SEAGATE HDD CAYMAN
OFFERS TO PURCHASE FOR CASH
Up to the Tender Cap for each of the Outstanding Notes Listed Below

Early
Principal Tender Cap Reference U.S. Tender
CUSIP Amount (Principal Treasury Fixed Spread Premium
Title of Security Number Outstanding Amount) Security (basis points) (per $1,000)@
4.250% Senior 1.500% UST
Notes due 2022 81180WAV3 $750,000,000 $250,000,000 due 8/15/22 95 $30.00
4.750% Senior 1.250% UST
Notes due 2023 81180WAH4 $941,025,000 $200,000,000 due 8/31/24 175 $30.00
0, I 0,
4.750% SeNIOT g1 180WALS  $919,992,000  $75,000,000  220% UST FIT1 225 $30.00

Notes due 2025 due 8/31/24

(1) Theapplicable page on Bloomberg from which the Dealer Managers (as defined herein) will quote the bid side prices of the app licable U.S.
Treasury Security. Inthe above table, “UST” denotesa U.S. Treasury Security.

(2) The Total Consideration, which will be determinedas set forth herein, will be inclusive of the Early Tender Premium but exclusive of Accrued
Interest (asdefined herein) and will be based on the fixed spread specified above plus the Reference Yield (as defined herein) of the Reference
U.S. Treasury Security, to be determinedby the Dealer Managers based on certain quotes available at 10:00 a.m., New York City time, on the
Tender Offer Price Determination Date (as defined herein), which is expectedto be September 17,2019. See Schedule A for the applicable
formula.

Each Offer (as defined herein)will expire at 11:59 p.m., New York City time, on September 30,2019, or any other
date and time to which Seagate HDD Cayman, an exempted company incorporated with limited liability under the lans of the
Cayman Islands (the “Company,” “we” or “us”), extends such Offer (such date and time, as it may be extended, the
“Expiration Date”), unless earlier terminated. You mustvalidly tender your Notes (as defined below) at or prior to 5:00 p.m.,
New York City time, on September 16,2019 (the “Early Tender Deadline”) to be eligible to receive the applicable Total
Consideration (as defined herein), which includes an earlytender premium of $30.00 per $1,000 principal amount of the Notes
accepted for purchase pursuantto the Offers (the “Early Tender Premium”). If you tender your Notes after the applicable
Early Tender Deadline, but on or prior to the applicable Expiration Date, with respectto any Notes accepted for purchase you
will be eligible to receive the applicable Tender Offer Consideration, which is an amount equal to the applicable Total
Consideration minus the Early Tender Premium.

Notes may be withdrawn on or prior to, but not after, 5:00 p.m., New York City time, on September 16,2019 (such
date and time, as may be extended with respect to an Offer, the “Withdrawal Deadline”). Each Offer is subjectto the
satisfaction or waiver of the conditions, including, without limitation, the Financing Condition (as defined herein), described
under the heading “The Offers—Conditions to the Offers.”

Upon the terms and subject to the conditions described in this offer to purchase for cash (as amended or supplemented from
time to time, the “Offer to Purchase”)and theaccompanying letter oftransmittal (as amended or supplemented, the “Letter of
Transmittal”), the Company hereby offers to purchase for cash (the “Offers”) (i) up to an aggregate principal amountof $250,000,000
(the “2022 Note Cap”) of'its 4.250% Senior Notes due 2022 (the “2022 Notes”), (i) up to an aggregate principal amount of
$200,000,000 (the “2023 Note Cap”)ofits 4.750% Senior Notes due 2023 (the “2023 Notes™), and (iii) up to an aggregate principal
amount 0f $75,000,000 (the “2025 Note Cap” and, together with the 2022 Note Cap and 2023 Note Cap, collectively, the “Tender
Caps”)ofits 4.750%% Senior Notes due 2025 (the “2025 Notes”, and together with the 2022 Notes and 2023 Notes, collectively, the
“Notes”, and each a “series” of Notes) fromeach registered holder ofthe Notes (individually, a “Holder” or “you”, and collectively,
the “Holders”). Inaddition tothe applicable Total Consideration or Tender Offer Consideration, Holders whose Notes are accep ted
for purchasewill be entitled to receiveaccrued and unpaid interest to, but not including, the applicable Settlement Date (as defined
herein).

We resere the right, but are under no obligation, to increase or decrease the applicable Tender Cap for any or all
Offers at any time, subjectto applicable law, which could resultinus purchasing agreater or lesser aggregate principal
amount of the Notes in such Offer,and we may do sowithout extending the applicable Withdrawal Deadline. The principal
amount of Notes purchasedin each Offer may be prorated as setforth herein. In addition, all Notes tendered in each Offer
prior to or at the applicable Early Tender Deadline will have priority over Notes tendered insuch Offer after the applicable
Early Tender Deadline.

The Dealer Managers for the Offers are:

BofA Merrill Lynch Morgan Stanley
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No Offer is conditioned on any minimum principalamount of Notes of the applicable series being tendered.
However, the Company’s obligation to accept for purchase, and to pay for, Notes thatare validly tendered andnot
validly withdrawn in each Offer is subjectto the satisfaction or waiver of the conditions, including, without limitation,
the Financing Condition, as described in “The Offers—Conditions to the Offers.”

Holders of Notes that are validly tenderedand notvalidly withdrawn on or priorto 5:00 p.m., New York City
time, on September 16, 2019 (as the same may be extended with respect to an Offer, the “Early Tender Deadline”),
and accepted for purchase will receive the applicable Total Consideration, which includes the Early Tender Premium
set forth in the table on the cover page. The applicable Total Consideration forthe Notes validly ten dered and not
validly withdrawn on or prior to the applicable Early Tender Deadline will be payable on the Early Settlement Date (as
defined below). Holders of Notes validly tendered after such Early Tender Deadline, but on or priorto the applicable
BExpiration Date and accepted for purchase, will receive the applicable Tender Offer Consideration, payable on the
Final Settlement Date (as defined herein). The “Tender Offer Consideration” willequal the applicable Total

Consideration minus the Early Tender Premium. Notes purchased in the Offers will be retired and cancelled.

The “Total Consideration” per $1,000 principal amount for each series of Notes validly tendered and accepted
for purchase pursuantto the Offers will be determined in the manner described in this Offerto Purchase by reference to
the fixed spread (the “Fixed Spread”) specified forthe applicable series on the front cover of this Offer to Purchase plus
the yield (the “Reference Yield”) based onthe bid side price ofthe applicable U.S. Treasury Security (the “Reference
U.S. Treasury Security”) specified on the front cover ofthis Offer to Purchase for each series of Notes (such Fixed
Spread plus Reference Yield, the “Repurchase Yield”), as calculated by BofA Securities, Inc. and Morgan Stanley & Co.
LLC (together, the“Dealer Managers”)at 10:00 a.m., New York City time, on September 17,2019 (subjectto certain
exceptions set forth herein, such time and date, as the same may be extended with respect to an Offer, the “ Tender Offer
Price Determination Date”).

In addition tothe applicable Tender Offer Consideration or the Total Consideration, as applicable, all Holders
of Notes accepted for purchase willalso receive accruedand unpaid interestrounded to the nearest cent, on such $1,000
principalamount of Notes, fromthe last applicable interest payment date up to, but not including, the applicable
Settlement Date (the “Accrued Interest”).

If an Offer is not fully subscribedas of the Early Tender Deadline, subjectto the applicable Tender Cap,
2022 Notes validly tendered and not validly withdrawn on or prior to the applicable Early Tender Deadline will
be accepted for purchase in priorityto 2022 Notes validly tendered after such Early Tender Deadline, 2023 Notes
validly tendered and not validly withdrawn on or prior to the applicable Early Tender Deadline will be accepted
for purchase inpriority to 2023 Notes validly tendered after such Early Tender Deadline, and 2025 Notes validly
tendered and not validly withdrawn on or prior to the applicable Early Tender Deadline will be accepted for
purchase inpriority to 2025 Notes validly tendered after such Early Tender Deadline. If an Offeris fully
subscribedas of the applicable Early Tender Deadline, Holders who validly tender Notes of the applicable series
after the Early Tender Deadline will not have any of their Notes of such series acceptedfor purchase. Subjectto
applicable law, the Company may increase or decrease the Tender Cap with respecttoan Offer without
extending the applicable Early Tender Deadline or Withdrawal Deadline.

Notes of a series may be subjectto proration (rounded down to the nearest$1,000andto awid the
purchase of Notes in a principal amount other than $2,000 or inan integral multiple of $1,000 inexcess thereof) if
the aggregate principal amount of the Notes of suchseriesvalidly tendered and not validly withdrawn is greater
than the applicable Tender Cap. Furthermore, if an Offer is fully subscribedas of the applicable Early Tender
Deadline, Holders who validly tender Notes of the applicable series after such Early Tender Deadline will not
hawe any of their Notes of suchseriesacceptedfor purchase. See “The Offers—Tender Caps and Proration” for
more information on the possible proration relating toa particular series of Notes. Depending onthe amount
tenderedandthe applicable proration factor applied, if the principalamount of Notes returnedto a Holder as aresult of
proration would result in less than the minimum authorized denomination of $2,000 being returnedto such Holder, the
Company will eitheraccept orreject allof such Holder’s validly tendered Notes.



Payment for Notes thatare validly tendered and notvalidly withdrawn on or prior to the Early Tender Deadline
and accepted for purchase will be made promptly following the applicable Early Tender Deadline (suchdate of payment,
the “Early Settlement Date”). The Company anticipates thatthe Early Settlement Date for the Offers willbe September
18, 2019. Payment for Notes that are validly tendered after the applicable Early Tender Deadline but onor priorto the
applicable Expiration Dateandaccepted for purchase will be made promptly following such Expiration Date (such date,
the “Final Settlement Date”). The Company anticipates thatthe Final Settlement Date for the Offers will be October 2,
2019, assuming anamount of Notes of theapplicable series equal to the Tender Cap is notpurchased on the applicable

Early Settlement Date. No tenders will be valid if submitted after the applicable Expiration Date. The Early Settlement
Date and the Final Settlement Dateare each referred to as a “Settlement Date.”

If you validly tender your Notesonor prior to the applicable Withdrawal Deadline, you may validly withdraw
those tendered Notes at any time on or prior to the applicable Withdrawal Deadline, but not thereafter, except in certain
limited circumstances where additional withdrawal rights are required by law (as determined by the Company in its sole
discretion). Inthe event of termination ofan Offer, Notes tendered pursuant to such Offer will be promptly returned.
Notes tendered pursuant tothe Offer and notpurchased dueto proration ora defect in the tender will be returned to the
tendering Holders promptly following the Expiration Date.

None of the Company, Parent (as defined below), or their respective boards of directors, the Dealer
Managers, the Tender Agent (as defined below), or Wells Fargo Bank, National Association, as trustee under the
indentures pursuant to which the Notes were issued(the “Trustee”), is making any recommendation as to whether
Holders should tender any Notes in response toan Offer. Holders must make their own decision as to whether to
tender any of their Notes, and, if so, the principal amount of Notes to tender. You shouldconsultyour own tax,
accounting, financial and legal advisers as you deem appropriate regarding the suitability of the tax, accounting,
financial and legal consequences of participating or declining to participate in an Offer.

See “Certain U.S. Federal Income Tax Considerations”and “Certain Cayman Islands TaxConsiderations” fora
discussionof certain factors that should be considered in evaluating each Offer.

If you do not tender your Notes, they will remain outstanding. If the Company consummates the Offers,
the applicable trading marketfor your outstanding Notes may be significantly more limited. For a discussion of
this risk, see “Certain Significant Consequences and Risks Relating to the Offers.”

Each Offer may be terminated orwithdrawn. The Company reserves the absoluteright, subject to applicable
law, to: (i) waive any and all conditions to an Offer, including, without limitation, the Financing Condition; (ii) extend or
terminate an Offer; (iii) increase, decrease or eliminate the applicable Tender Cap withoutextending the applicable Early
Tender Deadline or Withdrawal Deadline; or (iv) otherwise amend an Offer in any respect.
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IMPORTANT DATES

You should take note of the following importantdates in connection with the Offers:

Date

Calendar Date and Time

Bent

Launch Date
Early Tender Deadline

Withdrawal Deadline

Tender Offer Price
Determination Date

Early Settlement Date

BExpiration Date

Final Settlement Date

September 3,2019
5:00 p.m., New York City time, on

September 16, 2019, unlessextended.

5:00 p.m., New York City time, on

September 16,2019, unless extended.

10:00 a.m., New York City time, on

September 17,2019, unlessextended.

A date promptly following the Early
Tender Deadline, anticipated to be
September 18,2019, the second
businessday afterthe Early Tender
Deadline.

11:59 p.m., New York City time, on

September 30, 2019, unlessextended.

A date promptly following the
Bxpiration Date, anticipated to be
October 2,2019, the second business
day afterthe Expiration Date.

-iv-

The commencement date ofthe Offers.

The last time foryouto tender Notes in order
to qualify for paymentofthe Total
Consideration, which includes the Early
TenderPremium. Notes validlytenderedon
orpriorto the Early Tender Deadlinewill be
accepted for purchase in priority to Notes
validly tendered thereafter.

The last time for you to validly withdraw
tenders of Notes made priorto the
Withdrawal Deadline. Notes tendered after
such time may not be validly withdrawn,
unless otherwise required by applicable law.

The Dealer Managers will calculate the
Total Consideration forthe Notes in the
manner described in this Offer to Purchase.

For Notes that havebeenvalidly tendered at
or before the Early Tender Deadline (and
not subsequently validly withdrawn) and
that are accepted for payment, the datethat
settlementwill occur, subject toall
conditions to the Offer having been satis fied
or waived. We will deposit with the Tender
Agentthe applicable Total Consideration,
payable to holders whose Notes are
accepted for purchase on the Early
Settlement Date, together with any Accrued
Interest.

The last day foryou to tender Notes
pursuantto each Offerand to qualify for
payment of the applicable Tender Offer
Consideration.

For Notes that havebeenvalidly tendered
afterthe Early Tender Deadlineand onor
priorto the Expiration Date and thatare
accepted for payment, the date that
settlementwill occur, subject toall
conditions to each Offer havingbeen
satisfied orwaived. We will deposit with
the Tender Agent the applicable Tender
Offer Consideration, payable to holders
whose Notes are accepted for purchase on
the BExpiration Date, together with any
Accrued Interest.



IMPORTANT INFORMATION

Each series of Notes is represented by one or more global certificates registered in the name of Cede & Co., the
nominee of The Depository Trust Company (“DTC”). DTCis the only registered holder of the Notes. DTC facilitates
the clearance and settlement of securities transactions through electronic book-entry changes in accounts of DTC
participants. DTC participantsinclude securities brokers and dealers, banks, trust companies, clearing corporations and
otherorganizations.

A beneficial owner whose Notes are held by a broker, dealer, commercial bank, trustcompany or other nominee
and who desires to tender such Notes in the Offers must contactits nomineeand instruct thenominee totender its Notes
on its behalf.

To validly tender Notes, Global Bondholder Services Corp., as informationagent and te nder agent (together, the
“Tender Agent”), mustreceive, onor prior to the Early Tender Deadline or the Expiration Date, as applicable:

e atimely book-entry transfer of such Notesanda properly completed Letter of Transmittal; or

e an Agent’s Messagethroughthe automated tender offer program(“ATOP”’) of DTC.

There are no guaranteed delivery provisions provided for by the Company in order to tender Notes in the
Offers. For more information regarding the procedures for tendering your Notes, see “The Offers—Procedure for
Tendering Notes.”

Requests foradditional copies of this Offerto Purchase and requests for assistance relating to the procedures for
tendering Notes may be directed tothe Tender Agent at its address and telephone numbers onthe back cover page ofthis
Offer to Purchase. Requests forassistance relatingto the terms and conditions of each Offer may be directed to the
Dealer Managers at their addresses and telephone numbers on the back cover page of this Offer to Purchase. Beneficial
owners may also contacttheir broker, dealer, commercial bank, trust company or other nominee for assistance regarding
the Offers.

You should read this Offer to Purchase andthe Letter of Transmittal carefully before making adecision
to tender your Notes.

The Company has not filed this Offer to Purchase with, and it has not been reviewed by, any federal or
state securities commission or regulatory authority of any country. No authority has passed upon the accuracyor
adequacy of this Offer to Purchase andit is unlawful and may be a criminal offense to make any representation to
the contrary.

This Offer to Purchase andrelated documents do not constitute an offer to buy or the solicitation of an
offer to sell Notes inany jurisdiction or inany circumstances inwhich such offer or solicitation is unlawful. In
those jurisdictions where the securities, blue sky or other laws require the Offers to be made by a licensedbroker
or dealer,each Offer will be deemed to be made on behalf of the Company by the Dealer Managers or one or
more registeredbrokers or dealers licensedunder the laws of such jurisdiction.

Neitherthe delivery of this Offer to Purchaseand related documents norany purchase of Notes by the Company
will, underany circumstances, createany imp lication that the information contained in this Offerto Purchaseorin any
related documentis current as of any time subsequentto the date of such information.

No dealer, salespersonor other person has been authorized to give any information or to make any
representations with respect tothe Offers other than the information and representations containedor
incorporated by reference inthis Offer toPurchase or inthe Letter of Transmittal, and, if given or made, such
information or representations must not be reliedupon as having been authorized.



Fromtime to time after completion of the Offers, the Company orany of its subsidiaries or affiliates may
purchase additional Notes in the open market, in privately negotiated transactions, through tender offers or otherwise or
the Company may redeemNotes pursuantto theirterms. Any future purchases may be on the same terms oron terms
that are more or less favorable to Holders of Notes than theterms ofthe Offers. Any future purchases or redemptions by
the Company orany of its subsidiaries or affiliates will depend onvarious factors existing at that time. There canbe no
assurance asto which, ifany, of thesealternatives (or combinations thereof) the Company orany of its subsidiaries or
affiliates may chooseto pursue in the future.

In this Offer to Purchase, the Company has used the convention of referring to all Notes thathave been validly
tendered and notvalidly withdrawn as having been “validly tendered.”

WHERE YOU CAN FIND MORE INFORMATION

Seagate Technology plc, a public limited liability company incorporated under the laws of Ireland, and our
parent entity (“Parent”) and a guarantor of the Notes, files periodic reports, proxy statements and other informationwith
the U.S. Securities and Exchange Commission (the “SEC”). These SECfilings are available overthe Internet at the

SEC’s website at http ://www.sec.gov.

INFORMATION INCORPORATED BY REFERENCE

The SEC allows us to “incorporate by reference’” the information fromother documents Parent files with the
SEC, which means:

e incorporateddocuments are considered part of this Offer to Purchase;
e we candisclose importantinformationto you by referring you tothose documents; and

o information that we file with the SEC after the date of this Offerto Purchase willautomatically update and
supersedethe information contained in this Offer to Purchase and incorporated filings.

We incorporate by reference only the following documents and any future filings Parent makes with the SEC
under Sections 13(a), 13(c), 14 or 15(d) ofthe Securities Exchange Act 0f 1934, as amended (the “Exchange Act”) after
the date of this Offer to Purchaseand before the Expiration Date; provided, however, we do notincorporate by reference
any documents or information deemed to have been furnished and not filed in accordance with the SECrules:

e those portions of Parent’s Proxy Statementfor its 2018 Annual Meeting of Shareholders whichwere also
incorporated by reference intoPart 111 of its Annual Report onForm10-K for the yearended June 29,
2018; and

e Parent’s Annual Report on Form10-K for the yearended June 28, 2019.

We will provide youwith a copy ofany orall information that has beenincorporated by reference in this Offer
to Purchase (otherthan exhibits, unless they are specifically incorporated by reference into the document requested)
upon written ororalrequest andat no cost. Requests should be directedto: Katherine E. Schuelke, Senior Vice
President, Chief Legal Officer and Corporate Secretary, 38/39 Fitzwilliam Square, Dublin 2, D02 NX53, Ireland, (+353)
(1) 234-3136, orkate.schuelke@seagate.com.

The Tender Agent will provide you, upon request, a copy of any of thesedocuments (other thanan exhibit to
these documents, unless the exhibit is specifically incorporated by reference into the document requested), at no cost.
Requests forsuchdocuments should be directedto the Tender Agentat its address setforth onthe back cover page of
this Offerto Purchase.

CAUTIONARY STATEMENT REGARDING FORWARD-LOOKING STATEMENTS

-Vi-



Some of the statements and assumptions included in this this Offer to Purchase are forward-looking statements
within the meaning of Section 27A of the Securities Act 0f 1933 or Section 21E of the Securities Exchange Act 0f 1934,
each as amended, including, in particular, statements aboutour plans, strategies and prospects, demand for our products,
shifts in technology, estimates of industry growth, our ability to effectively manage our debtobligationsand our cash
liquidity position, our restructuring efforts, the sufficiency of our sources of cash to meet our cash needs for the next 12
months, our expectations regarding capital expenditures, the potential impact of trade barriers or regulatory actions, such
as import/export duties and restrictions, tariffs and quotas imposed by the U.S. or other countries in which Parent
conducts its business and changes in the regulatory regime governing the flow of data across international borders for the
fiscalyearended July 3,2020. Thesestatements identify prospective informationand may include words such as
“expects,” “intends,” “plans,” “anticipates,” “believes,” “estimates,” “predicts,” “projects,” “may,” “will” ornegative of
these words, variations of thesewords and comparable terminology. These forward -looking statements are based on
information available to Parentas ofthe date of this Offer to Purchase and are based on management’s current views and
assumptions. These forward-looking statements are conditioned upon and also involve a number of known and unknown
risks, uncertainties and other factors that could cause actual results, performance or events to differ materially from those
anticipated by these forward-looking statements. Such risks, uncertainties and other factors may be beyond our control
and may pose ariskto ouroperatingand financial condition. Suchrisks and uncertainties include, but are not limited to:

e theuncertainty in global economic and political conditions;

e thedevelopmentandintroductionofproducts based onnewtechnologies and expansion intonew data
storage markets;

¢ theimpact of competitive product announcements and unexpected advances in competing technologies or
changes in market trends;

o theimpact of variable demand and an adverse pricing environment for storage products;

e Parent’s ability to achieve projected cost savings in connection with its restructuring plans and
consolidationofits manufacturing activities;

e Parent’s ability to effectively manage its debt obligations and comply with certain covenantsin its credit
facilities with respect to financial ratios and financial condition tests, and maintain a favorable cash
liquidity position;

e Parent’s ability to successfully qualify, manufacture andsell its storage products, particularly new disk
drive products with lower cost structures, in increasing capacities on a cost-effective basis and with
acceptable quality;

e possible excess industry supply bothwith respect to particular storage products and competing alternative
storage technology solutions;

e disruptionsto Parent’s supply chain or production capabilities;

e consolidationtrends in the data storage industry;

e fluctuationsin interest rates;

e currency fluctuations that may impact Parent’s margins, international sales and results of operations;
e fluctuations in the value of Parent’s investments and the associated investment income;

e theimpact oftrade barriers such as import/export duties and restrictions, tariffs and quotas, imposed by the
U.S. or other countries in which Parent conducts its business;
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e theevolvinglegal, regulatory andadministrative climate in the international markets where Parent
operates, including changes in regulations relating to privacy and protection of dataand environmental
matters; and

e cyber-attacksorotherdata breaches that disrupt Parent’s operations or result in the dissemination of
proprietary or confidential information and cause reputational harm, and the cybersecurity threats and
vulnerabilities associated with the Company’s infrastructure updates to its information technology systems.

Therisks included here are not exhaustive. Othersections ofthis Offerto Purchase, including “Certain
Significant Consequences and Risks Relating to the Offers,” Parent’s annual report on Form10-K and current reports on
Form 8-K and other documents filed with the SEC include additional factors that could affectour businesses and
financial performance. Moreover, we operate in a rapidly changing and competitive environment. Newrisk factors
emerge fromtime to time, and it is not possible for management to predictall such risk factors.

Further, it is not possible to assess theeffect of all risk factors on our businesses or the extent to which any
factor, or combination of factors, may cause actual results to differ materially from those contained in any forward -
looking statements. Given these risks and uncertainties, investors should not place undue reliance on forward-looking
statements asa prediction of actual results. Inaddition, except as required by law, we disclaim any obligationto update
any forward-looking statements, whether as a result of new information, future events or otherwise.
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SUMMARY

The followingsummaryis provided solelyfor the convenience of Holders ofthe Notes. Thissummaryisnot
intendedto be completeandis qualifiedin itsentirety by referenceto, andshould be read in conjunction with, the
informationappearing elsewhere or incorporated by reference inthis Offer to Purchase or any amendments or
supplements hereto. Eachundefined capitalizedtermused inthis summaryhas the meaning set forth elsewhere in this
Offer to Purchase. Holders are urgedto readthisOffer to Purchasein itsentirety.

The Comp

Guarantor

ANY v

THENOTES ..o

The Offers ..o

Purposeofthe Offers; Sources of Funds......

TeNderCaps ...cooveeveeeeeereseee e

Proration

Seagate HDD Cayman, an exempted company incorporated with limited
liability underthe laws ofthe Cayman Islands.

Seagate Technology plc, a public limited liability company incorporated
underthe laws of Ireland.

Title of Security Principal Amount Outstanding
4.250% Senior Notes due 2022  $750,000,000
4.750% Senior Notes due 2023 $941,025,000
4.750% Senior Notes due 2025  $919,992,000

The Company is offering to purchase for cash, upon theterms and
subject tothe conditions set forthin this Offer to Purchase and for the
Total Consideration or Tender Offer Consideration, as applicable, set
forth herein, an amountof Notes of each series up to theapplicable
Tender Cap, subjectto prorationas described herein.

The purposeofthe Offers is to reduce the Company’s refinancing risk by
refinancing a portion ofthe Company’s outstanding senior notes with
term debt that has a later maturity date.

We intend to usecash onhand and borrowings undera newtermloan
pursuantto an amendmentto ourexisting credit agreementthatwe intend
to enterinto concurrently with the Offers toeffect the purchase of validly
tendered Notes pursuant tothe Offers. See “The Offers—Conditions to
the Offers.”

The Tender Caps limit the maximum aggregate principalamount ofthe
2022 Notes thatmay be purchased in the applicable Offerto
$250,000,000, the maximum aggregate principalamount of the 2023
Notes thatmay be purchased in the applicable Offer to $200,000,000,

and the maximum aggregate principalamountofthe 2025 Notes that
may be purchased in the applicable Offerto $75,000,000. The Company
reserves theabsoluteright to increase, decrease or eliminate any orall of
the Tender Caps withoutextending theapplicable Early Tender Deadline
or the Withdrawal Deadline, subject to compliance with applicable law.

Notes of a series may be subjectto proration (rounded downto the
nearest $1,000and to avoid the purchase of Notes in a principalamount
otherthan$2,000 orin an integral multiple of $1,000 in excess thereof) if
the aggregate principalamountofthe Notes of suchseries validly
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Effect of Early Tender Deadline...................

Total Consideration .............

Tender Offer Consideration

tenderedis greater thantheapplicable Tender Cap.

Tenders ofthe Notes will be accepted for purchase only in principal
amounts equal to $2,000 and integral multiples of $1,000 in excess
thereof. No alternative, conditional or contingent tenders will be
accepted. Holderswhotender lessthanall of their notes mustcontinue
to hold Notes in at least the minimum authorized denomination of $2,000
in principalamount. Depending on theamount tenderedandthe
applicable proration factor applied, if the principalamount of Notes to be
returned to a Holder as a result of proration would result in less thanthe
minimum authorized denomination of $2,000 being returnedto such
Holder, the Company will eitheracceptorreject allof such Holder’s
validly tendered Notes.

See “The Offers—Tender Caps and Proration.”

Subject to the Tender Caps and proration, all 2022 Notes validly tendered
on orprior to the applicable Early Tender Deadline will be accepted for
purchase in priority to 2022 Notes tendered after the applicable Early
Tender Deadline, all 2023 Notes validly tendered on or priorto the
applicable Early Tender Deadlinewill be accepted for purchase in
priority to 2023 Notes tendered after theapplicable Early Tender
Deadline, and all 2025 Notes validly tendered onor priorto the
applicable Early Tender Deadlinewill be accepted for purchase in
priority to 2025 Notes tendered after theapplicable Early Tender
Deadline. Furthermore, if an Offer is fully subscribedas of the
applicable Early Tender Deadline, Holders who validly tender Notes
of the applicable series after the applicable Early Tender Deadline
will not have any of their Notes of such series acceptedfor purchase.

Holders who validly tender their Notes onor prior to the applicable Early
Tender Deadline, and whose Notes are accepted for purchase, will
receive the applicable Total Consideration. The Total Consideration for
each $1,000 principalamount of Notes validly tendered and accepted for
purchase pursuant to each Offer shall be determined in the manner
describedin this Offerto Purchaseby reference tothe applicable
Repurchase Yield, as calculated by the Dealer Managers onthe Tender
Offer Price Determination Date, unless such date is extended.

The formula for determining the applicable Total Consideration foreach
series of Notes subject to the Offers is set forthon Schedule A hereto.

The Total Considerationalso includes the applicable Early Tender
Premium. The Early Tender Premiumis set forth on thefront cover of
this Offerto Purchaseforeach series of Notes.

In addition tothe Total Consideration, each Holder whose Notes are
validly tendered andaccepted for purchase will receive the applicable
Accrued Interest.

Holders who validly tender their Notes after theapplicable Early Tender
Deadline but on or priorto the Expiration Date, and whose Notes are
accepted for purchase, will receive only the Tender Offer Consideration,
which is the applicable Total Consideration less the Early Tender
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OtherPurchases of NOteS .........ccoveevreeiinennae

Early Tender Deadline..

BExpiration Date..............

Settlement of Accepted Notes..........ccccevneee.

Conditions to the Offers

Premium. In addition to the Tender Offer Consideration, each Holder
whose Notesare validly tendered and accepted for purchase will receive
the applicable Accrued Interest.

The Company and/or its subsidiaries or affiliates may from time to time,
after completion ofthe Offers, purchase additional Notes in the open
market, in privately negotiated transactions, through tender offers or
otherwise, orthe Company may redeemNotes pursuant totheir terms.
Any future purchases or redemptions may be on the same terms oron
terms that are more or less favorable to Holders of Notes than the terms
of each Offer. Any future purchases or redemptions by the Company or
any ofits subsidiaries or affiliates will depend on various factors existing
atthattime. There can be no assurance as to which, ifany, ofthese
alternatives (or combinations thereof) the Company orany of its
subsidiaries or affiliates may choose to pursuein the future.

The Early Tender Deadline will be at 5:00 p.m., New York City time, on
September 16, 2019, unlessextended. Ifa broker, dealer, commercial
bank, trust company or othernomineeholds your Notes, suchnominee
may have an earlier deadline for accepting the applicable Offer in
advance ofthe applicable Early Tender Deadline. You should promptly
contactthe broker, dealer, commercial bank, trustcompany or other
nominee that holds your Notes to determine its deadline.

Each Offer will expire at 11:59 p.m., New York City time, on September
30, 2019, unlessextended. Ifa broker, dealer,commercial bank, trust
company or othernomineeholds your Notes, suchnominee may have an
earlier deadline foraccepting the applicable Offer. You should promptly
contactthe broker, dealer, commercial bank, trustcompany or other
nominee that holds your Notes to determine its deadline.

Payment ofthe applicable Total Considerationwith respect to Notes that
are validly tendered on or priorto the applicable Early Tender Deadline
and are accepted for purchase will be made on the applicable Early
Settlement Date, which will be a date promptly following theapplicable
Early Tender Deadline.

The Company anticipates that the Early Settlement Date will occuron
September 18, 2019.

If an amount of Notes equal to the applicable Tender Cap is not
purchased onthe applicable Early Settlement Date for any Offer,
payment ofthe applicable Tender Offer Consideration with respectto
Notes thatare validly tendered after the applicable Early Tender
Deadline but on or priorto the applicable Expiration Date andthatare
accepted for purchase will be made on the applicable Final Settlement
Date, which will be a date promptly followingthe applicable Expiration
Date. The Company anticipates that the Final Settlement Date foreach
Offer will occuron October 2, 2019.

The Company’s obligationto accept and pay for Notes in each Offeris
subject tothe satisfaction or waiver ofthe conditions, including, without
limitation, the entry into an amendment to our existing credit agreement
to provide foranewterm loan facility in an aggregate principalamount
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Howto Tender Notes.........ccoeeune.e.

Withdrawal Rights..........c.cccocovvinnee

Certain Tax Considerations.............

Untendered or Unpurchased Notes

ofatleast $250,000,000 (the “Financing Condition”). See “The
Offers— Conditions to the Offers.” In addition, the Company reserves
the absoluteright, at any time prior to the satisfaction of the conditions,
subject toapplicable law, to amend the Offers in any respectorto
terminate the Offers and return thetendered Notes.

None ofthe Offers is conditioned onany minimumprincipalamount of
Notes orany series of Notes being validly tendered. Subjectto
applicable law, the Company expressly reserves the absolute right, in its
sole discretion, to terminate such Offer with respect to any orall series of
Notes if the conditionstosuch Offer are not satisfied. Ifan Offer is
terminated at any time with respectto any series of Notes, the Notes of
such series tendered pursuant to such Offer will be promptly returnedto
the tendering Holders.

See “The Offers—Procedure for Tendering Notes.” For further
information, callthe Tender Agent at its telephone number setforth on
the back cover page ofthis Offer to Purchase or consult your broker,
dealer, commercial bank, trust company or other nominee for assistance.

Notes validly tendered on or prior to the applicable Withdrawal Deadline
may be withdrawn at anytime on or prior to such Withdrawal Deadline,
but not thereafter, unless the Company extend the Withdrawal Deadline
(atits sole discretion) or amends an Offerin a manner materially adverse
toyou as atenderingHolder, in which case withdrawal rights will be
extended as the Company determines appropriate to allow tendering
Holders a reasonable opportunity to respondto such amendment. Notes
tendered after the applicable Withdrawal Deadline, but onor priorto the
applicable Expiration Date, may not be withdrawn. To validly withdraw
Notes froman Offer, Holders must deliver a written or facsimile notice
of withdrawal, or a properly transmitted “Request Message” through
ATOP, with the required information (as set forth under “The Offers —
Withdrawal Rights”) on or prior to the applicable Withdrawal Deadline.
Subject to applicable law, the Company may increase, decreaseor
eliminate the applicable Tender Cap without reinstating withdrawal
rights orextending the applicable Early Tender Deadlineorthe
Withdrawal Deadline. Notes validly withdrawnon or priorto the
applicable Withdrawal Deadline may be validly tenderedagain onor
priorto the applicable Expiration Date in accordance with the procedures
set forth in this Offerto Purchase.

Fora discussionofcertain U.S. federal income tax considerations with
respect toeach Offer, see “Certain U.S. Federal Income Tax
Considerations.” Foradiscussionof certain Cayman Islands tax
considerations with respectto each Offer, see “Certain Cayman Islands
Tax Considerations.”

The Company will return any tendered Notes thatit does notaccept for
purchase to theirtendering Holder without expense. Notes not tendered
or otherwise notpurchased pursuant to the Offers will remain
outstanding. Ifthe Offers are consummated, the aggregate principal
amount that remains outstanding of each series of Notes will be reduced.
This reduction may adversely affect the liquidity ofand, consequently,
the market price for the Notes of such series that remain outstanding
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Dealer Managers............

Information Agentand Tender Agent ..........

Brokerage Commissions

afterconsummation of the Offers.

BofA Securities, Inc.and Morgan Stanley & Co. LLC are serving as
Dealer Managers in connection with the Offers. The Dealer Managers’
contactinformation appears onthe back cover page of this Offerto
Purchase.

Global Bondholder Services Corp. is servingas Information Agentand
Tender Agentin connectionwith the Offers. Requests for additional
copies ofthis Offer to Purchase should bedirected to the Tender Agent.
The Tender Agent’s contact information appears on theback cover page
of this Offerto Purchase.

No brokerage commissions are payable by Holders tothe Company, the
Dealer Managers orthe Tender Agent. IfyourNotesare held througha
broker or other nominee thattenders the Notes on your behalf, your
broker may charge you acommissionfordoingso. You should consult
with your broker ornominee to determine whether any charges will
apply. See “The Offers—Payment for Notes.”



THE OFFERS
General

In the Offers, the Company s offering, uponthe terms and subjectto the conditions, including, without
limitation, the Financing Condition, set forthin this Offerto Purchaseand the related Letter of Transmittal, to purchase
for cash an aggregate principalamount of Notes up to the applicable Tender Cap. Notes of a series validly tenderedand
not validly withdrawn onor before the Early Tender Deadline will be purchased in priority to Notes of such series
validly tendered after the Early Tender Deadline. The Company reserwes the absolute righttoincrease, decrease or
eliminate any or all of the Tender Caps without extending the Early Tender Deadline or the Withdrawal
Deadline, subject to compliance with applicable law.

The 2022 Notes were issued under the indenture dated as of February 3, 2017 between us, Parent, as guarantor,
and Wells Fargo Bank, National Association, as trustee, the 2023 Notes were issued under an indenture dated as of May
22, 2013 between us, Parent, as guarantor, and Wells Fargo Bank, National Association, as trustee, and the 2025 Notes
were issued under an indenture dated as of May 28, 2014 between us, Parent, as guarantor, and Wells Fargo Bank,
National Association, as trustee. As ofthe date of this Offerto Purchase, there were $750,000,000 aggregate principal
amount of 2022 Notes outstanding, $941,025,000 aggregate principal amount of 2023 Notes outstanding, and
$919,992,000 aggregate principalamount of 2025 Notes outstanding.

Tenders ofthe Notes will be accepted only in principal amounts equal to $2,000 and integral multiples of
$1,000 in excess thereof. The consideration offered foreach $1,000 principal amount of Notes validly tendered and
not validly withdrawn on or before the Early Tender Deadline and accepted for purchase will be the applicable Total
Consideration, which will be payable on the Early Settlement Date. Holders of Notes subject to the Offers validly
tendering afterthe applicable Early Tender Deadline, but on or before the applicable Expiration Date,and whose
Notes are accepted for purchase will be eligible to receive only the applicable Tender Offer Consideration, which will
be payable to such Holders on the Final Settlement Date. Holders of Notes purchased pursuant to the Offers also will
be paid the applicable Accrued Interest through theapplicable Settlement Date. Underno circumstanceswill any
interest be payable because of any delay in the transmission of fundsto Holders by the Tender Agent or DTC.

Notes thatare validly tendered may be subject to proration or may notbe purchasedat all. For more
information regarding possible proration of the Notes, please see “—Tender Caps and Proration” below.

Each Offer commenced on September 3, 2019 and, unless extended by the Company, will expire at 11:59 p.m.,
New York City time, on September 30, 2019. No tenders will be valid if submitted after the Expiration Date. Ifa
broker, dealer, commercial bank, trust company or other nominee holds your Notes, such nominee may havean earlier
deadline foracceptingthe applicable Offer. You should promptly contact thebroker, dealer, commercial bank, trust
company or othernomineethatholds your Notes to determine its deadline. The Offers are opento all registered Holders
of the Notes.

Total Considerationand Tender Offer Consideration
The Total Consideration for each series of Notes will be calculated as described on Schedule A hereto, so asto
result in a price as of the applicable Settlement Date that equates to a yield to the applicable par call or maturity date for
the applicable series of Notes equalto the sumof:
e theReference Yield to the applicable par call or maturity date, calculated by the Dealer Managers in
accordancewith standard market practice, for the series of Notes on the front cover of this Offerto
Purchaseat 10:00 a.m., New York City time, on the Tender Offer Price Determination Date; plus

o theFixed Spread set forthforthe series of Notes onthe frontcover of this Offerto Purchase.
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This sumwith respectto a series is referred to in this Offerto Purchase as the “RepurchaseYield” forsuch
series. Specifically, the Total Consideration pereach $1,000 principalamount of Notes ofa series validly tenderedand
accepted for purchase pursuantto the Offers willequal:

e thepresentvalue per $1,000 principalamount of all remaining payments of principal and interest onsuch
series of Notesto be made to (and including) the applicable par call or maturity date, discounted tothe
applicable Settlement Date in accordance with the formula setforth in Schedule A hereto, at a discount rate
equalto the applicable Repurchase Yield; minus

e Accrued Interest on the series of Notes per $1,000 principalamount of Notes.

The Total Considerationincludes theapplicable Early Tender Premium. Holders thatvalidly tender Notes after
the applicable Early Tender Deadline but on or priorto the applicable Expiration Date, and whose Notes are accepted for
purchase, will receive only the applicable Tender Offer Consideration, whichis an amountequalto the Total
Consideration minus the Early Tender Premium.

In addition tothe applicable Total Consideration or Tender Offer Consideration paid to Holders of Notes,
Holders will be paid the applicable Accrued Interest as of the ap plicable Settlement Date per $1,000 principalamount of
Notes validly tendered and accepted pursuantto each Offer rounded tothe nearestcent. The Dealer Managers will
calculate the applicable Reference Yield, Repurchase Yield, Total Consideration, Tender Offer Consideration, and
Accrued Interest, and their calculations will be final and binding, absent manifest error.

The term “bid side price” of the relevant Reference U.S. Treasury Security on any day means thebid side price
of the applicable Reference U.S. Treasury Security as displayed on theapplicable Bloomberg Reference Pages specified
in the table on the cover of this Offerto Purchase as 0f 10:00 a.m., New York City time, on that day (or, if the Dealer
Managers determine thatthe relevantpage on Bloomberg is notoperational oris displaying inaccurate information at
that time, the bid side price of the applicable Reference U.S. Treasury Security will be determined at oraround 10:00
a.m., New York City time, on that day by such other means asthe Dealer Managers may consider to be appropriate
underthe circumstances).

Prior to 10:00 a.m., New York City time, on the Tender Offer Price Determination Date, Holders may obtain
hypothetical quotes ofthe Reference Yield of the applicable Reference U.S. Treasury Security (calculated as of athen-
recent time) and the resulting hypothetical Total Considerationand Tender Offer Consideration, ifapplicable, foreach
series of Notes subject to the Offers by contactingthe Dealer Managers at the telephone numbers set forthon theback
cover page of this Offer to Purchase.

After 10:00 a.m., New York City time, on the Tender Offer Price Determination Date, Holders may obtain the
Reference Yield on the applicable Reference U.S. Treasury Securities as ofthe Tender Offer Price Determination Date,
and the resultingapplicable Total Consideration and Tender Offer Consideration for each series of Notes, by contacting
the Dealer Managers at their telephone numbers setforth onthe back cover page of this Offerto Purchase. The
Company will publicly announceby press release the actual applicable Total Considerationand Tender Offer
Consideration for each series of Notes subject to the Offers promptly after it is determined.

Because the applicable Total Considerationand Tender Offer Consideration foreach series is based on a fixed
spread pricing formula linked to the yield on the applicable Reference U.S. Treasury Security, theactualamount of cash
that may be received by a tendering Holder pursuant to the applicable Offer will be affected by changesin such
Reference Yield during the termofthe Offer before the applicable Tender Offer Price Determination Date. Afterthe
applicable Tender Offer Price Determination Date, whenthe Total Consideration is no longer linked to the Reference
Yield onthe relevantReference U.S. Treasury Security, theactualamount of cash that may be received by a tendering
Holder pursuant to theapplicable Offer will be known and Holders will be able to ascertain the applicable Total
Considerationand Tender Offer Consideration in the manner described above.

Notes thatare validly tendered onor prior to the Early Tender Deadline and are accepted for purchase will
receive the Total Considerationplus Accrued Intereston the Early Settlement Date. The Company anticipates that the
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Early Settlement Date will be September 18, 2019. Notes that are validly tendered after the Early Tender Deadline and
on or prior to the Expiration Date and are accepted for purchase will receive the Tender Offer Consideration plus
Accrued Interest on the Final SettlementDate. The Final SettlementDate for the Notes will be promptly following the
BExpiration Date. The Company anticipates that the Final Settlement Date will be October 2, 2019, assuming an amount
of Notes equal to the Tender Caps is notpurchased on the Early Settlement Date. Notes purchasedin the Offers will be
retired and cancelled.

All conditionsto each Offer, including, without limitation, the Financing Condition, mustbe either satisfied or
waived by the Company on or priorto the applicable Early Settlement Date or Expiration Date for such Offer, in order
for Notes to be purchased in such Offer. The Offers are not contingent uponthevalid tender of any minimumprincipal
amount of Notes or Notes of any series beingtendered. The Company’s obligationto accept, and pay for, Notes validly
tendered pursuantto the applicable Offeris conditioned upon satisfaction or waiver ofthe conditions as set forth in “—
Conditions to the Offers” below. The Company reserves the absoluteright, subject to applicable law, to waive any one
or more of the conditions with respectto the applicable Offer at any time.

The Company reserves the absolute right, subject to applicable law, with respectto the Offers to: (a) extend the
Tender Offer Price Determination Date, Early Tender Deadline, Withdrawal Deadline, Expiration Date, Early Settlement
Date or Final Settlement Date to a later date andtime as announced by the Company; (b) increase, decrease or eliminate
any orall of the Tender Caps withoutextending the applicable Early Tender Deadline or Withdrawal Deadline; (c) waive
any orall conditions, including, without limitation, the Financing Condition, to any or all Offers; or (d) at any time prior
to the satisfaction ofthe conditions set forth in “—Conditions to the Offers,” terminate or otherwise amend an Offer in
any respect and return thetendered Notes, in each caseby giving written notice of such amendmentorterminationto the
Tender Agent. Anyamendmenttothe Offers willapply to all Notes tendered in the Offers, except foramendments that
apply only to aspecified Offerand series of Notes. The Company will publicly announce any such extension,
amendment or termination in the manner described under “— Announcements.” There canbe no assurancethatthe
Company will exercise its right to extend, terminate oramend any orall Offers. See “—BExpiration Date; Extension;
Termination and Amendment.”

None of the Company, Parent, or their respective boards of directors, the Dealer Managers, the Tender
Agentor the Trustee makes any recommendation that Holders tender or refrainfrom tendering all or any
portion of the principal amount of their Notes, and no one has been authorized by any of them to make sucha
recommendation. Holders must make their own decision as to whether to tender their Notes, and, ifso, the
principal amount of Notes to tender.

Tender Caps and Proration

The amount of Notes purchased in each Offer will be subject to the applicable Tender Cap and proration. See
the front cover of this Offer to Purchase for details of the Tender Caps.

Pursuant to the Offers, the Company will accept for purchasean aggregate principalamount of Notes of each
series up to theapplicable Tender Cap.

Subject to the applicable Tender Cap, 2022 Notes validly tendered and not validly withdrawn on or priorto the
applicable Early Tender Deadlinewill be accepted for purchase in priority to 2022 Notes validly tendered aftersuch
Early Tender Deadline, 2023 Notes validly tendered and not validly withdrawn on or prior to the applicable Early Tender
Deadline will be accepted for purchase in priority to 2023 Notes validly tendered after such Early Tender Deadline, and
2025 Notes validly tenderedand not validly withdrawn on or prior to the applicable Early Tender Deadlinewill be
accepted for purchase in priority to 2025 Notes validly tendered after such Early Tender Deadline. Ifan Offer is fully
subscribed as ofthe applicable Early Tender Deadline, Holders who validly tender Notes of the applicable series after
the Early Tender Deadline will not have any of their Notes of such series accepted for purchase.

Notes of a series may be subject to proration (rounded down to the nearest $1,000 and to avoid the purchase of

Notes in a principal amount otherthan $2,000 or in an integral multiple of $1,000 in excess thereof) if the aggregate
principalamount ofthe Notes of suchseries validly tendered is greaterthanthe applicable Tender Cap. The Notes may
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be tendered andaccepted for purchase only in minimum principalamounts of $2,000 and integral multiples of $1,000
in excess thereof.

If proration ofaseries of validly tendered Notes is required, the Company will determine the applicable
proration factoras soonas practicable after theapplicable Early Tender Deadline orthe Expiration Date, as the case may
be, and will announce theresults of proration by press release.

The Offers are not conditioned uponany minimumlevel of participation. The Companywill notbe able to
definitively determine whether the Offers are oversubscribed or what theeffects of proration may be until after the
applicable Early Tender Deadline or Expiration Date has passed.

Payment for Notes

Upon the terms and subject to the conditions of each Offer, on the applicable Settlement Date, the Company
will purchase as many Notes validly tendered and notvalidly withdrawn, on or priorto the applicable Early Tender
Deadline or BExpiration Date, as the case may be, as it can in accordance with the Tender Caps. The Notes thatare
validly tendered pursuantto theapplicable Offer may be subjectto proration or may not be purchasedat all. Depending
on the amount validly tendered and the proration factor applied, if the principal amount of Notes that are not
accepted and returnedto a Holder as a resultof proration would resultin less than the minimum denomination of
$2,000 principal amount being returnedto such Holder, the Company will either accept or rejectall of such
Holder’s validly tendered Notes. For more information regarding possible proration of the Notes, please see “—
Tender Caps and Proration.”

Payment forall Notes purchased pursuantto the Offers will be made by deposit by the Company ofthe Total
Consideration or Tender Offer Consideration, asapplicable, plus Accrued Interest, for each series of Notes in
immediately available funds onthe applicable Settlement Date with DTC. For purposes of the Offers, the Company will
be deemed to haveaccepted for purchase any Notes if, and when, the Company gives written noticethereof to the Tender
Agent.

The Company expressly reserves the absolute right, in its sole discretionandsubject to Rule 14e-1(c) underthe
Securities Exchange Act 0£1934, as amended (the “Exchange Act”), to delay acceptance for purchase ofthe Notes of

any series ifany of the conditions to the Offers shall not have beensatisfied or waived, or in order to comply, in whole or
in part, with any applicable law. See “—Conditions to the Offers.” In all cases, payment ofthe Total Consideration or
Tender Offer Consideration, as applicable, and Accrued Interest, for Notes purchased pursuant to the Offers will be made
only after timely receipt by the Tender Agent of (i) a timely book-entry transfer of such Notes into the Tender Agent’s
account at DTC pursuantto the procedures set forthunder “— Procedure for Tendering Notes,” (ii) a properly
transmitted A gent’s Message or a properly completed and duly executed Letter of Transmittal (or facsimile thereof) with
any required signature guarantee and (iii) any other documents required by the Letter of Transmittal.

If any tendered Notes are not purchased pursuant tothe Offers forany reason, such Notes not purchased will be
promptly credited to the account maintained at DTC from which such Notes were delivered after theexpiration or
termination ofthe Offers.

Holders whose Notes are accepted for purchase pursuant to the Offers will be entitled to receive the Total
Consideration or Tender Offer Consideration for thatseries of Notes, asapplicable, plus Accrued Interest. Underno
circumstances willany additional interest be payable because of any delay in the transmission of funds to the Holders of
purchased Notes or otherwise.

Tendering Holders of Notes purchased in the Offers will not be obligated to pay brokerage commissions to the
Dealer Managers orthe Tender Agent. The Company will pay or cause to bepaid all transfer taxes with respect to the
purchase ofany Notes. Ifyour Notes are held through a broker or other nominee whotenders the Notes on your behalf,
your broker or other nominee may chargeyoua commissionfordoing so. You should consult with yourbroker or
nominee to determine whether any charges will apply.



Notes ofa series may be subjectto proration (rounded downto the nearest $1,000and to avoid the purchase of
Notes in a principalamount other than $2,000 orin an integral multiple of $1,000 in excess thereof) if the aggregate
principalamount of the Notes of suchseries validly tendered is greaterthanthe applicable Tender Cap. See “—Tender
Caps and Proration.”

Purpose of the Offers

The purposeofthe Offers is to reduce the Company’s refinancing risk by refinancing a portion of the
Company’s outstanding senior notes with termdebt thathas a later maturity date. Notes purchased in the Offers will be
retired and cancelled.

Sources of Funds

We intend to usecash onhand and borrowings under a newtermloan pursuantto an amendmentto our existing
credit agreement that we intend to enter into concurrently with the Offers to effect the purchase of validly tendered Notes
pursuantto the Offers.

Conditions to the Offers

Notwithstandingany other provision of the Offers, and in additionto (and notin limitation of) the Company’s
right to extend and amend and terminate any such Offer at any time, subject to applicable law, the Company will not be
obligated toaccept for purchase, and pay for, validly tendered Notes pursuant to such Offer and the Company may
terminate such Offeras provided in this Offer to Purchase before theacceptance of such Notes, if the conditions set forth
belowhave notbeen satisfied.

Financing Condition

Forthe purposes hereof, the Financing Conditionshall have been deemedto have been satisfied upon the entry
into an amendment to our existing credit agreement to provide fora newterm loan facility in an aggregate principal
amount of at least $250,000,000. The Company shall have no obligation to purchase the Notes validly tendered by the
Early Tender Deadline on the Early Settlement Date unless the Financing Condition has beensatisfied as of such Early
Settlement Date.

General Conditions

In addition tosatisfaction of the Financing Condition, as conditions to the Offers, noneofthe following
conditions shallhave beenin existence or have occurred:

1. there shallhave beeninstituted or threatened or there shallbe pendingany action, proceeding
or investigation (whether formal or informal) (or there shallhavebeenany material adverse developmentwith
respect toany actionor proceeding currently instituted, threatened or pending) before or by any court,
governmental, regulatory oradministrative agency or instrumentality, or by any other person, in connection
with the Offers that, in the reasonable judgment of the Company, either (a) is, oris likely to be, materially
adverseto the business, operations, properties, condition (financial or otherwise), assets, liabilities or prospects
of the Company, (b) would or might reasonably be expected, directly orindirectly, to prohibit, prevent, restrict
or delay the consummation ofthe Offers, or (c) would adversely affect the Offers in any material manner;

2. an order, statute, rule, regulation, executive order, stay, decree, judgmentor injunction shall
have beenproposed, enacted, entered, issued, promulgated, enforced, or deemed applicable by any court or
governmental, regulatory oradministrative agency, or instrumentality that, in the reasonable judgment of the
Company, either (a) would or might reasonably be expected, directly or indirectly, to prohibit, prevent, restrict or
delay consummation of the Offers, (b) is, or is reasonably likely to be, materially adverseto thebusiness,
operations, properties, condition (financial or otherwise), assets, liabilities or prospects of the Company, or
(c) would adversely affectthe Offers in any material manner;
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3. there shallhave occurred or be likely to occurany event or other circumstances that, in the
reasonable judgment ofthe Company, would or might reasonably be expected, directly or indirectly, to prohibit,
prevent, restrict or delay consummation of the Offers, or otherwise adversely affect the Offers or materially
impair the contemplated benefits of the Offers to the Company;

4. the Trustee shallhaveobjected in any respectto or taken action that could, in the reasonable
judgment of the Company, adversely affect the consummation of the Offers orshall have takenanyaction that
challengesthevalidity or effectivenessofthe procedures used by the Company in the making ofthe Offers or
the acceptance of, or payment for, the Notes;

5. there has occurred (a) any general suspension of, shortening the hours for or limitation on
prices for, trading in securities in the United States securities or financial markets (whether or notmandatory),
(b) any significant adverse change in the price of the Notes in the United States or other major securities or
financial markets, (c) any disruption in the trading market for the Parent’s common stock, (d) a material
impairment in the trading market for debt securities, (¢) a declaration of a banking moratoriumorany
suspension of payments with respectto banks in the United States or other major financial markets, (f) any
limitation (whetherornot mandatory) by any governmentor governmental, administrative or regulatory
authority oragency, domestic or foreign, or other eventthat, in the reasonable judgmentofthe Company, might
affect the extension of credit by banks or other lending institutions, (g) a commencementofa war, armed
hostilities, terrorist acts or other national or international calamity directly or indirectly involving the United
States, (h) any significant adverse change in the United States securities or financial markets generally, or (i) in
the case ofany of the foregoing existing on the date hereof, in the reasonable judgmentofthe Company, a
material acceleration orworseningthereof; or

6. any change ordevelopment, including a prospective change or development, in general
economic, financial, monetary or market conditions that, in the reasonable judgment of the Company, has or
may have a material adverseeffect on the Company, the market price ofthe Notes, orthe value ofthe Notes to
the Company.

The foregoing conditions, including, without limitation, the Financing Condition, are for the Company’s sole

benefit and may be asserted by the Company regardless of the circumstances, including any action or inaction by the
Company, giving rise to such conditionor may be waived by the Company in whole or in part at any time and fromtime
to time in the Company’s sole discretion. Ifany conditionto theapplicable Offer is not satisfied or waived by the
Company on orpriorto the applicable Settlement Date, the Company reserves the absolute right, but willnot be
obligated, subjectto applicable law:

e toterminate the applicable Offerand returnany tendered Notes;

e towaiveall unsatisfied conditions and acceptfor payment and purchase all Notes that are validly tendered
on or prior to the Early Tender Deadline orthe Expiration Date, as applicable;

e toextend the applicable Offerand retain the Notes that have beentendered during the period for which the
Offer is extended; or

e toamend theapplicable Offer.

The failure by the Company at any time to exercise any ofthe foregoing rights will not be deemed a waiver of

any otherright andeachright willbe deemed an ongoingright that may be asserted at any time and fromtime to time.
The Offers are not conditioned on any minimum principalamount of Notes or of Notes ofany series being validly
tendered. The purchase of Notes of one series is notconditioned uponthe purchase of Notes of another; however, all
Notes will be purchased by the Company in accordance with the procedures described under “—Tender Caps and
Proration.”
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Procedure for Tendering Notes

All ofthe Notesare held in book-entry formand registered in the name of Cede & Co., as the nomineeof DTC.
Only Holders are authorized to tender their Notes. Therefore, to effectively tender Notes thatare held through a broker,
dealer, commercial bank, trust company or other nominee, the beneficial owner thereof must instruct such nomineeto
tendertheNotes on the beneficial owner’s behalfaccording to the procedures described below.

ForaHolderto validly tender Notes pursuant to the Offers, a properly completed and duly executed Letter of
Transmittal (or facsimile thereof) with any required signature guarantee, or an “Agent’s Message” (as defined below) in lieu
ofthe Letter of Transmittal, and any other required documents, mustbe received by the Tender Agentat its address set forth
on the back cover page of this Offerto Purchase onor prior to the Early Tender Deadline or the Expiration Date, as
applicable. Inaddition,onorpriorto the Early Tender Deadline or the Expiration Date, as applicable, such Notes must be
transferred pursuant to the procedures for book-entry transfer described below, and a confirmation of such transfer mustbe
received by the Tender Agent, includingan A gent’s Message if the tendering Holder has notdelivereda Letter of
Transmittal.

Signatures on a Letter of Transmittal must be guaranteed by a recognized participant in the Securities Transfer
Agents Medallion Program (a “Medallion Signature Guarantor”) unless the Notes tendered thereby are tendered (a) by
the registered Holder of such Notes and that Holder has notcompleted the boxentitled “ Special Delivery Instructions”
on the Letter of Transmittal, or (b) for the account of a firm that is a member ofa registered national securities exchange
or the Financial Industry Regulatory Authority, Inc., oris acommercial bank or trust company havingan office in the
United States (each, an “Eligible Institution”).

Notes may be validly tendered and accepted for payment only in principal amounts equal to minimum
denominations of $2,000 andintegral multiples of $1,000in excess thereof. Noalternative, conditional or
contingenttenders will be accepted. Holders who tender less than all of their Notes must continue to hold Notes
in at least the minimum authorizeddenomination of $2,000 principal amount.

Book-Entry Delivery and Tender of Notes Through ATOP

Within two business days after the date of this Offer to Purchase, the Tender Agentwill establish one or more
accountsat DTCfor purposes ofthe Offers. Any DTC participant canmake book-entry delivery of Notes creditedto the
participant’s DTCaccount by causing DTCto transferthose Notes into the Tender A gent’s account or accounts in
accordance with DTC’s procedures for such transfers. Althoughdelivery of Notes must be effected through book-entry
at DTC, if the tendering Holder has not delivereda Letter of Transmittal on or prior to the Early Tender Deadline or the
BExpiration Date, as applicable,an Agent’s Message must be received by the Tender Agentvia ATOP.

Pursuant to authority granted by DTC, any DTC participantthathas Notes credited to its DTCaccount at any
time (and therebyheld ofrecord by DTC’s nominee) may directly tender and deliver Notes as though it were the Holder
of the Notes by transmitting its acceptance of the Offers through ATOP, for which the Offers will be eligible.

Tendersand delivery of Notes are effected through ATOP by delivery ofan “ Agent’s Message” by DTCto the
Tender Agent. An “Agent’s Message”is a message, transmitted by DTCto and received by the Tender Agent and
forming a part of a book-entry confirmation, stating (i) the aggregate principalamountofthe relevant series of Notes that
has been tendered by such participant pursuant to one or more of the Offers, (ii) that DTChas received fromthe
tendering participant an express acknowledgment that such participanthas received a copy ofthis Offerto Purchase and
agrees to be bound by theterms and conditions of the Offers as described in this Offerto Purchaseand the Letter of
Transmittal, and (iii) that the Company may enforce suchagreementagainst that tendering participant.

Delivery of validly tendered Notes mustbe made to the Tender Agent pursuant to the book-entry delivery
procedures set forthaboveregardless of whether tender is made via ATOP.
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General

The valid tender of Notes by a Holder pursuantto the procedures setforth above will constitute a binding
agreement between such Holderand the Company in accordance with the terms and subject tothe conditions, including,
without limitation, the Financing Condition, set forth herein.

Tenderthrough ATOP, including any acceptance of the related A gent’s Message transmitted, is at the risk of
the tendering Holder, and tenderand delivery of Notes will be deemed made when actually received by the Tender
Agent. Deliveryof documents to DTC does not constitute delivery to the Tender Agent. The ATOP Agent’s
Message or Letter of Transmittal, as applicable, must be received on or prior to the Early Tender Deadline or
BExpiration Date, as applicable. Holders desiring tovalidly tender Notes via ATOP must allow sufficienttime for
completion of the ATOP procedures during the normal business hours of DTC.

The Company, in its sole discretion, will determine all questions as to the formof documents and validity,
eligibility, including time of receipt, acceptance for purchase and withdrawal of tendered Notes, and such determinations
will be final and binding. The Company reserves the absolute right toreject anyand alltenders of Notes issued by it that
it determines are not in proper formor the acceptance for purchase of or purchase of which may, in the Company’s
opinion, be unlawful. The Companyalso reservestheabsolute right in its sole discretion to waive any of the conditions
of an Offer orany defect orirregularity in the tender of Notes of any particular Holder, whether or not similar conditions,
defects orirregularities are waived in the case of other Holders. The Company’s interpretation ofthe terms and
conditions of each Offer will be finaland binding. Noneofthe Company, the Dealer Managers, the Tender Agent, the
Trustee orany other person will be underany dutyto give notificationofany defects or irregularities in tenders orany
notices of withdrawal or will incurany liability for failure to give any such notification.

Representations, Warranties and Undertakings

By tendering Notes pursuant tothis Offerto Purchase, the Holder is deemed to represent, warrant and undertake
to the Company, the Tender Agent and the Dealer Managers that:

1. the tendering Holder has received and read this Offer to Purchase and related Letter of
Transmittaland understands and agrees to be bound by all the terms and conditions of the Offers and has
undertaken appropriate analysis of the risks and implications of the Offers without reliance onany ofthe
Company, the Dealer Managers andthe Tender Agent;

2. the Notes are, at the time ofacceptance, and will continue to be, until (a) the payment on the
applicable Settlement Date, or (b) the termination or withdrawal of the applicable Offer, or, (c) in the case of
Notes in respect of which thetender has beenwithdrawn, the date on which such tender is validly withdrawn,
held by the tendering Holder;

3. the tendering Holder acknowledges thatallauthority conferred or agreedto be conferred
pursuantto these representations, warranties and undertakings and every obligation of the tendering Holder
shallbe binding uponthesuccessors, assigns, heirs, executors, administrators, trustee in bankruptcy andlegal
representatives of the tendering Holder and shall not be affected by, and shall survive, the death or incapacity of
the tendering Holder;

4. the tendering Holder has full power and authority totender, sell, assignandtransfer the
tendered Notes and when such Notes are accepted for purchase by the Company, the Company willacquire
good, marketable and unencumbered title thereto, free and clear of all security interests, liens, restrictions,
claims, charges, encumbrances, conditional sales agreements or other obligations relating to the sale or transfer
thereofand not subjectto any adverse claimor right;

5. the Notes will, on the applicable Settlement Date, be transferred by such tendering Holder to
the Company in accordance with the terms ofthe Offers, and the Company will acquire good, marketable and
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unencumbered title thereto, with full title guarantee free fromall security interests, liens, restrictions, claims,
charges and encumbrances, notsubjectto any adverse claimorright, and together with all rights attached thereto;

6. the tendering Holder will, upon request, execute and deliverany documents deemed by the
Tender Agentorthe Company to be reasonably necessary or desirable to completethe sale, assignment and
transfer of the Notes tendered;

7. the tendering Holder is not a personto whomit is unlawful to make an invitation totender
pursuantto the Offers underapplicable law, and it has observedthe laws of all relevant jurisdictions; obtained
all requisite governmental, exchange control or other required consents; complied with all requisite formalities;
and paid any issue, transfer or other taxes or requisite payments due fromit in each respectin connectionwith
any offer, tender oracceptance in any jurisdiction and it has not taken or omitted to take any actionin breach of
the terms of the Offers orwhich will or may result in the Company, the Dealer Managers or the Tender Agent
or any other personacting in breach of the legal or regulatory requirements of any such jurisdictionin
connectionwith the Offers;and

8. the tendering Holder is not (i) a personthat is, oris owned or controlled by a personthat is,
described or designated as a “specially designated national” or “blocked person” in the mostcurrent U.S.
Treasury Department list of“Specially Designated National and Blocked Persons” (which canbe found at
http://sdnsearch.ofac.treas.gov/); or (i) currently subjectto, or in violation of, any sanctions under (X) the laws
and regulations that have beenofficially published and are administered or enforced by the U.S. Government
(including, without limitation, the Office of Foreign Assets Control ofthe U.S. Department of the Treasury or
the U.S. Department of State), orany enabling legislation or executive order relating thereto; or (y) any
equivalentsanctions or measures officially published and imposed by the European Union, Her Majesty's
Treasury, the United Nations Security Council or any other relevant sanctions authority, including sanctions
imposed against certain states, organizations and individuals under the European Union's Common Foreign &
Security Policy.

By tendering Notes as set forthherein, and subject to and effective uponacceptance for purchase of, and
payment for, the Notes tendered therewith, atendering Holder: (i) irrevocably sells, assigns and transfersto, orupon
the order of, the Company all right, title and interest in and to all the Notes tendered thereby and accepted for purchase
pursuant to theterms hereof, (ii) waives any and all other rights with respect to the Notes (including, without limitation,
the tendering Holder’s waiver ofany existing or past defaults and their consequences in respect ofthe Notes and the
indentures governingthe Notes), (iii) releases and discharges the Company and the Trustee fromany and all claims
such Holder may have now, or may have in the future, arising out of, or related to, such Notes, including, without
limitation, any claims that such Holder is entitled to receive additional principal or interest payments with respect to
such Notes orto participatein any repurchase, redemption or defeasance ofthe Notes, and (iv) irrevocably constitutes
and appointsthe Tender Agent as thetrue and lawfulagent andattorney-in-fact of such Holder (with full knowledge
that the Tender Agentalsoacts as the agent ofthe Company) with respect to any such tendered Notes, with full power
of substitutionand resubstitution (such power of attorney being deemed to be an irrevocable power coupledwith an
interest) to (a) deliver certificates representing such Notes, or transfer ownership of such Notes on the account books
maintained by DTC, together, in any such case, with all accompanying evidences of transferand authenticity, to the
Company, (b) present such Notes for transfer on therelevantsecurity register, and (c) receive all benefits or otherwise
exercise all rights of beneficial ownership of such Notes (except thatthe Tender Agent will have no rights to, orcontrol
over, funds fromthe Company, except as agentforthe tendering Holders, for the Total Consideration or Tender Offer
Consideration, plus any Accrued Interest, of Notes tendered pursuant to the Offers, as determined pursuant to the terms
of this Offer to Purchase, forany tendered Notes that are purchased by the Company).

By validly tendering Notes pursuantto the Offers, the Holder will be deemed to have agreed thatthe delivery
and surrender of the Notes is noteffective, andthe risk of loss of the Notes does notpass to the Tender Agent, until
receipt by the Tender Agent ofthe Letter of Transmittal and, in the case of Notes tendered through DTC’s ATOP, ofa
properly transmitted A gent’s Message, together with all accompanying evidences of authority and any other required
documents in form reasonably satisfactory tothe Company, and in each casevalid book-entry delivery of the Notes.
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No Guaranteed Delivery

There are no guaranteed delivery procedures provided by the Company in connectionwith the Offers under this
Offer to Purchaseorany other materials related to the Offers. Accordingly, Holders musttendertheir Notes in
accordancewith the procedures set forthabove.

Compliance with “Short Tendering” Rule

It is a violation of Rule 14e-4 (promulgated under the Exchange Act) fora person, directly or indirectly, to
tender Notes in the Offers for their own accountunless the person so tendering (a) has a net long position equal to or
greaterthanthe aggregate principalamount of the Notes being tendered and (b) will cause such Notesto bedeliveredin
accordancewith the terms ofthe Offers. Rule 14e-4 providesa similar restriction applicable to the tender or guarantee
of atenderon behalf ofanother person.

Avalid tender of Notes in the Offers under any ofthe procedures described abovewill constitute a binding
agreement betweenthetendering Holder and the Company with respect to the Offers upontheterms and subject to the
conditions of the Offers, including the tendering Holder’s acceptance of the terms and conditions of the Offers, as well as
the tendering Holder’s representation and warranty that(a) such Holder has a net long position in the Notes being
tendered pursuantto the Offers within the meaning of Rule 14e-4 underthe Exchange Act,and (b) the tender ofsuch
Notes complies with Rule 14e-4.

Withdrawal Rights

Tenders of Notes made on or prior to the applicable Withdrawal Deadline may be validly withdrawn at any
time on or prior to such Withdrawal Deadline, but not thereafter. Afterthe applicable Withdrawal Deadline, tendered
Notes may not be validly withdrawn unless the Company extends the Withdrawal Deadline or has amended an Offer
in a manner materially adverse toyou as atendering Holder. Undersuch latter circumstances, the Company will
allow previously tendered Notes to be withdrawn for a period of time following the date that notice ofsuch
amendment is first published orgiven to Holders that the Company reasonably believes gives Holders a reasonable
opportunity to consider the amendment and implement the withdrawal procedures described below.

The Company may, in its sole discretion, (i) extend or otherwiseamendthe Early Tender Deadline orthe
BExpiration Date, or (i) increase, decreaseor eliminate any orall of the Tender Caps, in each case, withoutextending the
Withdrawal Deadline or otherwise reinstating withdrawal rights of Holders, subjectto applicable law.

Fora withdrawal of Notes to be valid, the Tender Agent musttimely receive a written or facsimile notice of
withdrawal at one of its addresses setforth onthe back cover page of this Offerto Purchase. The withdrawal notice
must:

e specify the name of the DTC participantfromwhose account such Notes were tendered andsuch
participant’s account number at DTC to be credited with the withdrawn Notes;

e contain adescriptionofthe Notes to be withdrawn, including the aggregate principal amount represented
by such Notes;

e unlesstransmitted through ATOP, be signed by the Holder of such Notes in the same manneras the
original signature on the Letter of Transmittal, including any required signature guarantees (or, in the case
of Notes tendered by a DTC participant through ATOP, be submitted by such participantin the same
manner as the participant’s name is listed in the applicable A gent’s Message), or be accompanied by
evidence satisfactory to the Company thatthe person withdrawing the tender has succeededto the
beneficial ownership of such Notes; and
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o if the Letter of Transmittal was executed bya person otherthan the registered Holder, be accompanied by a
properly completed irrevocable proxy thatauthorized such person to effect suchwithdrawal on behalf of
such Holder.

The signature onthe notice of withdrawal must be guaranteed by a Medallion Signature Guarantor unless such
Notes have been tendered for the account of an Eligible Institution.

Holders may not rescind their withdrawal of tendered Notes, and any Notes validly withdrawnwill thereafter be
deemed not validly tendered for purposes of the Offers. Validly withdrawn Notes may, however, be tendered again by
following one ofthe procedures described above under “—Procedure for Tendering Notes at any time on or priorto the
Bxpiration Date.

Holders may validly withdraw Notes only in accordance with the foregoing procedures. The Company will
determine all questions as tothe formand validity (including time of receipt) of any notice of withdrawal of atender of
Notes, in its sole discretion, which determinationshall be finaland binding. None of the Company, Parent, the Trustee,
the Tender Agent, any ofthe Dealer Managers, DTC orany other personwill be underany dutyto give notice ofany
defects orirregularities in any notice of withdrawal of a tender or will incur any liability to holders for failure to give any
such notice.

Withdrawal Rights and the Tender Caps

The Company may increase, decreaseor eliminate any orall ofthe Tender Caps, in its sole discretion, without
extending the Early Tender Deadline, Withdrawal Deadline or Expiration Date, subject to compliance with applicable
law. Increasing the Tender Caps will increase the amountof Notes that may be accepted for purchase by the Company.
If Holders tender more Notes in an Offer than they expect tobe accepted for purchase by the Companybased onthe
applicable Tender Cap andthe Company subsequently increases such Tender Cap on or after the applicable Withdrawal
Deadline, such Holders will not be able to withdraw any of their previously tendered Notes unless the Company
determines to extendthe Withdrawal Deadline. Accordingly, Holders should nottender any Notes that they donotwish
to be accepted for purchase.

The Company will not be able to definitively determine whether an Offer is oversubscribed, the applicable
Tender Cap is reached or what the effects of proration may be with respect to the Notes until after the Early Tender
Deadline or the Expiration Date, as applicable, has passed. Therefore, you will not be able to withdrawtenders of your
Notes at the time the Company establishes the amount of Notes to be purchased pursuant to the applicable Offer.

Expiration Date; Extension; Termination and Amendment
Each Offer will expire on the Expiration Date provided on the cover page of this Offer to Purchase.

The Company reserves the absolute right, at any time or fromtime to time, to extend the Early Tender Deadline
and the Expiration Date with respect to each Offer. In addition, the Company reserves the absoluteright, at any time
priorto the satisfaction ofthe conditions set forthin “—Conditions to the Offers,” subject to applicable law, to amend an
Offer in any respect orto terminatean Offer and return the tendered Notes, in each case by giving writtennotice of such
amendment ortermination to the Tender Agent. Anyamendment toan Offerwill apply to all Notes validly tendered in
such Offer. The Company will publicly announceany such extension, amendmentor terminatio n in the manner
described under “—Announcements.” There can be no assurance that the Company will exercise its right to extend,
terminate oramend any Offer.

In the eventoftermination ofan Offer, Notes previously tendered will be promptly returned to the tendering
Holders and none of the applicable Total Consideration, including the Early Tender Premium, or the Tender Offer
Consideration will be paid orbecome payable on such Notes.

If the Company makes a material change in the terms of an Offer or the information concerning the Offer, the
Company will disseminateadditional materials and extend such Offer to the extent required by law.
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Please note that the terms ofany extension of, oramendmentofthe terms of, an Offer may vary from the terms
of the original Offer depending on such factors as prevailing interestrates andthe principalamount of Notes previously
tendered or otherwise purchased.

Additional Terms of the Offers

e Allcommunications, payments, notices, certificates or other documents to be delivered to orby a Holder
will be delivered by orsent toorby it at the Holder’s own risk.

e By submittinga valid electronic acceptanceinstruction, a Holder will be deemed to have given the
representations, warranties and undertakings ofthe Holder set forth above in “—Procedure for Tendering
Notes—Representations, W arranties and Undertakings,” “—Compliance with “Short Tendering” Rule,”
and as otherwisesetforth herein.

e Allacceptances oftendered Notes to the Company shall be deemed to be made on theterms setoutin this
Offer to Purchase (and shall be deemed to be givenin writing).

e The Company may in its sole discretionelect to treatas valid a tender instruction in respect of which the
relevant Holder does notfully comply with all the requirements of these terms.

e Unless waived by the Company, any irregularities in connectionwith tenders of Notes must be cured within
such time as the Company shall determine. Noneofthe Company, the Dealer Managers, the Tender Agent
or any other personshall be underany duty to givenotification ofany defects or irregularities in such
tenders of such Notes, norwill any of such entities incur any liability for failure to give such notifications.
Tenders of such Notes may be deemed not to havebeen made untilsuchirregularities havebeencured or
waived. None ofthe Company, the Dealer Managers orthe Tender Agent shallaccept any responsibility
for failure of delivery of a notice, communication orelectronic acceptance instruction.

e Anyrightsorclaims which a Holder may have against the Company in respectofany tendered Notes or the
Offers shallbe extinguished or otherwise released upon the payment to such Holder of the consideration for
the tendered Notesandany Accrued Interest, as determined pursuantto the terms of these Offers, forsuch
Notes.

e Thereare no appraisal or similar statutory rights available to the Holders in connectionwith the Offers.

e The contract constituted by the Company’s acceptance for purchase in accordance with the terms ofthis
Offer to Purchaseofall Notes validly tendered (or defectively tendered, if such defect has beenwaived by
the Company) shallbe governed by, and construed in accordancewith, the laws of the Stateof New York.

Announcements

If the Company is required to make an announcement relating to an increase, decrease or elimination ofa
Tender Cap, an extension ofa Withdrawal Deadline, an Early Tender Deadlineoran Expiration Date, an amendment or
termination ofan Offer, the results of proration ofany series of Notes, or acceptance of the Notes of any series for
payment, the Company will do so as promptly as practicable. Unless otherwise specified in this Offerto Purchase, the
Company may chooseto issuean announcementofthis typein any reasonable manner, but it will have no obligation to
do so otherthanby issuinga press release or such other means of announcement as the Company may deemappropriate.
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CERTAIN SIGNIFICANT CONSEQUENCES AND RISKS RELATING TO THE OFFERS

In deciding whether to participate in the Offers, each Holder should consider carefully, in addition tothe other
information contained in this Offerto Purchase, the risks described under “Risk Factors™ in the Parent’s Annual Report
on Form 10-K forthe fiscal yearended June 28, 2019, filed on August2, 2019, which is incorporated by reference
herein, and the following:

Limitations on Ability to Withdraw Notes

Notes tendered in each Offer may be withdrawn at any time at or before the applicable Withdrawal Deadline.
Holders who validly tender their Notes at or after such Withdrawal Deadline may not withdraw such Notes, unless the
Company extends the Withdrawal Deadline or is required to extend withdrawal rights under applicable law. As aresult,
you will not be able to validly withdraw tendered Notes at thetime the Company establishes whether your tendered
Notes will be accepted as a result of the applicable Tender Cap or proration.

Conditions to the Consummation of the Offer

The consummation of each Offer is subject to thesatisfaction of several conditions, all or any of which the
Company may waive in its sole discretion. Even ifan Offer is consummated, it may not be completed onthe schedule or
on the terms and conditions described in this Offer to Purchase. See “The Offer—Conditions to the Offer” above. In
addition, subject to applicable law, the Company may terminate an Offerat any time at or before the Expiration Date.
There can be no assurance that such conditions will be met, that the Company will not terminate an Offer, orthat, inthe
event that an Offer is not consummated, the market value and liquidity of the Notes will not be materially adversely
affected.

Limited Trading Market

Notes not tendered or otherwise not purchased pursuantto the Offers will remain outstanding. To the extent
that Notes ofa series are purchased pursuant to the Offers, the trading market for Notes of such series thatremain

outstanding will become more limited. A debt security with asmaller outstanding principalamount available for
trading (a smaller “float””) may command a lower price than would a comparable debt security with a greater float.

Therefore, the market price for Notes ofa series not purchased pursuantto the Offers may be affected adversely to the
extentthe amount of Notes of suchseries thatare purchased reduces the float of suchseries of Notes. The reduced
float may also tend to make the trading price more volatile. The Company cannot assure Holders thatif the Offers are
consummated thatany trading market will exist for Notes of a series that remain outstanding. The extent ofthe trading
markets for the Notes ofeach series following consummation of the Offers would depend uponthe number of Holders
that remain at such time, the interest in maintaining markets in the Notes on the part of securities firms , and other
factors.

None ofthe Company, Parent, the Dealer Managers or the Tender Agent has any duty to make a market in any
remaining Notes.

Treatment of Notes Not Tendered inthe Offers; Optional Redemption

Notes nottendered or otherwise not purchased pursuant to the Offers will remain outstanding. The terms and
conditions governing a series of Notes, including the covenants and other protective provisions contained in the relevant
indenture governing suchseries of Notes, will remain unchanged.

Pursuant to the terms ofthe relevant series of Notes and therelevant indenture governing such series of Notes,

any Notes thatremain outstanding following the Offers will be redeemable, in whole orin part, subjectto certain
conditions, at the Company’s option, at any time or from time-to-time.
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The Amount of Notes That Will Be Accepted for Purchase Is Uncertain

Notes validly tendered on or beforethe applicable Early Tender Deadline may only be withdrawn onor before
the Withdrawal Deadline, and Notes validly tendered after the Withdrawal Deadline may not be withdrawn, in each case
unless otherwise required by law. Dependingon the principalamount of Notes of eachseries validly tendered and not
validly withdrawn as ofthe Early Tender Date or the Expiration Date, as applicable, the Notes of such se ries may be
accepted forpurchase, inwhole orin part. If Notes subjectto an Offerare validly tendered and not validly withdrawn
such that theaggregate principalamountforall Notes in such Offer tendered does notexceed theapplicable Tender Cap,
the Company will accept for purchase all Notes in such Offer that have been validly tendered on or beforethe Expiration
Date and not validly withdrawn on or before the Withdrawal Deadline. Ifthe aggregate principalamountofall Notes in
an Offer validly tendered for purchase exceeds theamount of the applicable Tender Cap, thensuch Notes will be subject
to proration as described under “The Offers—Tender Caps and Proration” above. If Holders tender more Notes in an
Offer than they expect to be accepted for purchase by the Company based on theapplicable Tender Cap, and the
Company subsequently increases theapplicable Tender Cap and accepts for purchase more of such Notes validly
tenderedandnotvalidly withdrawn in such Offer on or before the Withdrawal Deadline, such Holders will not be able to
withdraw any oftheir previously tendered Notes in such Offer. Accordingly, Holders should not tender any Notes that
they do notwish to be accepted for purchase.

Market Volatility May Affect the Consideration Offered for the Notes

The consideration offered for the Notes pursuant to each Offeris dependent uponthe price ofthe applicable
Reference U.S. Treasury Security. The price ofthe applicable Reference U.S. Treasury Security andtherefore the
applicable Total Consideration or Tender Offer Consideration may fluctuatesignificantly during the termofeach Offer
untilthe Tender Offer Price Determination Date.

The Consideration Offered for the Notes Does Not Necessarily Reflect the Fair Value of the Notes

The consideration offered forthe Notes pursuant to each Offer does not reflect any independent valuation of
such Notesanddoes not take intoaccountevents or changes in financial markets (including interest rates) after the date
of this Offerto Purchase. The Company has notobtained or requested a fairness opinion fromany banking or other firm
as to the fairness of the consideration offered for the Notes. Ifaholdertenders Notes, such holder may or may not
receive more or as much value than if such holder had chosen to keep such Notes.

Position Concerning the Offers

None ofthe Company, Parent, their respective boards of directors, the Tender Agent, any ofthe Dealer
Managers or the Trustee is making any recommendationas to whether holders should tenderall orany portionoftheir
Notes in response to the Offers. Holders must make their own decisions as to whether to tender, or refrain from
tendering, their Notes, and the principalamount of Notes to tender, if any . Holders should consult theirtax, accounting,
financialand legaladvisers regarding the tax, accounting, financial and legal consequences of participating or refraining
from participating in the Offers.

Certain Tax Considerations
See “Certain U.S. Federal Income Tax Considerations” fora discussion of certain U.S. federal income tax

matters that should be considered in evaluating the Offers. See “Certain Cayman Islands TaxConsiderations” fora
discussionof certain Cayman Islands taxmatters thatshould be considered in evaluating the Offers.

OTHER PURCHASES OF SECURITIES

Following consummation or termination of the Offers, the Company and its affiliates reserve theabsolute right
to acquire Notes fromtime to time otherwise than pursuant tothe Offers through open market purchases, privately
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negotiated transactions, one or more additional tender or exchange offers or otherwise, on terms that may or may not be
equalto the applicable Total Consideration or Tender Offer Consideration, as applicable, or exercise any of the
Company’s rights (including redemption rights) under the indenture governing the Notes. There canbe no assurance as
to which, if any, of these alternatives or combinationthereof the Company or its affiliates will chooseto pursue in the
future.

CERTAIN US. FEDERAL INCOME TAX CONSIDERATIONS

The following is a general discussion of certain U.S. federal income tax considerations that may be relevant to
beneficial owners of the Notes with respect to the Offers, butit does notpurportto be acomplete analysis of all potential
U.S. federalincome tax considerations. Thisdiscussion is based onthe U.S. Internal Revenue Code of 1986, as
amended (the “Code”), U.S. Treasury regulations promulgated thereunder, judicial opinions, published positions of the
Internal Revenue Service (the “IRS”), and other applicable authorities, each as in effect as ofthe date hereof. These
authorities are subject to differing interpretations and may change (possibly with retroactive effect), and any suchchange
could affect the accuracy of the statements and conclusions set forth herein. We have not soughtand will not seekany
ruling fromthe IRS with respectto the statements made and the conclusions reached in this discussion, and there canbe
no assurancethatthe IRSwill not challenge suchstatements and conclusions.

This discussion applies only to beneficial owners who hold their Notes as “capital assets” within the meaning of
Section 1221 of the Code (generally, property held forinvestment) and who tender Notes pursuant to an Offer. This
discussiondoes notdescribe any taxconsequences arising under the unearned income Medicare contribution taxand
does notaddressany U.S. federaltaxlaws otherthanthose pertainingto income tax, nordoesitaddressany non-U.S.,
state orlocaltaxconsequences. This discussiondoes notaddressallaspects of U.S. federal income taxation that may be
relevant to particular investors in light of their individual circumstances or status or the U.S. federal income tax
consequences that may be relevant to investors subjectto special rules underthe U.S. federalincome tax laws, including,
without limitation, banks or other financial institutions, broker-dealers, insurance companies, regulated investment
companies, tax-exempt entities, dealers or traders in securities, traders in securities that elect the mark-to-market method
of accounting for their securities holdings, investors subject to the alternative minimum tax, investors required under
Section 451(b) of the Code to conformthe timing of income accruals with respectto the Notes on their financial
statements, a U.S. Holder (as defined below) whose “functional currency” is notthe U.S. do llar, entities treated as
partnerships for U.S. federal income tax purposes or partners or members therein, Non-U.S. Holders (as defined below),
U.S. Holders holdingthe notes throughnon-U.S. brokers or other intermediaries, non-U.S. trusts and estates thathave
U.S. beneficiaries, individual retirement and other tax-deferred accounts, real estate investmenttrusts, pass-through
entities, certain former citizens or long-termresidents of the United States subject to U.S. federalincome taxas
expatriates orpersons holdingthe noteas a positionin a “straddle” oras part ofa “wash sale,” “conversion,”
“constructive sale,” or “integrated” transaction for taxpurposes.

If a partnership oran entity treated as a partnership for U.S. federal income tax purposes is a beneficial owner of
the Notes, theU.S. federal income tax treatment ofa partner in the partnership oran equity interest owner of such other
entity will generally depend uponthe status of the person and the activities of the partnership or other entity treated asa
partnership. Thus, persons who for U.S. federalincome tax purposes are treated as partners in a partnership or equity
interest owners of another entity treated as a partnership holding Notes should consult their own taxadvisors regarding
the tax consequences ofthe Offers.

THIS DISCUSSION IS FOR GENERAL INFORMATION PURPOSES ONLY AND IS NOT
INTENDED TO CONSTITUTE A COMPLETE DESCRIPTION OF ALL TAX CONSEQUENCES FOR US.
HOLDERS RELATING TO THE OFFERS. U.S. HOLDERS SHOULD CONSULT THEIR OWNTAX
ADVISORS REGARDING THE PARTICULAR TAX CONSEQUENCES TO THEM RELATING TO
TENDERING THE NOTES PURSUANT TO AN OFFER, INCLUDING THE APPLICATION AND EFFECT
OF ANY STATE, LOCAL, NON-U.S. INCOME, ESTATE AND OTHER TAX LAWS.

As usedin this discussion, the term“U.S. Holder” means a beneficialowner ofa Note that is:

e anindividualwhois acitizen or residentofthe United States for U.S. federal income tax purposes;
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e acorporation (includingany entity treated asa corporation for U.S. federalincome tax purposes) created or
organized in orunderthe laws ofthe United States, any state thereof, or the District of Columbia;

e anestate, the income of which is subjectto U.S. federal income taxation regardless of its source; or

e atrustifit (1) is subject tothe primary supervision of a court within the United States and one ormore U.S.
persons haveauthority to control all substantial decisions of thetrustor (2) has a valid election in effect
underapplicable U.S. Treasury regulations to betreatedasa U.S. person.

As used in this discussion, theterm “Non-U.S. Holder ” means a beneficial owner ofa Note thatis not a U.S. Holder or
a partnership or an entity treated as a partnershipfor U.S. federal incometax purposes.

Tender of Notes Pursuant to the Offers

Subject to the discussion below regarding the potential alternative treatmentofthe Early Tender Premiumunder
the caption “—FEarly Tender Premium,” a U.S. Holder who receives cash in exchange for Notes pursuant to an Offer will
generally recognize taxable gain or loss equal to the difference, ifany, between (1) the amount of cashreceived in
exchange forthose Notes (other thanthe portionofsuch amountthatis properly attributable to accrued and unpaid stated
interest, which, to the extent not previously included in income, will be treated as ordinary interestincome), and (2) such
U.S. Holder’s adjusted taxbasis in such Notes at thetime ofthe disposition. A U.S. Holder’s adjustedtaxbasisina
Note generally will be equalto the amount thatsuch U.S. Holder paid forthe Note, (i) increased by any market discount
previously includedin income by the U.S. Holder, and (ii) decreased (butnotbelow zero) by any amortizable bond
premium previously amortized by the U.S. Holder with respectto the Note.

Subject to the market discountrules discussed below and the possibility of the Early Tender Premium being
treated as a separate fee, any gain or loss recognized onthe disposition of Notes pursuant to an Offer generally will be
capitalgain orloss, andwill be long-termcapital gain or loss if, at the time of the disposition, the U.S. Holder held the
Notes foraperiod of more than one year. Long-term capital gains recognized by certain non-corporate U.S. Holders,
including individuals, will generally be subject to a reduced taxrate. The deductibility of capital losses is subject to
limitations.

Any amount treated as ordinary interest income will be treated as foreign-source income for U.S. federal
income tax purposes. For U.S. foreign tax credit limitation purposes, such interest on the Notes will (with certain
exceptions) generally constitute ‘passive category income,”which is treated separately from other types of income for
purposes of computing the foreigntaxcredit allowable to a U.S. Holder under U.S. federal income tax laws. Due to the
complexity of the foreign credit taxrules, U.S. Holders are urged to consult their own taxadvisors with regard to the
application of the U.S. foreign tax credit rules to their own taxsituation.

MarketDiscount

A U.S. Holderthat purchased a Note at a “market discount” generally will be required (unless the U.S. Holder
elected to accrue market discount currently) to treat a portion of any gain recognized on thedisposition of such Note
pursuantto an Offer as ordinary income (rather than capital gain) to the extentofthe “market discount” accrued tothe
date of the disposition and that has not been previously included in income by the U.S. Holder. Subjectto astatutory de
minimis exception, market discount is the excess ofthe Note’s stated principal amountover the U.S. Holder’s taxbasis
in the Note immediately after its acquisition by such U.S. Holder.

Early Tender Premium

The U.S. federal income taxtreatment of thereceiptof the Early Tender Premiumby a U.S. Holder whose Notes
are purchased pursuant to an Offer is not entirely clear. The Early Tender Premiummay be treated as additional
consideration received in exchange for therelevant Notes, in which case such payment would be treated as part ofthe
amount paid tosuch U.S. Holder in respectofits tendered Notes and would be taken intoaccount in determining the
amount of gain or loss recognized onthedisposition, as provided in the discussion under the caption “—Tender of Notes
Pursuantto the Offers.” Alternatively, the Early Tender Premiummay be treated as a separate fee, in which case such
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Early Tender Premiumwould be subjectto taxas ordinary income. To the extentrequired for U.S. federal income tax
purposes, Company intends to take the position that the Early Tender Premiumis additional consideration for the relevant
Notes. There canbe noassurance, however, thatthe IRS will not successfully challengethis position. U.S. Holders are
urged to consult their taxadvisors regarding the U.S. federalincome tax treatment of their receipt of the Early Tender
Premium.

Information Reportingand Backup Withholding

Each tendering U.S. Holder may be subjectto backup withholding at a rate of 24% on payments made pursuant
to the Tender Offer unlessthe U.S. Holder (i) establishes that it is an exempt U.S. Holder or (ii) provides an accurate
taxpayer identificationnumber on an IRS Form W -9, and makes the appropriate certifications setforthin IRS Form W -9
under penalties of perjury. For further information concerning backup withholding and instructions for completing IRS
FormW-9 (including howto obtain a taxpayer identification number if you do not have oneandhowtocomplete IRS
FormW-9if the Notes are held in more than onename), U.S. Holders should consult the general instructions to IRS Form
W-9. Non-U.S. Holders should not submit an IRS Form W-9. Instead, such Non-U.S. Holders may submit a properly
completed IRS Form W-8BEN (in the case ofan individual) or IRS Form W-8BEN-E (in the case ofaforeign
corporationor otherentity), or other appropriate IRS Form W-8, certifying, under penalties of perjury, to their foreign
status in orderto establish an exemption frombackup withholding. An applicable IRS FormW-8or IRS Form W-9and
instructions to any ofthese forms may be obtained fromthe Information Agent and Tender Agentorthe IRSwebsiteat
http:/Awww.irs.gov. Exempt U.S. Holders should completeand return an IRS FormW -9 and complete the section
regarding exemptionsto avoid possible erroneous backup withholding. Backup withholding is not an additional tax
Any amount withheld from a payment to a U.S. Holder under the backup withholding rules may be allowable as a
refund or credit againstsuch U.S. Holder’s U.S. federal income tax liability, so long as the required informationis
provided tothe IRS in a timely manner.

FAILURE TO COMPLETE IRS FORM W-9 ORTHE APPROPRIATE IRS FORM W-8 MAY
RESULT IN BACKUP WITHHOLDING AT THE RATE DESCRIBED ABOVE ONANY PAYMENTS MADE
PURSUANT TO THE TENDER OFFER.

CERTAIN CAYMAN ISLANDS TAX CONSIDERATIONS

The following is adiscussion of certain Cayman Islands tax issues in relation to the Offers. The discussion is a
generalsummary of presentlaw, which is subjectto prospective and retroactive change. Itis notintended as taxadvice,
does notconsider your particular circumstances, and does not consider taxconsequences other than those arising under
Cayman Islands law.

Under existing Cayman Islands laws:

(i) Payments ofamounts in relation to the Offers will not be subjectto taxation in the Cayman Islands and
no withholding will be required on the payment ofamounts in relation to the Offers, norwill gains derived from
the Offers be subject to Cayman Islands income or corporation tax. The Cayman Islands currently have no
income, corporation or capital gains taxand no estate duty, inheritance taxor gift tax, and

(i) No stamp duty is payable in respect of the Offers.
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The Issuer has been incorporated as an exempted company with limited liability under the laws of the Cayman
Islands and, as such, has applied forand received anundertaking fromthe Governorin Cabinet ofthe Cayman Islands in
the following form:

“The Tax Concessions Law

(1999 Revision)
Undertaking As To Tax Concessions

In accordance with Section 6 of the Tax Concession Law (1999 Revision) the Governor in Cabinet undertakes with

Seagate HDD Cayman “the Company”

(@) that no Law which is hereafter enacted in the Islands imposing any taxto be levied on profits, income,
gains or appreciations shall apply to the Company or its operations; and

(b) in addition, that no taxto be levied on profits, income, gains or appreciations or which is in the nature of
estate duty or inheritance taxshall be payable:

(i) onorinrespect of the shares debentures or other obligations of the Company; or

(i) by way ofthe withholdinginwhole orpart ofany relevant payment as defined in Section 6(3) of the
Tax Concessions Law (1999 Revision).

These concessions shall be for a period of TWENTY years fromthe 2™ day of March, 2010.
***GOVERNOR IN CABINET”
DEALER MANAGERS AND INFORMATION AGENT AND TENDER AGENT

The Company has retained BofA Securities, Inc.and Morgan Stanley & Co. LLC to act as Dealer Managers and
Global Bondholder Services Corporationto act as the Tender Agent, in each case in connectionwith the Offers. The
Company has agreedto pay the Dealer Managers and the Tender Agent customary fees for their services in connection
with the Offers. The Company hasalsoagreed to reimburse the Dealer Managers andthe Tender Agent for certain of
theirout-of-pocketexpenses and to indemnify the Dealer Managers and the Tender Agent againstcertain liabilities,
including liabilities under the federal securities laws.

Atany given time, in the ordinary course oftheir business activities, the Dealer Managers and their affiliates
may make or hold a broad array of investments andactively trade debt and equity securities (or related derivative
securities) and financial instruments (including bank loans) for their own account and for the accounts of their
customers. Such investmentsandsecurities activities may involve securities and/or instruments of the Company or its
affiliates. The Dealer Managers or their affiliates that havea lending relationship with the Company routinely hedge
their credit exposure to the Company consistent with their customary risk management policies. Typically, the Dealer
Managers andtheir affiliates would hedgesuch exposure by entering into transactions which consist of either the
purchase of credit default swaps orthe creation of short positions in the Company’s securities, including potentially the
Notes referred to herein. Any such credit default swaps or short positions could adversely affect current or future
trading prices ofthe Notes. The Dealer Managers and their affiliates may also make investment recommendations
and/orpublish orexpress independent research views in respect of such securities or financial instruments and may
hold, or recommend to clients that they acquire, long and/or short positions in such securities and instruments.

Each of the Dealer Managers and/or their affiliates are lenders and/or agents under the Company’s credit
facility. Also, the Dealer Managers andtheir affiliates provided in the past, are currently providingand may provide in
the future investmentbanking, commercial bankingand financial advisory servicesto the Companyandits affiliates, for
which they have received orwill receive customary compensation. The Dealer Managers andtheir affiliates may also
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fromtime to time be engaged in transactions with and performservices in the ordinary course of its business for the
Company and its affiliates.

The Dealer Managers and their affiliates in the ordinary course of their business may purchase and/or sellthe
securities ofthe Company, including the Notes, for their own accounts and for the accounts of their customers. Asa
result, the Dealer Managers and their affiliates at any time may hold along orashort position in certain ofthe
Company’s securities, including the Notes, and may also tender into the Offers the Notes thatthey may hold oracquire.

None ofthe Dealer Managers, the Trustee orthe Tender Agentas sumes any responsibility for the accuracy or
completeness of the information concerningthe Company, its affiliates, or the Notes contained or referred to in this Offer
to Purchase or forany failure by the Company to disclose events that may have occurred and may affect the significance
or accuracy of such information.

NONE OF THE COMPANY, PARENT, OR THEIR RESPECTIVE BOARDS OFDIRECTORS, THE
DEALER MANAGERS, THE TENDER AGENT, OR THE TRUSTEE IS MAKING ANY
RECOMMENDATION AS TO WHETHER HOLDERS SHOULD TENDER ANY NOTES IN RESPONSETO
THE OFFERS. HOLDERS MUST MAKE THEIR OWNDECISION AS TO WHETHER TO TENDER ANY
OF THEIR NOTES AND, IF SO, THE PRINCIPAL AMOUNT OF NOTES TO TENDER.

In connection with the Offers, the Company’s officers and regular employees (who will not be specifically
compensated for such services) may solicit tenders by use ofthe mails, personally or by telephone. The Company will
also pay brokerage houses and other custodians, nominees and fiduciaries the reasonable out-of-pocket expenses
incurred by themin forwarding copies of this Offer to Purchase and related documents to the Holders and in handling or
forwarding tenders of Notes by their customers.

MISCELLANEOUS

The Company is not aware ofany jurisdiction in which the making of the Offers is not in compliance with the
laws of such jurisdiction. Ifthe Company becomesaware ofany jurisdiction where the making of the Offers would not
be in compliance with such laws, the Company will make a good faith effort to comply with any such laws. If, aftersuch
good faith effort, the Company cannot comply with any such applicable laws, the Offers will not be made to the Holders
of Notes residingin suchjurisdiction.
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Definitions

Total Consideration

CFi

YLD
Di

Accrued Interest

exp
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Formulas

Tender Offer
Consideration

Total Consideration

SCHEDULE A

Formula for Determining Total Consideration and Accrued Interest

The Total Consideration per $1,000 principal amount of the Notes (excluding
Accrued Interest). A tenderingHolderthat meetstherequirementsto receive the
Total Consideration will receive a totalamount per $1,000 principalamount
(roundedto thenearest $0.01) equal to the Total Consideration plus Accrued Interest
for any Noteswe purchasein the Offer.

The number of remaining cash payment dates for the Notes from, but excluding, the
applicable Settlement Date, to andincluding their par call or maturity date, as
applicable. The application ofthe par call date will be in accordance with standard
market practice.

The aggregateamount of cash per $1,000 principalamount scheduled tobe paid on
the Notes onthe “i-th” outofthe Nremaining cash payment dates for the Notes.
Scheduled payments of cash include interest and, on the par call or maturity date, as
applicable, principal.

The Repurchase Yield for the Notes (expressed as a decimal number).

The number of days fromand including the applicable Settlement Date to, but not
including, the “i-th” cash payment date out ofthe N remaining cashpaymentdates
for the Notes beingpriced. Thenumber ofdaysis computed usingthe 30/360 day
count method in accordance with market convention.

Accruedand unpaid interest per $1,000 principalamount ofthe Notes fromand
including the lastinterestpaymentdate for the Notes to, but excluding, the
applicable Settlement Date.

Divide. The termimmediately to the left ofthe division symbolis divided by the
term immediately to the right of the division symbol before any other addition or
subtraction operations are performed.

Bxponentiate. The termto the left of the exponentiation symbolis raised to the
power indicated by thetermto the right of the exponentiation symbol.

Summate. Thetermto the right ofthe summation symbol is separately
calculated “N” times (substituting forthe “i” in that termeach whole
numberbetweenland N, inclusive) andthe separate calculations are then added

together.

Total Consideration minus the Early Tender Premium.

N
CFi
zizl [Wexp(%io)] — Accrued Interest

Note: Fortheavoidance ofdoubt, ifthe Total Consideration as determined in accordance with the formula above is

less than $1,000 per $1,000 principal amount of Notes as of the par call date for such Notes, then the Total
Consideration will be based on the maturity date and not the par call date for such Notes.
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The Tender Agent and Information Agent for the Offers is:

Global Bondholder Services Corporation

By Regular, Registered or Certified Mail; By Facsimile:
Hand or Overnight Delivery: (For Eligible Institutions only):
65 Broadway — Suite 404 (212) 430-3775

New York, New York 10006
Attention: Corporate Actions

Banks and Brokers call: (212) 430-3774
Toll-free: (866) 470-4300

Any questions or requests forassistance or additional copies of this Offerto Purchase, the Letter of Transmittal
or other related materials may be directed to the Tender Agent at theaddress and telephone numbers set forthabove.
Beneficial owners also may contact the Dealer Managers at the addresses and telephone numbers set forth below or their
broker, dealer, commercial bank, trust company or other nominee for assistance concerning the Offers.

The Dealer Managers for the Offers are:

BofA Merrill Lynch Morgan Stanley
214 N. Tryon Street, 14th Floor 1585 Broadway, 4th Floor,
Charlotte, North Carolina 28255 New York, New York 10036
Attn: Liability Management Group Attn: Liability Management Group
Collect: (980) 387-3907 Collect: (212) 761-1057

Toll-Free: (888) 292-0070 Toll-Free: (800) 624-1808



