRITTEN CONSENT OF THE SOLE MEMBER
OF
WD MEDIA, LL.C
As of December 30, 2011

The undersigned, being the sole member (the “Sole Member”) of WD Media, LLC, a Delaware limited liability company (the “Company”), does
hereby consent to and adopt the following resolutions pursuant to Section §18-302(d) of the Delaware Limited Liability Company Act (the “Act”):

ADOPTION OF OPERATING AGREEMENT

WHEREAS, the Sole Member is a direct, wholly-owned subsidiary of Western Digital Corporation, a Delaware corporation
((KWDC]));

WHEREAS, WDC has determined that it is advisable and in the best interests of WDC to effect an internal legal restructuring
(the “Restructuring”) involving certain of its subsidiaries, including the Company;

WHEREAS, in connection with the Restructuring, the Company has converted from a Delaware corporation to a Delaware
limited liability company;

WHEREAS, the Sole Member of the Company deems it in the best interests of the Company to adopt an operating agreement
(the “Operating Agreement”), in the form attached hereto as Exhibit A;

WHEREAS, the Sole Member has reviewed the Operating Agreement; and

WHEREAS, the Sole Member deems it in the best interests of the Company to approve, ratify and authorize the execution,
delivery and performance of the Operating Agreement on behalf of the Company:

NOW THEREFORE, BE IT RESOLVED, that the Operating Agreement, the terms and conditions of which are incorporated
by reference herein, and all of the agreements referenced therein and all of the transactions contemplated thereby, with such changes as
the Sole Member deems necessary and in the best interests of the Company, be and it hereby is, ratified, authorized and approved.

APPOINTMENT OF MANAGER

WHEREAS, the Operating Agreement currently provides that the operations and affairs of the Company shall be managed by
the Manager (as such term is defined therein); and

WHEREAS,; it is in the best interests of the Company that the Manager be appointed and confirmed on behalf of the Company:

NOW, THEREFORE, BE IT RESOLVED, that Michael C. Ray be, and he hereby is, appointed as the Manager of the
Company, to serve until the Manager resigns or is removed in accordance with the terms of the Operating Agreement.
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OMNIBUS RESOLUTION

RESOLVED, that the Manager and such officers of the Company as the manager may appoint be, and each of them hereby is,
authorized at any time and from time to time to do and perform any and all acts or things, including, without limitation, the execution
and delivery of any and all further agreements, documents, instruments or papers of whatever kind or nature, which the Manager or
such officers or any of them may consider necessary or desirable to effect the intent of any and all of the foregoing resolutions; and the
performance of such other acts and things by the Manager or any of such officers shall evidence conclusively and for all purposes that
such Manager or officer or officers considered the same to be necessary or desirable as aforesaid and that such act or thing so done or
performed was hereby authorized; and that all such acts or things heretofore performed by the Manager and the officers of the Company
are hereby ratified and approved.

[The remainder of this page intentionally left blank]
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IN WITNESS WHEREOF, the undersigned has executed this Written Consent effective as of the date first set forth above and has
directed that it be filed with the minutes of the proceedings of the members of the Company.

Sole Member

WESTERN DIGITAL TECHNOLOGIES, INC.,, a
Delaware corporation

Lokl
\

Name: Michael C. Ray
Title:  SVP, General Counsel & Secretary

Step 2: Written Consent of Sole Member of WD Media
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CERTIFICATE OF INCORPORATION
OF
RR(US) ACQUISITION CORPORATION

ARTICLE I
NAME OF CORPORATION

The name of the corporation is RR(US) Acquisition Corporation.

ARTICLE II

REGISTERED OFFICE
The address of the registered office of the corporation in the State of Delaware is 9 East Loockerman Street, Suite 1B, in the City of

Dover, Delaware 19901, County of Kent, and the name of its registered agent at that address is National Registered Agents, Inc.

ARTICLE III

PURPOSE

The purpose of the corporation is to engage in any lawful act or activity for which corporations may be organized under the General
Corporation Law of Delaware.

ARTICLE IV

AUTHORIZED CAPITAL STOCK

The corporation shall be authorized to issue one class of stock to be designated Common Stock; the total number of shares which the
corporation shall have authority to issue is one thousand (1,000), and each such share shall have a par value of $0.001 per share.

State of Delaware
Secretary of State
Division of Corporations
Delivered 07:44 PM 07/07/2003
FILED 07:44 PM 07/07/2003
SRV 030446429 — 3678835 FILE



ARTICLE V
INCORPORATOR

The name and mailing address of the incorporator of the corporation is:

Angel Bernardo
2730 Gateway Oaks Drive, Suite 100
Sacramento, California 95833

ARTICLE VI
BOARD POWER REGARDING BY-LAWS

In furtherance and not in limitation of the powers conferred by statute, the Board of Directors is expressly authorized to make, repeal,
alter, amend and rescind the By-Laws of the corporation.

ARTICLE VII
ELECTION OF DIRECTORS

Elections of directors need not be by written ballot unless the By-Laws of the corporation shall so provide.

ARTICLE VIII
LIABILITY AND INDEMNIFICATION

To the fullest extent permitted by the Delaware General Corporation Law, as the same exists or may hereafter be amended (the
“Delaware Law”), a director of the corporation shall not be liable to the corporation or its stockholders for monetary damages for breach of fiduciary duty as a
director. The corporation shall indemnify, in the manner and to the fullest extent permitted by the Delaware Law, any person (or the estate of any person) who
is or was a party to, or is threatened to be made a party to, any threatened, pending or completed action, suit or proceeding, whether or not by or in the right of
the corporation, and whether civil, criminal, administrative, investigative or otherwise, by reason of the fact that such person is or was a director or officer of
the corporation, or is or was serving at the request of the corporation as a director or officer of another corporation, partnership, joint venture, trust or other
enterprise. The corporation may indemnify, in the manner and to the fullest extent permitted by the Delaware Law, any person (or the estate of any person)
who is or was a party to, or is threatened to be made a party to, any threatened, pending or completed action, suit or proceeding, whether or not by or in the
right of the corporation, and whether civil, criminal, administrative, investigative or otherwise, by reason of the fact that such person
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is or was an employee or agent of the corporation, or is or was serving at the request of the corporation as an employee or agent of another corporation,
partnership, joint venture, trust or other enterprise. Expenses incurred by any such director, officer, employee or agent in defending any such action, suit or
proceeding may be advanced by the corporation prior to the final disposition of such action, suit or proceeding upon receipt of an undertaking by or on behalf
of such director, officer, employee or agent to repay such amount if it shall ultimately be determined that he or she is not entitled to be indemnified as
authorized by the Delaware Law and this Article VIII. The corporation may, to the fullest extent permitted by the Delaware Law, purchase and maintain
insurance on behalf of any such director, officer, employee or agent against any liability which may be asserted against such person. To the fullest extent
permitted by the Delaware Law, the indemnification provided herein shall include expenses (including attorneys’ fees), judgments, fines and amounts paid in
settlement and, in the manner provided by the Delaware Law, any such expenses may be paid by the corporation in advance of the final disposition of such
action, suit or proceeding. The indemnification provided herein shall not be deemed to limit the right of the corporation to indemnify any other person for any
such expenses to the fullest extent permitted by the Delaware Law, nor shall it be deemed exclusive of any other rights to which any person seeking
indemnification from the corporation may be entitled under any agreement, vote of stockholders or disinterested directors, or otherwise, both as to action in
such person’s official capacity and as to action in another capacity while holding such office.

No repeal or modification of the foregoing paragraph shall adversely affect any right or protection of a director of the corporation
existing by virtue of the foregoing paragraph at the time of such repeal or modification.

ARTICLE IX
CORPORATE POWER

The corporation reserves the right to amend, alter, change or repeal any provision contained in this Certificate of Incorporation, in the
manner now or hereafter prescribed by statute, and all rights conferred on stockholders herein are granted subject to this reservation.

THE UNDERSIGNED, being the incorporator hereinbefore named, for the purpose of forming a corporation to do business both within
and without the State of Delaware, and in pursuance of the Delaware General Corporation Law, does make and file this Certificate.

Cpdd s

Angel Bernardo, Incorporator

Dated: July 7, 2003




CERTIFICATE OF AMENDMENT
OF
CERTIFICATE OF INCORPORATION
OF
RR(US) ACQUISITION CORPORATION,
a Delaware corporation

RR(US) Acquisition Corporation, a corporation organized and existing under and by virtue of the Delaware General Corporation Law
(this “Corporation”), DOES HEREBY CERTIFY:

FIRST: That pursuant to an Action by Written Consent of the Sole Director of this Corporation, the sole Director adopted a
resolution setting forth a proposed amendment of the Certificate of Incorporation of this Corporation, declaring said amendment to be advisable and
authorizing the officers of this Corporation to present the proposed amendment to the sole stockholder of this Corporation for its consideration. To follow is
the resolution setting forth the proposed amendment:

NOW, THEREFORE, BE IT RESOLVED, that Article I of the Certificate of Incorporation of this Corporation be, and hereby is,
amended and restated in full as set forth below:

“ARTICLE I
NAME OF CORPORATION
The name of this corporation is Western Digital (Fremont), Inc.”

SECOND: That pursuant to the provisions of Section 228 of the Delaware General Corporation Law, the sole stockholder of this
Corporation consented to the amendment.

THIRD: That the amendment was duly adopted in accordance with the applicable provisions of Sections 228 and 242 of the
Delaware General Corporation Law.

[SIGNATURE ON THE FOLLOWING PAGE]

State of Delaware
Secretary of State
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IN WITNESS WHEREOF, RR(US) Acquisition Corporation has caused this Certificate to be signed by Raymond M. Bukaty, its
Secretary, this 28th day of July 2003.

RR(US) ACQUISITION CORPORATION,
a Delaware corporation

By:
Raymond M. Bukaty
Secretary




State of Delaware
Secretary of State
Division of Corporations
Delivered 11:06 AM 06/29/2007
FILED 11:06 AM 06/29/2007
SRV 070766762 — 3678835 FILE

STATE OF DELAWARE
CERTIFICATE OF CONVERSION
FROM A CORPORATION TO A
LIMITED LIABILITY COMPANY PURSUANT TO
SECTION 18-214 OF THE LIMITED LIABILITY ACT

1.) The jurisdiction where the Corporation first formed is_Delaware

2.) The jurisdiction immediately prior to filing this Certificate is_ Delaware

3.) The date the corporation first formed is___July 7, 2003

4.) The name of the Corporation immediately prior to filing this Certificate is
Western Digital (Fremont), Inc.

5.) The name of the Limited Liability Company as set forth in the Certificate of Formation is
Western Digital (Fremont), LLC

IN WITNESS WHEREOF, the undersigned have executed this Certificate on the 29th day of June ,A.D._2007

e —a

Authorized Person

By:

Name: Raymond M. Bukaty
Print or Type




State of Delaware
Secretary of State
Division of Corporations
Delivered 11:06 AM 06/29/2007
FILED 11:06 AM 06/29/2007
SRV 070766762 — 3678835 FILE

STATE of DELAWARE
LIMITED LIABILITY COMPANY
CERTIFICATE of FORMATION

- First: The name of the limited liability company is _Western Digital (Fremont), LLC

¢ Second: The address of its registered office in the State of Delaware is
160 Greentree Dr., Ste. 101 in the City of _Dover Zip Code__19904

The name of its Registered agent at such address is _National Registered Agents,_Inc.

¢ Third: (Insert any other matters the members determine to include herein.)

In Witness Whereof, the undersigned have executed this Certificate of Formation this 20th _ day of June ,20_07

By:

Authorized Person(s)

Name: _Raymond M. Bukaty
Typed or Printed



State of Delaware
Secretary of State
Division of Corporations
Delivered 11:06 AM 06/29/2007
FILED 11:06 AM 06/29/2007
SRV 070766762 — 3678835 FILE

STATE OF DELAWARE
CERTIFICATE OF CONVERSION
FROM A CORPORATION TO A
LIMITED LIABILITY COMPANY PURSUANT TO
SECTION 18-214 OF THE LIMITED LIABILITY ACT

1.) The jurisdiction where the Corporation first formed is_ Delaware

2.) The jurisdiction immediately prior to filing this Certificate is_ Delaware

3.) The date the corporation first formed is___July 7, 2003

4.) The name of the Corporation immediately prior to filing this Certificate is
Western Digital (Fremont), Inc.

5.) The name of the Limited Liability Company as set forth in the Certificate of Formation is
Western Digital (Fremont), LLC

IN WITNESS WHEREOQF, the undersigned have executed this Certificate on the 29th day of June ,A.D._2007

By:

Authorized Person

Name: Raymond M. Bukaty
Print or Type




State of Delaware
Secretary of State
Division of Corporations
Delivered 11:06 AM 06/29/2007
FILED 11:06 AM 06/29/2007
SRV 070766762 — 3678835 FILE

STATE of DELAWARE
LIMITED LIABILITY COMPANY
CERTIFICATE of FORMATION

« First: The name of the limited liability company is _Western Digital (Fremont), LLC

* Second: The address of its registered office in the State of Delaware is
160 Greentree Dr., Ste. 101 in the City of _Dover Zip Code__19904

The name of its Registered agent at such address is _National Registered Agents,_Inc.

¢ Third: (Insert any other matters the members determine to include herein.)

In Witness Whereof, the undersigned have executed this Certificate of Formation this 29th  day of June ,20_07

By:

Authorized Person(s)

Name: _Raymond M. Bukaty
Typed or Printed



State of Delaware
Secretary of State
Division of Corporations
Delivered 02:58 PM 11/24/2008
FILED 01:54 PM 11/24/2008
SRV 081140707 — 3678835 FILE

Certificate of Amendment to Certificate of Formation

of

WESTERN DIGITAL (FREMONT), LLC

It is hereby certified that:

1. The name of the limited liability company (hereinafter called the “limited liability company”) is:

WESTERN DIGITAL (FREMONT), LLC

2. The certificate of formation of the limited liability company is hereby amended by striking out the statement relating to the limited
liability company’s registered agent and registered office and by substituting in lieu thereof the following new statement:

“The address of the registered office and the name and the address of the registered agent of the limited
liability company required to be maintained by Section 18-104 of the Delaware Limited Liability Company
Act are Corporation Service Company, 2711 Centerville Road, Suite 400, Wilmington, Delaware 19808.”

Executed on November 24, 2008

/s/ Raymond M. Bukaty
Name: Raymond M. Bukaty
Title: Authorized Person

DE LL D-:CERTIFICATE OF AMENDMENT TO CERTIFICATE OF FORMATION 01/98 (#3048)



Exhibit 3.10

OPERATING AGREEMENT OF
WESTERN DIGITAL (FREMONT), LLC,
a Delaware Limited Liability Company

This Operating Agreement is adopted as of June 29, 2007 by Western Digital Technologies, Inc., a Delaware corporation, the sole member
(“Member”) of Western Digital (Fremont), LL.C, a Delaware limited liability company. Certain capitalized words used herein have the meanings set forth in
Section 2 hereof.

1. ORGANIZATION

1.1 General. Western Digital (Fremont), LL.C (the “Company”) was formed as a Delaware limited liability company by the
execution and filing of the Certificate with the Delaware Secretary of State in accordance with the Act, and the rights and liabilities of the Member shall be as
provided in such Act as may be modified in this Agreement. In the event of a conflict between the provisions of the Act and the provisions of this Agreement,
the provisions of this Agreement shall prevail unless the Act specifically provides that an operating agreement may not change the provision in question.

1.2 Business Purpose. The Company may engage in any lawful business activity in which a Delaware limited liability company
may engage, as determined from time to time by the Member, except that the Company shall not engage in the trust company business or in the business of
banking or insurance.

1.3 Name and Address of Company. The business of the Company shall be conducted under the name “Western Digital (Fremont),
LLC” and its principal executive office shall be at the address as determined from time to time by the Member.

1.4 Term. The term of this Agreement shall be coterminous with the period of duration of the Company as provided in the
Certificate, which is perpetual, unless sooner terminated as provided in this Agreement.

1.5 Required Filings. The Member shall cause to be executed, filed, recorded and/or published, such certificates and documents as
may be required by this Agreement or by law in connection with the formation and operation of the Company.

1.6 Agent for Service of Process. The Company’s initial agent for service of process shall be as provided in the Certificate. The
agent for service of process may be changed from time to time by the Member by causing the filing of the name of the new agent for service of process in
accordance with the Act.

1.7 Tax Status. The Company shall be treated as a disregarded entity of the Member for federal and state income tax purposes.



2. DEFINITIONS

For purposes of this Agreement, the terms defined herein below shall have the following meaning unless the context clearly requires a
different interpretation:

2.1 “Act” shall mean the Delaware Limited Liability Company Act (6 Del. C. § 18-101, et. seq.), as may be amended from time to
time

2.2 “Affiliate” shall mean with respect to any person or entity: (a) any person or entity directly or indirectly controlling, controlled
by, or under common control with such person or entity; (b) any person or entity owning or controlling 10% or more of the outstanding voting securities or
beneficial interests of such person or entity; (c) any officer, director, general partner, manager, trustee, or anyone acting in a substantially similar capacity as
to such person or entity; (d) any person or entity who is an officer, director, general partner, manager, trustee, or holder of 10% or more of the voting
securities or beneficial interests of any of the foregoing; and (e) any person or entity related to such person or entity within the meaning of Internal Revenue
Code Section 267(b).

2.3 “Agreement” shall mean this Operating Agreement of the Company.

2.4 “Certificate” shall mean the Certificate of Formation of the Company filed with the Delaware Secretary of State, as the same
may be amended from time to time.

2.5 “Capital Contribution” shall mean the contribution to the capital of the Company by the Member, as provided in Section 3.1
hereof.

2.6 “Company” shall refer to the limited liability company created pursuant to the Certificate as governed by this Agreement.

2.7 “Distributions” shall mean any cash (or property to the extent applicable) distributed to the Member arising from its ownership
of an interest in the Company.

2.8 “Manager” shall mean the person appointed as Manager pursuant to Section 5 hereof.
2.9 “Member” shall mean Western Digital Technologies, Inc., a Delaware corporation.
2.10 “Net Income” and “Net Losses” shall mean the net income and net losses, respectively, of the Company as determined for

federal income tax purposes.
3. CAPITAL

3.1 Capital Contributions. The Member may make contributions from time to time in its sole and absolute discretion, which
contributions shall be shown on Exhibit A, attached hereto.

3.2 Interest. The Member shall not receive interest on its contribution to the capital of the Company.
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4. FINANCIAL

4.1 Fiscal Year. The fiscal year of the Company shall be the same as that of the Member unless the Member determines that some
other fiscal year would be more appropriate and obtains the consent of the Internal Revenue Service, if necessary, to use that other fiscal year.

4.2 Expenses of the Company. The Company shall pay or reimburse to the Member any expenses incurred by the Member on
behalf of the Company.
4.3 Net Income, Net Losses and Distributions.
(a) Distributions. Cash or other property shall be distributed at such times and in such amounts as determined by the

Member in its sole discretion.
(b) Allocations of Net Income and Net Losses. Net Income and Net Losses shall be allocated to the Member.
5. MANAGEMENT

5.1 Management of the Company. The operations and affairs of the Company shall be managed by the Manager. Except as
otherwise set forth in this Agreement, the Manager shall have all authority, rights, and powers conferred by law and those necessary or appropriate to carry
out the purposes of the Company as set forth in Section 1.2 hereof, and all such authority, rights and powers shall be exercised by or under the direction of the
Manager.

5.2 Appointment of Manager.

(a) Number and Tenure. There shall initially be one (1) Manager. Unless the Manager resigns or is removed, the Manager
shall hold office for the entire term of the Company. The initial manager shall be Raymond M. Bukaty.

(b) Election; Qualifications of Manager. In the event of the Manager’s resignation or removal pursuant to Section 5.2(d)
below, a successor Manager(s) shall be elected by the Member. A Manager need not be a Member, an individual, a resident of the State of Delaware, or a
citizen of the United States. By virtue of the execution of this Agreement, the Member agrees to the appointment of Raymond M. Bukaty as the Manager of
the Company.

(o) Resignation. The Manager may resign at any time by giving written notice to the Member. The resignation of the
Manager shall not affect the Manager’s rights as a Member and shall not constitute a withdrawal as a Member.

(d) Removal. The Manager may be removed for any reason by the Member.
(e) Vacancies. Any vacancy of the Manager occurring for any reason shall be filled by appointment by the Member.

5.3 Authority of the Manager. The Manager is an agent of the Company for the purpose of its business or affairs, and the act of the
Manager, including, but not limited to, the



execution, in the name of the Company, of any instrument, for the apparent purpose of carrying on in the usual way the business or affairs of the Company,
binds the Company, unless the Manager has, in fact, no authority to act for the Company in the particular matter and the person with whom the Manager is
dealing has actual knowledge of the fact that the Member has no such authority

5.4 Responsibilities of the Manager. The Manager shall devote such time to administering the business of the Company as the
Manager reasonably deems necessary to perform the Manager’s duties as set forth in this Agreement. Nothing in this Agreement shall preclude the
employment by the Company of any agent or third party to provide services in respect of the business of the Company; provided, however, that the Manager
shall continue to have ultimate responsibility under this Agreement. The Manager shall cause to be filed such certificates or filings as may be required for the
continuation and operation of the Company as a limited liability company in any state in which the Company elects to do business.

5.5 Meetings of Manager. Nothing in this Agreement is intended to require that meetings of the Manager be held, it being the intent
of the Members that meetings of the Manager are not required. Any action required or permitted to be taken by the Manager may be taken by the Manager
without a meeting. Such action by written consent shall have the same force and effect as a validly approved action taken at a dully called meeting of the
Manager.

5.6 Compensation of Manager. Except as otherwise provided herein or as determined by the Member, the Manager shall not be
entitled to compensation for services solely in its capacity as a Manager.

5.7 Appointment and Duties of Officers.

(a) Appointment of Officers. The Manager may, but is not required to, appoint officers of the Company. The officers of
this Company may include a President, a Secretary and a Chief Financial Officer. Each officer shall exercise such powers and perform such duties as are
prescribed herein or as determined by the Manager. Any number of offices may be held by the same person. An officer need not be a Member of the
Company.

(b) Term of Office. The Manager may appoint officers to serve for any period of time that it deems appropriate. Each
officer shall hold office and perform such duties appurtenant thereto until he or she shall resign or shall be removed or otherwise be disqualified to serve, or
until a successor to such office is appointed upon the expiration of his or her term if a term is specified.

(o) Removal and Resignation. Any officer may be removed, either with or without cause, by the Manager, at any regular
or special meeting thereof, or by any officer upon whom such power of removal may be conferred by the Manager (subject, in each case, to the rights, if any,
of an officer under any contract of employment). Any officer may resign at any time by giving written notice to the Manager or to the Secretary of the
Company, without prejudice, however, to the rights, if any, of the Company under any contract to which such officer is a party. Any such resignation shall
take effect at the date of the receipt of such notice or at any later time specified therein; and, unless otherwise specified therein, the acceptance of such
resignation shall not be necessary to make it effective.



(d) Vacancies. A vacancy in any office because of death, resignation, removal, disqualification or any other cause shall be
filled, if at all, in the manner prescribed in this Agreement for regular appointments to such office.

6. LIABILITY, RIGHTS AND AUTHORITY OF THE MEMBER. Except as specifically provided in this Agreement or the Act, the
Member shall not be liable for the debts, liabilities, contracts, or any other obligations of the Company.

7. DISSOLUTION AND TERMINATION OF THE COMPANY

7.1 Events Causing Cancellation. Notwithstanding any provisions of the Act, the Company shall be dissolved and its affairs shall
be wound-up only upon the earliest to occur of the following events:

(a) The written consent of the Member; or
(b) Entry of a decree of judicial dissolution pursuant to Section 18-802 of the Act.

7.2 Certificate of Cancellation. As soon as possible following the occurrence of any of the events specified in Section 7.1, the
Member, or his legal representative, shall execute a certificate of cancellation/dissolution in such form as shall be prescribed by the Delaware Secretary of
State and file such certificate as required by the Act.

7.3 Distribution on Dissolution. In the event of dissolution, the Member shall take full account of the Company’s assets and
liabilities, shall liquidate the assets as promptly as is consistent with obtaining their fair value, or, if the assets cannot be sold, they shall be valued and
distributed in kind, and shall apply and distribute the proceeds or assets in the following order:

(a) To the payment of creditors of the Company;

(b) To the creation of any reserves which the Member deems reasonably necessary for any contingent or unforeseen
liabilities or obligations of the Company;

(o) To the repayment of any outstanding loans made by the Member to the Company; and
(d) To the Member.
8. INDEMNIFICATION

8.1 General. The Company, its receiver or its trustee, shall indemnify, defend and save harmless the Member and Manager or any of
their Affiliates (each an, “Indemnitee”) to the fullest extent permitted by applicable law, as the same exists or may hereafter be amended, against all expenses,
liabilities and loss (including attorneys’ fees, judgments, fines, and amounts paid or to be paid in any settlement approved in advance by the Company, such
approval not to be unreasonably withheld) (collectively, “Indemnifiable Expenses”) actually reasonably incurred or suffered by Indemnitee in connection with
any present or future threatened, pending or contemplated investigation, claim, action, suit or proceeding, whether civil, criminal, administrative or
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investigative (collectively, “Indemnifiable Litigation) (i) to which Indemnitee is or was a party or is threatened to be made a party by reason of any action or
inaction in Indemnitee’s capacity as a manager, director, officer or employee of the Company, or (ii) with respect to which Indemnitee is otherwise involved
by reason of the fact that Indemnitee is or was serving as a manager, director, officer, employee or agent of the Company, or of any subsidiary or division, or
is or was serving at the request of the Company as a manager, director, officer, employee or agent of another corporation, partnership, joint venture, trust or
other enterprise. Notwithstanding the foregoing, Indemnitee shall have no right to indemnification for expenses and the payment of profits arising from the
purchase and sale by Indemnitee of securities in violation of Section 16(b) of the Securities Exchange Act of 1934, as amended.

8.2 Interim Expenses. The Company agrees to pay Indemnifiable Expenses incurred by Indemnitee in connection with any
Indemnifiable Litigation in advance of the final disposition thereof, provided, however, the Indemnitee shall repay such amounts advanced only if, and to the
extent that, it shall ultimately be determined that the Indemnitee is not entitled to be indemnified by the Company as authorized hereby or otherwise. The
advances to be made hereunder shall be paid by the Company to the Indemnitee within ten (10) days following delivery of a written request therefor by the
Indemnitee to the Company.

9. MISCELLANEOUS

9.1 Binding on Successors. This Agreement shall be binding upon and shall inure to the benefit of the successors and permitted
assigns of the Member.

9.2 Severability. If any provision of this Agreement is declared by a court of competent jurisdiction to be void or unenforceable,
such provision shall be deemed severed from the remainder of this Agreement and the balance of this Agreement shall remain in effect.

9.3 Notices. All notices under this Agreement shall be in writing and shall be given to the person entitled thereto, by personal
service, or by mail, first class postage prepaid and addressed to the address maintained by the Company for that person or at any other address that he or she
specifies in writing.

9.4 Captions. Paragraph titles or captions contained in this Agreement are inserted only as a matter of convenient reference. The
titles and captions in no way define, limit, extend, or describe the scope of this Agreement nor the intent of any provision hereof.
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9.5 Gender. Whenever required by the context, the masculine gender shall include the feminine and neuter genders, and vice versa;
and the word “person” shall include a corporation, partnership, firm, or other form of association; the singular shall include the plural, and vice versa.
p p P p g p

9.6 Choice of Law. Except as is necessary to ensure compliance with the Act, this Agreement shall be construed under the laws of
the State of Delaware as if this Agreement were executed in and to be performed entirely within Delaware.

[Signature Page Follows]
7



IN WITNESS WHEREOF, the Member has signed this Agreement on the date first above written.

MEMBER

Western Digital Technologies, Inc.,
a Delaware corporation

52

By:

Raymond M. Bukaty

Its:  Senior Vice President, Administration,
General Counsel and Secretary



EXHIBIT A

CAPITAL CONTRIBUTION

Member Initial Capital Contribution

Western Digital Technologies, Inc. All of the assets of Western Digital (Fremont), Inc., pursuant to the
conversion of Western Digital (Fremont), Inc., from a corporation to a
limited liability company



Exhibit 5.1

CLEARY GOTTLIEB STEEN & HAMILTON LLP

One Liberty Flaza
New York, NY 10006-1470
T:+1 212225 2000
F:+1212 225 3009

clearygottlieb.com

WASHINGTON, DL, - PARLS - BRUSSELS - LONDON - MOSC0W =
FRANKFURT - COLOGNE - ROME » MILAN + FONG KONG o e
EEIING « BUENOS AIRES « SAQPALULO « AELUDHABE = SEQLUL =3

Writer’s Direct Dial: +1 212 225 2680
E-Mail: skang@cgsh.com

December 22, 2016

Western Digital Corporation
3355 Michelson Drive, Suite 100
Irvine, California 92612

Ladies and Gentlemen:

We have acted as special counsel to Western Digital Corporation, a Delaware corporation (the “Company”), in connection with the Company’s
proposed offer to exchange, pursuant to a Registration Statement on Form S-4 (excluding the documents incorporated by reference therein, the “Registration
Statement”) filed with the Securities and Exchange Commission (the “Commission”) under the Securities Act of 1933, as amended (the “Securities Act”), up
to $3,350,000,000 aggregate principal amount of the Company’s 10.500% Senior Notes due 2024 (the “Exchange Notes™) for the Company’s outstanding
10.500% Senior Notes due 2024 originally issued on April 13, 2016 (the “Initial Notes”). The Exchange Notes will be fully and unconditionally guaranteed
by HGST, Inc., a Delaware corporation, WD Media, LLC, a Delaware limited liability company, Western Digital (Fremont), LLC, a Delaware limited liability
company, and Western Digital Technologies, Inc., a Delaware corporation (the “Guarantors” and, together with the Company, the “Registrants”). The
Exchange Notes will be issued under an indenture dated as of April 13, 2016 (the “Indenture”), among the Company, the Guarantors and U.S. Bank National
Association, as trustee (the “Trustee”). The Indenture includes the guarantees of the Exchange Notes by the Guarantors (the “Guarantees™).

In arriving at the opinions expressed below, we have reviewed the following documents:
(a) the Registration Statement and the documents incorporated by reference therein; and

(b) an executed copy of the Indenture, including the form of the Exchange Notes.

Cleary Gottlich Sreen & Hambon LLP or an affiliaved engiiy has an cifice in each of the cities lisied above



Western Digital Corporation, p. 2

In addition, we have reviewed the originals or copies certified or otherwise identified to our satisfaction of all such corporate records of the Company and the
Guarantors and such other documents, and we have made such investigations of law, as we have deemed appropriate as a basis for the opinions expressed
below.

In rendering the opinions expressed below, we have assumed the authenticity of all documents submitted to us as originals and the conformity to the
originals of all documents submitted to us as copies. In addition, we have assumed and have not verified the accuracy as to factual matters of each document
we have reviewed.

Based on the foregoing, and subject to the further assumptions and qualifications set forth below, it is our opinion that when the Exchange Notes have
been duly executed by the Company and authenticated by the Trustee in accordance with the terms of the Indenture, and duly issued and delivered by the
Company in exchange for an equal principal amount of Initial Notes, (a) the Exchange Notes will be the valid, binding and enforceable obligations of the
Company, entitled to the benefits of the Indenture, and (b) the Guarantees will be the valid, binding and enforceable obligations of the Guarantors, entitled to
the benefits of the Indenture.

Insofar as the foregoing opinions relate to the validity, binding effect or enforceability of any agreement or obligation of any Registrant, (a) we have
assumed that such Registrant and each other party to such agreement or obligation is validly existing, has corporate or limited liability company power to
enter into such agreement or obligation and has satisfied or, prior to the issuance of the Exchange Notes, will satisfy those legal requirements that are
applicable to it to the extent necessary to make such agreement or obligation enforceable against it (except that no such assumption is made as to any of the
Registrants regarding matters of the federal law of the United States of America, the law of the State of New York, the General Corporation Law of the State
of Delaware and the Limited Liability Company Act of the State of Delaware that in our experience normally would be applicable to general business entities
with respect to such agreement or obligation) and (b) such opinions are subject to applicable bankruptcy, insolvency and similar laws affecting creditors’
rights generally and to general principles of equity. In addition, we note that (i) the waiver of defenses contained in Section 10.01 of the Indenture may be
ineffective to the extent that any such defense involves a matter of public policy in the State of New York and (ii) the enforceability of indemnification
provisions may be subject to public policy considerations. We express no opinion with respect to the enforceability of Section 10.01 of the Indenture to the
effect that the Guarantors are liable as primary rather than secondary obligors.

In rendering the foregoing opinions, we have further assumed that the Exchange Notes will conform to the form thereof that we have reviewed and will
be offered, issued and delivered in accordance with applicable law and any requirements therefor set forth in any corporate action authorizing the Exchange
Notes or the Indenture and in the manner contemplated by the Registration Statement.

The foregoing opinions are limited to the federal law of the United States of America, the law of the State of New York, the General Corporation Law
of the State of Delaware and the Limited Liability Company Act of the State of Delaware.
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We hereby consent to the use of our name in the prospectus constituting a part of the Registration Statement under the heading “Legal Matters” and to
the use of this opinion letter as a part (Exhibit 5.1) of the Registration Statement. In giving this consent, we do not thereby admit that we are within the
category of persons whose consent is required under Section 7 of the Securities Act or the rules and regulations of the Commission thereunder. The opinions

expressed herein are rendered on and as of the date hereof, and we assume no obligation to advise you or any other person, or to make any investigations, as
to any legal developments or factual matters arising subsequent to the date hereof that might affect the opinions expressed herein.

Very truly yours,
CLEARY GOTTLIEB STEEN & HAMILTON LLP

By: /s/ Sung K. Kang

Sung K. Kang, a Partner



Exhibit 12.1

Western Digital Corporation
Computation of Ratio of Earnings to Fixed Charges

Three Months
Fiscal Year Ended
September 30,
2012 2013 2014 2015 2016 2016
in millions
Computation of Earnings:
Income (loss) before provision for income taxes 1,757 1,222 1,752 1,577 153 (271)
Fixed charges 47 75 75 69 285 241
Undistributed equity in income from 50%-or-less-owned affiliates — — — — 1) (1)
Adjusted Earnings $1,804 $1,297 $1,827 $1,646 $438 $ (31)
Computation of Fixed Charges:
Interest Expense 33 54 56 49 266 236
Estimated interest portion of operating lease expense (A) 14 21 19 20 19 5
Fixed charges 47 75 75 69 285 241
Ratio of earnings to fixed charges 38.4 17.3 24.4 23.9 1.5 (B)

(A) Interest is estimated at 33% of rental charges, which considers industry benchmarks and assumption of average debt service cost over the assumed life of
the related property.

(B) Due to our loss in the quarter ended September 30, 2016, the ratio was less than 1:1. The deficiency in earnings necessary to achieve a 1:1 ratio was $272
million.



WESTERN DIGITAL CORPORATION
SUBSIDIARIES OF THE COMPANY

Exhibit 21.1

State or Other
Jurisdiction of
Incorporation or

Name of Entity Organization
Amplidata N.V. Belgium
Amplidata, Inc. Delaware
Arkeia Software SARL France
EasyStore Memory Ltd. Ireland
Fabrik, LLC Delaware
Fusion Multisystems Ltd Canada
Fusion-io (Beijing) Info Tech Co., Ltd China
Fusion-io GmbH Germany
Fusion-io Holdings S.A.R.L. Luxembourg
Fusion-io Limited Hong Kong
Fusion-io Ltd United Kingdom
Fusion-io Poland SP.Z.0.0. Poland
Fusion-io SAS France
Fusion-io Singapore Private Ltd Singapore
Fusion-io Technology Limited United Kingdom
Fusion-io Tecnologia Brasil Ltda Brazil
Fusion-io, LLC Delaware
G-Tech, LLC California
HGSP (Shenzhen) Co., Ltd. China
HGST (Shenzhen) Co., Ltd. China
HGST (Thailand) Ltd. Thailand
HGST Asia Pte. Ltd. Singapore
HGST Consulting (Shanghai) Co., Ltd. China
HGST Europe, Ltd. United Kingdom
HGST Japan, Ltd. Japan
HGST Malaysia Sdn. Bhd. Malaysia
HGST Netherlands B.V. Netherlands
HGST Philippines Corp. Philippines
HGST Singapore Pte. Ltd. Singapore
HGST Technologies India Private Limited India

HGST Technologies Malaysia Sdn. Bhd. Malaysia
HGST Technologies Santa Ana, Inc. California



HGST, Inc.

HICAP Properties Corp.

ID7 Ltd

Keen Personal Media, Inc.
M-Systems (Cayman) Ltd
M-Systems B.V.

M-Systems Finance Inc.
M-Systems Inc.

P.P.S. Van Koppen Pensioen B.V.
Pacifica Insurance Corporation
Prestadora SD, S. de R.L. de C.V.
Read-Rite International
Read-Rite Philippines, Inc.
Sandbox Expansion LLC
SanDisk (Cayman) Ltd

SanDisk (Ireland) Ltd

SanDisk 3D IP Holdings Ltd
SanDisk 3D LLC

SanDisk B.V.

SanDisk Bermuda Limited
SanDisk Bermuda Unlimited
SanDisk BiCS IP Holdings Ltd
SanDisk Brasil Participagdes Ltda.

SanDisk Brazil Manufacturing Holding I B.V.
SanDisk Brazil Manufacturing Holding I B.V.

SanDisk C.V.

SanDisk China Limited
SanDisk China LLC

SanDisk Enterprise Holdings, Inc.
SanDisk Enterprise IP LLC
SanDisk Equipment Y.K.
SanDisk Flash B.V.

SanDisk France SAS
SanDisk G.K.

SanDisk GmBH

SanDisk Holding B.V.
SanDisk Holdings LLC
SanDisk Hong Kong Limited

Delaware
Philippines
United Kingdom
Delaware
Cayman Islands
Netherlands
Cayman Islands
New York
Netherlands
Hawaii

Mexico
Cayman Islands
Philippines
Delaware
Cayman Islands
Ireland
Cayman Islands
Delaware
Netherlands
Bermuda
Bermuda
Cayman Islands
Brazil
Netherlands
Netherlands
Netherlands
Ireland
Delaware
Delaware
Texas

Japan
Netherlands
France

Japan

Germany
Netherlands
Delaware

Hong Kong



SanDisk IL Ltd
SanDisk India Device Design Centre Private Limited

SanDisk Information Technology (Shanghai) Co. Ltd.

SanDisk International Holdco B.V.

SanDIsk International Limited

SanDisk International Middle East FZE
SanDisk Israel (Tefen) Ltd.

SanDisk Italy S.R.L.

SanDisk Korea Limited

SanDisk Latin America Holdings LLC
SanDisk LLC

SanDisk Malaysia Sdn. Bhd.

SanDisk Manufacturing Unlimited Company
SanDisk Manufacturing Americas, LLC
SanDisk Operations Holdings Limited
SanDisk Pazarlama Ve Ticaret Limited Sirketi
SanDisk Scotland, Limited

SanDisk Semi-Conductor (Shanghai) Co. Ltd.
SanDisk Spain, S.L.U.

SanDisk Storage Malaysia Sdn. Bhd.
SanDisk Sweden AB

SanDisk Switzerland Sarl

SanDisk Taiwan Limited

SanDisk Technologies LLC

SanDisk Trading (Shanghai) Co. Ltd.
SanDisk Trading Holdings Limited

SanDisk UK, Limited

SanDisk, Limited

SCST Ltd

SD International Holdings, Ltd.

Shenzhen Hailiang Storage Products Co., Ltd.
Skyera, LLC

SMART Storage Systems GmbH

STEC Bermuda, LP

STEC Europe B.V.

STEC Germany GmbH

STEC Hong Kong Ltd.

Israel

India

China
Netherlands
Ireland

United Arab Emirates

Israel

Italy

Korea
Delaware
Delaware
Malaysia
Ireland
Delaware
Ireland

Turkey

United Kingdom
China

Spain

Malaysia
Sweden
Switzerland
Taiwan

Texas

China

Ireland

United Kingdom
Japan

United Kingdom
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STEC International Holding, Inc.

STEC Italy SRL

STEC Memory Technology Service (Shanghai) Co. Ltd.
STEC R&D Litd.

Suntech Realty, Inc.

Virident Systems Private Limited

Virident Systems LLC

Virident Systems International Holding Ltd.
Viviti Technologies Pte. Ltd.

WD Media (Malaysia) Sdn.

WD Media (Singapore) Pte. Ltd.

WD Media, LLC

Western Digital (Argentina) S.A.

Western Digital (France) SARL

Western Digital (Fremont), LLC

Western Digital (I.S.) Limited

Western Digital (Malaysia) Sdn. Bhd.
Western Digital (S.E. Asia) Pte Ltd
Western Digital (Thailand) Company Limited
Western Digital (UK) Limited

Western Digital Canada Corporation
Western Digital Capital Global, Ltd.
Western Digital Capital, LLC

Western Digital Corporation

Western Digital Deutschland GmbH

Western Digital Do Brasil Comercio E Distribuicao De Produtos De Informatica Ltda.

Western Digital Hong Kong Limited

Western Digital Information Technology (Shanghai) Company Ltd.
Western Digital International Ltd.

Western Digital Ireland, Ltd.

Western Digital Japan Ltd.

Western Digital Korea, Ltd.

Western Digital Latin America, Inc.

Western Digital Netherlands B.V.

Western Digital Taiwan Co., Ltd.

Western Digital Technologies, Inc.
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Italy

China

Cayman Islands
Philippines
India

Delaware
Cayman Islands
Singapore
Malaysia
Singapore
Delaware
Argentina
France
Delaware
Ireland
Malaysia
Singapore
Thailand

United Kingdom
Ontario, Canada
Cayman Islands
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Delaware
Germany

Brazil

Hong Kong
China

Cayman Islands
Cayman Islands
Japan

Republic of Korea
Delaware

The Netherlands
Taiwan
Delaware



Exhibit 23.2
Consent of Independent Registered Public Accounting Firm

The Board of Directors
Western Digital Corporation:

We consent to the use of our reports dated August 26, 2016, except as to Note 20, which is as of December 21, 2016, with respect to the consolidated
financial statements and the effectiveness of internal control over financial reporting of Western Digital Corporation, incorporated by reference herein and to
the reference to our firm under the heading “Experts” in the registration statement on Form S-4.

Our report dated August 26, 2016, on the effectiveness of internal control over financial reporting as of July 1, 2016, contains an explanatory paragraph that
states Western Digital Corporation and subsidiaries acquired SanDisk Corporation on May 12, 2016, and management excluded from its assessment of the
effectiveness of Western Digital Corporation and subsidiaries’ internal control over financial reporting as of July 1, 2016, SanDisk Corporation’s internal
control over financial reporting associated with total assets of 17% and total revenues of 6% of the related consolidated financial statement amounts included
in the consolidated financial statements of Western Digital Corporation and subsidiaries as of and for the year ended July 1, 2016. Our audit of internal
control over financial reporting of Western Digital Corporation and subsidiaries also excluded an evaluation of the internal control over financial reporting of
SanDisk Corporation.

/s KPMG LLP

Irvine, California
December 21, 2016



Exhibit 23.3
CONSENT OF INDEPENDENT REGISTERED PUBLIC ACCOUNTING FIRM
We consent to the reference to our firm under the caption “Experts” in the Registration Statement (Form S-4) and related Prospectus of Western Digital
Corporation for the registration of $3,350,000,000 of Senior Notes due 2024 and to the incorporation by reference therein of our report dated February 12,
2016, with respect to the consolidated financial statements of SanDisk Corporation included in the Current Report on Form 8-K/A of Western Digital
Corporation filed with the Securities and Exchange Commission on July 25, 2016.

/s/ Ernst & Young LLP

San Jose, California
December 21, 2016



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
L.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)

WESTERN DIGITAL CORPORATION

(Exact name of obligor as specified in its charter)

Delaware 33-0956711

(State or other jurisdiction of incorporation or organization) (LR.S. Employer Identification No.)

3355 Michelson Drive, Suite 100

Irvine, California 92612

(Address of Principal Executive Offices) (Zip Code)

10.500% Senior Notes due 2024 and Guarantees for the 10.500% Senior Notes due 2024

(Title of the Indenture Securities)




Exact Name of Additional Registrant
As Specified in its Charter*

HGST, Inc.

WD Media, LLC

Western Digital (Fremont), LLC

Western Digital Technologies, Inc.

GUARANTORS

State or Other
Jurisdiction of
Incorporation or
Organization

LR.S. Employer

Identification No.

Primary Standard
Industrial
Classification Code
Number

Address, including Zip
Code, and Telephone
Number,
including Area Code, of
Principal Executive
Offices

Delaware

Delaware

Delaware

Delaware

48-1280899

94-2914864

20-0120906

95-2647125

3572

3695

3572

3572

3355 Michelson
Drive Suite 100
Irvine, California
92612

(949) 672-7000

3355 Michelson
Drive
Suite 100
Irvine, California
92612

(949) 672-7000

3355 Michelson
Drive
Suite 100
Irvine, California
92612

(949) 672-7000

3355 Michelson
Drive
Suite 100
Irvine, California
92612
(949) 672-7000

*  The name, address, including zip code, and telephone number, including area code of the agent for service for each of the additional registrants are the

same as Western Digital Corporation.



Item 1.

Item 2.

Items 3-15

Item 16.

FORM T-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

AFFILIATIONS WITH OBLIGOR. Ifthe obligor is an dffiliate of the Trustee, describe each such dffiliation.
None

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.

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 September 30, 2016 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 form S-3ASR, Registration Number 333-199863 filed on November 5, 2014.
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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, California on the 22nd day of December, 2016.

By:  /s/ Paula Oswald
Paula Oswald
Vice President




Exhibit 2

o P
1P i
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::5‘:‘! Office of the Comptroller of the Currency

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,

June 15, 2016, 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



Exhibit 3

@E Office of the Comptroller of the Currency

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,

June 15, 2016, 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.

—— - e i
" —_
i - -
_'_F/:—-’{::_.-" o — —
Pt -
- /"‘d.

Comptroller of the Currency




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: December 22, 2016

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 9/30/2016
(5000°s)
Assets
Cash and Balances Due From Depository Institutions
Securities
Federal Funds

Loans & Lease Financing Receivables
Fixed Assets

Intangible Assets

Other Assets

Total Assets

Liabilities
Deposits
Fed Funds
Treasury Demand Notes
Trading Liabilities
Other Borrowed Money
Acceptances
Subordinated Notes and Debentures
Other Liabilities

Total Liabilities

Equity
Common and Preferred Stock
Surplus
Undivided Profits
Minority Interest in Subsidiaries
Total Equity Capital

Total Liabilities and Equity Capital

9/30/2016

$ 23,641,632
109,767,226
38,946
272,221,647
5,761,293
12,599,811
24,370,650

$448,401,205

$345,417,164
1,412,924

0

1,823,679
36,430,473

0

3,800,000
13,542,899

$402,427,139

18,200
14,266,915
30,877,711

811,240

$45,974,066

$448,401,205



Exhibit 99.1

THIS DOCUMENT IS IMPORTANT AND REQUIRES YOUR IMMEDIATE ATTENTION. If you are in any doubt as to the action to be taken, you
should immediately consult your broker, bank manager, lawyer, accountant, investment advisor or other professional adviser.

LETTER OF TRANSMITTAL

Relating to
Western Digital Corporation

Offer to exchange any and all of Western Digital Corporation’s outstanding unregistered 10.500% Senior Notes due 2024 (CUSIP Nos. 958102 AK1
and U9547K AB9) for $3,350.0 million aggregate principal amount of its new 10.500% Senior Notes due 2024 that have been registered under the Securities
Act of 1933, as amended (the “Securities Act”)

This document relates to the exchange offer (the “Exchange Offer”) made by Western Digital Corporation (the “Issuer”) to exchange any and all of its
unregistered $3,350.0 million 10.500% Senior Notes due 2024 (the “Old Notes”) for new 10.500% Senior Notes due 2024 (the “New Notes™) that have been
registered under the Securities Act. The Old Notes and the New Notes are collectively referred to herein as the “Notes.” The Exchange Offer is described in
the Prospectus dated , 2016 (the “Prospectus™) and in this letter of transmittal (this “Letter of Transmittal”). All terms and conditions contained in,
or otherwise referred to in, the Prospectus are deemed to be incorporated in, and form a part of, this Letter of Transmittal. Therefore you are urged to read
carefully the Prospectus and the items referred to therein. The terms and conditions contained in the Prospectus, together with the terms and conditions
governing this Letter of Transmittal and the instructions herein, are collectively referred to herein as the “terms and conditions.”

The Exchange Offer will expire at 5:00 p.m., New York City time, on » 2017, unless extended by the Issuer (such date and time, as
they may be extended, the “Expiration Date”). Tendered Old Notes may be withdrawn at any time prior to the expiration of the Exchange Offer.

Upon the satisfaction or waiver of the conditions to the acceptance of the Old Notes set forth in the Prospectus under “Description of the Exchange
Offer—Conditions to the Exchange Offer,” the Issuer will accept for settlement the Old Notes that have been validly tendered (and not subsequently validly
withdrawn). This acceptance date is referred to as the “Acceptance Date.” The Issuer will deliver the New Notes on a date (the “Settlement Date”) as soon as
practicable after the Expiration Date.



The Exchange Agent for the Exchange Offer is:
U.S. Bank National Association

For Delivery by Hand, Overnight
Delivery,

Registered or Certified Mail:
U.S. Bank National Association
Global Corporate Trust Services
111 Fillmore Ave. East, EP-MN-

WS2N
St. Paul, MN 55107
Attention: Specialized Finance

or
By Facsimile Transmission:
(651)466-7372
Attention: Specialized Finance
or
By Telephone:
(800) 934-6802

This Letter of Transmittal is to be used by holders of the Old Notes. Tender of the Old Notes is to be made using the Automated Tender Offer Program
(“ATOP”) of The Depository Trust Company (“DTC”) pursuant to the procedures set forth in the Prospectus under the caption “Description of the Exchange
Offer—Procedures for Tendering.” DTC participants that are accepting the Exchange Offer must transmit their acceptance to DTC, which will verify the
acceptance and execute a book-entry delivery to the Exchange Agent’s DTC account. DTC will then send a computer-generated message known as an
“agent’s message” to the Exchange Agent for its acceptance. For you to validly tender your Old Notes in the Exchange Offer, the Exchange Agent must
receive, prior to the Expiration Date, an agent’s message under the ATOP procedures that confirms that:

* DTC has received your instructions to tender your Old Notes; and
*  You agree to be bound by the terms of this Letter of Transmittal.
By using the ATOP procedures to tender the Old Notes, you will not be required to deliver this Letter of Transmittal to the Exchange Agent. However,

you will be bound by its terms, and you will be deemed to have made the acknowledgments and the representations and warranties it contains, just as if you
had signed it.

The New Notes will be issued in full exchange for the Old Notes in the Exchange Offer, if consummated, on the Settlement Date and will be delivered
in book-entry form.



Please read the accompanying instructions carefully.
Ladies and Gentlemen:

Upon the terms and subject to the conditions of the Exchange Offer, the undersigned hereby tenders to the Issuer the aggregate principal amount of Old
Notes credited by the undersigned to the Exchange Agent’s account at DTC using ATOP.

The undersigned understands that validly tendered Old Notes (or defectively tendered Old Notes with respect to which the Issuer has waived such
defect or caused such defect to be waived) will be deemed to have been accepted by the Issuer if, as and when the Issuer gives oral or written notice thereof to
the Exchange Agent. The undersigned understands that, subject to the terms and conditions, the Old Notes properly tendered and accepted (and not validly
withdrawn) in accordance with the terms and conditions will be exchanged for the New Notes. The undersigned understands that, under certain
circumstances, the Issuer may not be required to accept any of the Old Notes tendered (including any such Old Notes tendered after the Expiration Date). If
any Old Notes are not accepted for exchange for any reason (or if the Old Notes are validly withdrawn), such Old Notes will be returned, without expense, to
the undersigned’s account at DTC or such other account as designated herein, pursuant to the book-entry transfer procedures described in the Prospectus, as
promptly as practicable after the expiration or termination of the Exchange Offer.

By tendering the Old Notes in the Exchange Offer, the undersigned acknowledges that the Exchange Offer is being made based upon the Issuer’s
understanding of an interpretation by the staff of the Securities and Exchange Commission (the “SEC”) as set forth in no-action letters issued to other parties,
including Exxon Capital Holdings Corporation, SEC No-Action Letter (available May 13, 1988), Morgan Stanley & Co. Incorporated, SEC No-Action
Letter (available June 5, 1991) and Shearman & Sterling, SEC No-Action Letter (available July 2, 1993), that the New Notes issued in exchange for the Old
Notes pursuant to the Exchange Offer may be offered for resale, resold and otherwise transferred by each holder thereof (other than a broker-dealer who
acquires such New Notes directly from the Issuer for resale pursuant to Rule 144A under the Securities Act or any other available exemption under the
Securities Act or any such holder that is an “affiliate” of the Issuer within the meaning of Rule 405 under the Securities Act), without compliance with the
registration and prospectus delivery provisions of the Securities Act, provided that such New Notes are acquired in the ordinary course of such holder’s
business and such holder is not engaged in, and does not intend to engage in, a distribution of such New Notes and has no arrangement with any person to
participate in the distribution of such New Notes. If the undersigned is not a broker-dealer, the undersigned represents that it acquires the New Notes in the
ordinary course of its business, it is not engaged in, and does not intend to engage in, a distribution of the New Notes and it has no arrangements or
understandings with any person to participate in a distribution of the New Notes. If the undersigned is a broker-dealer that will receive the New Notes for its
own account in exchange for the Old Notes, it represents that the Old Notes to be exchanged for the New Notes were acquired by it as a result of
market-making activities or other trading activities and acknowledges that it will deliver a prospectus in connection with any resale of such New Notes;
however, by so acknowledging and by delivering a prospectus, the undersigned will not be deemed to admit that it is an “underwriter” within the meaning of
the Securities Act.

Upon agreement to the terms of this Letter of Transmittal pursuant to an agent’s message, the undersigned, or the beneficial holder of the Old Notes on
behalf of which the undersigned has tendered, will, subject to that holder’s ability to withdraw its tender, and subject to the terms and conditions of the
Exchange Offer generally, hereby:

»  irrevocably sell, assign and transfer to or upon the order of the Issuer or its nominee all right, title and interest in and to, and any and all claims in
respect of or arising or having arisen as a result of the undersigned’s status as a holder of, all Old Notes tendered hereby, such that thereafter it
shall have no contractual or other rights or claims in law or equity against the Issuer or any fiduciary, trustee, fiscal agent or other person
connected with the Old Notes arising under, from or in connection with such Old Notes;

* waive any and all rights with respect to the Old Notes tendered hereby, including, without limitation, any existing or past defaults and their
consequences in respect of such Old Notes; and



release and discharge the Issuer, the Guarantors and U.S. Bank National Association, as the trustee for the Old Notes from any and all claims the
undersigned may have, now or in the future, arising out of or related to the Old Notes tendered hereby, including, without limitation, any claims
that the undersigned is entitled to receive additional principal or interest payments with respect to the Old Notes tendered hereby, other than as
expressly provided in the Prospectus and in this Letter of Transmittal, or to participate in any redemption or defeasance of the Old Notes tendered
hereby.

The undersigned understands that tenders of the Old Notes pursuant to the procedures described in the Prospectus and in this Letter of Transmittal and
acceptance of such Old Notes by the Issuer will, following such acceptance, constitute a binding agreement between the undersigned and the Issuer upon the
terms and conditions.

By tendering the Old Notes in the Exchange Offer, the undersigned represents, warrants and agrees that:

it has received the Prospectus;

it is the beneficial owner (as defined below) of, or a duly authorized representative of one or more beneficial owners of, the Old Notes tendered
hereby, and it has full power and authority to execute this Letter of Transmittal;

the Old Notes being tendered hereby were owned as of the date of tender, free and clear of any liens, charges, claims, encumbrances, interests and
restrictions of any kind, and the Issuer will acquire good, indefeasible and unencumbered title to such Old Notes, free and clear of all liens,
charges, claims, encumbrances, interests and restrictions of any kind, when the Issuer accepts the same;

it will not sell, pledge, hypothecate or otherwise encumber or transfer any Old Notes tendered hereby from the date of this Letter of Transmittal,
and any purported sale, pledge, hypothecation or other encumbrance or transfer will be void and of no effect;

in evaluating the Exchange Offer and in making its decision whether to participate in the Exchange Offer by tendering its Old Notes, the
undersigned has made its own independent appraisal of the matters referred to in the Prospectus and this Letter of Transmittal and in any related
communications and it is not relying on any statement, representation or warranty, express or implied, made to such holder by the Issuer or the
Exchange Agent, other than those contained in the Prospectus, as amended or supplemented through the Expiration Date;

the execution and delivery of this Letter of Transmittal shall constitute an undertaking to execute any further documents and give any further
assurances that may be required in connection with any of the foregoing, in each case on and subject to the terms and conditions described or
referred to in the Prospectus;

the agreement to the terms of this Letter of Transmittal pursuant to an agent’s message shall, subject to the terms and conditions of the Exchange
Offer, constitute the irrevocable appointment of the Exchange Agent as its attorney and agent and an irrevocable instruction to such attorney and
agent to complete and execute all or any forms of transfer and other documents at the discretion of that attorney and agent in relation to the Old
Notes tendered hereby in favor of the Issuer or any other person or persons as the Issuer may direct and to deliver such forms of transfer and
other documents in the attorney’s and agent’s discretion and the certificates and other documents of title relating to the registration of such Old
Notes and to execute all other documents and to do all other acts and things as may be in the opinion of that attorney or agent necessary or
expedient for the purpose of, or in connection with, the acceptance of the Exchange Offer, and to vest in the Issuer or their nominees such Old
Notes;

the terms and conditions of the Exchange Offer shall be deemed to be incorporated in, and form a part of, this Letter of Transmittal, which shall
be read and construed accordingly;

it is acquiring the New Notes in the ordinary course of its business;



+ it is not participating in, and does not intend to participate in, a distribution of the New Notes within the meaning of the Securities Act and has no
arrangement or understanding with any person to participate in a distribution of the New Notes within the meaning of the Securities Act;

» itis not a broker-dealer who acquired the Old Notes directly from the Issuer; and
* itisnot an “affiliate” of the Issuer, within the meaning of Rule 405 of the Securities Act.

The representations, warranties and agreements of a holder tendering the Old Notes shall be deemed to be repeated and reconfirmed on and as of the
Expiration Date and the Settlement Date. For purposes of this Letter of Transmittal, the “beneficial owner” of any Old Notes means any holder that exercises
investment discretion with respect to such Old Notes.

The undersigned understands that tenders may not be withdrawn at any time after the Expiration Date, except as set forth in the Prospectus, unless the
Exchange Offer is amended with changes to the terms and conditions that are, in the reasonable judgment of the Issuer, materially adverse to the tendering
holders, in which case tenders may be withdrawn under the conditions described in the extension.

If the Exchange Offer is amended in a manner determined by the Issuer to constitute a material change, the Issuer will extend the Exchange Offer for a
period of two to ten business days, depending on the significance of the amendment and the manner of disclosure to such holders, if the Exchange Offer
would otherwise have expired during such two to ten business day period.

All authority conferred or agreed to be conferred in this Letter of Transmittal and every obligation of the undersigned hereunder shall be binding upon
the undersigned’s successors, assigns, heirs, executors, administrators, trustees in bankruptcy and legal representatives of the undersigned and shall not be
affected by, and shall survive, the death or incapacity of the undersigned.

Name:

Amount Tendered (if less than all):
Address:

Name of Tendering Institution:
Account Number:

Transaction Code Number:

By crediting the Old Notes to the Exchange Agent’s account at DTC using ATOP and by complying with applicable ATOP procedures with respect to
the Exchange Offer, the participant in DTC confirms on behalf of itself and the beneficial owners of such Old Notes all provisions of this Letter of

Transmittal (including all representations and warranties) applicable to it and such beneficial owner as fully as if it had completed the information required
herein and executed and transmitted this Letter of Transmittal to the Exchange Agent.



INSTRUCTIONS FORMING PART OF
THE TERMS AND CONDITIONS OF THE EXCHANGE OFFER

1. Book-Entry Confirmations

Any confirmation of a book-entry transfer to the Exchange Agent’s account at DTC of the Old Notes tendered by book-entry transfer, as well as an
agent’s message, and any other documents required by this Letter of Transmittal, must be received by the Exchange Agent at its address set forth on the cover
page of this Letter of Transmittal prior to the Expiration Date.

2. Validity of Tenders

The Issuer will determine in their sole discretion all questions as to the validity, form, eligibility, time of receipt, acceptance of tendered Old Notes and
withdrawal of tendered Old Notes. The Issuer’s determination will be final and binding. The Issuer reserves the absolute right to reject any Old Notes not
properly tendered or any acceptance of the Old Notes that would, in the opinion of its counsel, be unlawful. The Issuer also reserves the right to waive any
defect, irregularities or conditions of tender as to particular Old Notes. The Issuer’s interpretation of the terms and conditions of the Exchange Offer,
including the instructions in this Letter of Transmittal, will be final and binding on all parties. Unless waived, all defects or irregularities in connection with
tenders of the Old Notes must be cured within such time as the Issuer shall determine. Although the Issuer intends to notify holders of defects or irregularities
with respect to tenders of the Old Notes, none of the Issuer, the Exchange Agent, the Trustee and any other person will incur any liability for failure to give
such notification. Tenders of the Old Notes will not be deemed made until such defects or irregularities have been cured or waived. Any Old Notes received
by the Exchange Agent that are not properly tendered and as to which the defects or irregularities have not been cured or waived will be returned to the
tendering holder through the facilities of DTC as soon as practicable after the Expiration Date.

3. Waiver of Conditions

The Issuer reserves the absolute right to waive, in whole or part, at any time or from time to time, any of the conditions to the Exchange Offer set forth
in the Prospectus or in this Letter of Transmittal.

4. No Conditional Tender

No alternative, conditional, irregular or contingent tender of the Old Notes will be accepted.

5. Request for Assistance

Requests for assistance regarding the Prospectus or this Letter of Transmittal may be directed to the Exchange Agent at the address, telephone numbers
or fax number set forth on the cover page of this Letter of Transmittal. Holders may also contact their commercial bank, broker, dealer, trust company or other
nominee for assistance concerning the Exchange Offer.

6. Withdrawal

Tenders of the Old Notes may be withdrawn at any time prior to the Expiration Date. For a withdrawal to be effective you must comply with the
appropriate ATOP procedures. Any notice of withdrawal must specify the name and number of the account at DTC to be credited with withdrawn Old Notes
and otherwise comply with the ATOP procedures. For more information, see the section of the Prospectus entitled “Description of the Exchange Offer—
Withdrawal of Tenders.”

7. Transfer Taxes

Holders who tender their Old Notes for exchange will not be obligated to pay any transfer taxes in connection with that tender or exchange, except that
holders who instruct the Issuer to register the New Notes in



the name of, or request that the Old Notes not tendered or not accepted in the Exchange Offer be returned to, a person other than the registered tendering
holder will be responsible for the payment of any applicable transfer tax on those Old Notes.

IMPORTANT: BY USING THE ATOP PROCEDURES TO TENDER THE OLD NOTES, YOU WILL NOT BE REQUIRED TO DELIVER THIS
LETTER OF TRANSMITTAL TO THE EXCHANGE AGENT. HOWEVER, YOU WILL BE BOUND BY ITS TERMS, AND YOU WILL BE
DEEMED TO HAVE MADE THE ACKNOWLEDGMENTS AND THE REPRESENTATIONS AND WARRANTIES IT CONTAINS, JUST AS IF
YOU HAD SIGNED IT.



