Exhibit 4.2
$1,030,000,000
Microchip Technology Incorporated
2.125% Junior Subordinated Convertible Debentunas 2037

Registration Rights Agreement

December 7, 2007

J.P. Morgan Securities Inc.
As Representative of the
several Initial Purchasers listed in
Schedule 1 to the Purchase Agreement
c/o J.P. Morgan Securities Inc.
270 Park Avenue
New York, NY 10017

Ladies and Gentlemen:

Microchip Technology Incorporated, a Delaware coaftion (the “Company ") proposes to issue and sell to the initial pusghta
(the “Initial Purchasers ") listed in Schedule 1 of the purchase agreenfentyhom you are acting as representative, datext®éer 3,
2007, among the Company and the Initial Purchasiees’ Purchase Agreement) $1,030,000,000 aggregate principal amount o2ii25%
Junior Subordinated Convertible Debentures due 20@&7* Firm Debentures”), and at the election of the Initial Purchasarsadditional
$120,000,000 aggregate principal amount of the Gomig 2.125% Junior Subordinated Convertible Delrerstdue 2037 sole to cover over-
allotments (the ‘Additional Debentures” and, together with the Firm Debentures, tHeebentures”), in each case, upon the terms and
subject to the conditions set forth in the Purchsgeement.

As an inducement to the Initial Purchasers to enterthe Purchase Agreement and in satisfacticmadndition to the obligations of
the Initial Purchasers thereunder, the Companyeagréth the Initial Purchasers, for the benefitref Holders, as follows:

1. Certain Definitions.

Capitalized terms used but not defined herein $taale the meanings given to such terms in the BesecAgreement. For purpose:
this Registration Rights Agreement, the followiegns shall have the following meanings:




€)) “ Additional Debentures” has the meaning specified in the first paragrafthis Agreement.

(b) “ Additional Interest " has the meaning assigned thereto in Section 2(d).

(c) “ Additional Interest Payment Date” has the meaning assigned thereto in Section 2(d).

(d) “ Affiliate " has the meaning set forth in Rule 405 under theuBities Act, except as otherwise expressly pedid
herein.

(e) “ Agreement” means this Registration Rights Agreement, astme may be amended from time to time pursuan

to the terms hereof.
® “ Automatic Shelf Registration Statement’ has the meaning set forth in Rule 405 under theu8ties Act.

“ Business Day means any day that is not a Saturday, Sundayhar @lay on which commercial banks in New
York City are authorized or required by law to rémelosed.

(h) “ Closing Date” means the date on which any Debentures areligitssued.

0] “ Commission” means the Securities and Exchange Commissicayother federal agency at the time
administering the Exchange Act or the Securities Whichever is the relevant statute for the patéicpurpose.

()] “ Company” has the meaning assigned thereto in the firsaigraph of this Agreement.

(k) “ Debentures” has the meaning assigned thereto in the firshgraph of this Agreement.

()] “ Deferral Notice " has the meaning assigned thereto in Section 3(b).

(m) “ Deferral Period " has the meaning assigned thereto in Section 3(b).

(n) “ Effective Period” has the meaning assigned thereto in Section 2(a).

(0) “ Exchange Act” means the Securities Exchange Act of 1934, amdet and the rules and regulations

promulgated thereunder.
(P) “ FINRA " means the Financial Industry Regulatory Autharity
(a) “ Holder " means each holder, from time to time, of RegldréBecurities (including the Initial Purchasers).
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(9] “ Indenture " means the Indenture dated as of December 7, @6hg the Company and the Trustee, pursuant tc
which the Securities are being issued.

(s) “ Initial Purchasers " has the meaning assigned thereto in the firsigraph of this Agreement.
® “ Material Event " has the meaning assigned thereto in SectioniB)(a)(
(u) “ Majority Holders " means, on any date, holders of the majority ef$inares constituting Registrable Securities

hereunder; for the purposes of this definitiondieos of Debentures constituting Registrable Seeargthall be deemed to be the
holders of the number of Shares into which suchdbalres are or would be convertible as of such. date

(v) “ Notice and Questionnaire’ means a written notice delivered to the Compamytaining substantially the
information called for by the Form of Selling Seitglolder Notice and Questionnaire attached as Ao the Offering
Memorandum.

(w) “ Notice Holder” means, on any date, any Holder that has delivarpabperly completed Notice and
Questionnaire to the Company on or prior to sudb.da

x) “ Offering Memorandum ” means the Offering Memorandum dated Decembe®@7 2elating to the offer and
sale of the Debentures.

(y) “ Person” means a corporation, limited liability compangsaciation, partnership, organization, business,
individual, government or political subdivision thef or governmental agency.

(2) “ Prospectus” means the prospectus included in any Shelf Regish Statement (including, without limitation, a
prospectus that discloses information previouslytieah from a prospectus filed as part of an effertiegistration statement in
reliance upon Rule 430A, 430B or 430C under theuSiées Act), as amended or supplemented by anyndment or prospectus
supplement, including post-effective amendmentd,aihmaterials incorporated by reference or exlicieemed to be incorporated
by reference in such Prospectus.

(aa) “ Purchase Agreement has the meaning assigned thereto in the firshgraph of this Agreement.

(bb) “ Registrable Securities’ means the Securitieprovided, howevethat such Securities shall cease to be
Registrable Securities when (i) such Securitiedl skase to be outstanding (including, in the azfsae Debentures, upon convers
into Shares); (ii) in the circumstances contemplédtg Section 2(a), a registration statement regigjesuch Securities under the
Securities Act has been declared or becomes eféeatid such Securities have been sold or othetvéinsferred or disposed of by
the Holder thereof pursuant to such effective tegfion statement; (iii) such Securities
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are sold pursuant to Rule 144 under circumstamcesiich any legend borne by such Securities rajatirestrictions on
transferability thereof, under the Securities Acbtherwise, is removed; (iv) the Rule 144(k) HalgiiPeriod has passed; or (v) are
not “restricted securities” as such term is definader Rule 144 and may be freely sold or transfeny the holder thereof without

restriction.
(cc) “ Registration Default” has the meaning assigned thereto in Section 2(d).
(dd) “ Registration Expenses has the meaning assigned thereto in Section 5.

(e€) “ Rule 144,” “ Rule 144A," “ Rule 405,” “ Rule 415" and “Rule 433" mean, in each case, such rule as
promulgated under the Securities Act.

(ff) “ Rule 144(k) Holding Period” means that period of time specified under Rulé(kXof the Securities Act after
which Holders that are not Affiliates of the Compamay resell their restricted securities withouthgdiance with the provisions of
paragraphs (c), (e), (f) and (h) of Rule 144 (or mspective successor provision to such paragjaphs

(99) “ Securities” means the Debentures and the Shares.

(hh) “ Securities Act” means the Securities Act of 1933, as amendedttandules and regulations promulgated
thereunder.

(i) “ Shares” means the shares of common stock of the Compaaryyalue $0.001 per share, into which the

Debentures are convertible or that have been isgped any conversion of Debentures into commorkstéthe Company.

an “ Shelf Registration Statement means the shelf registration statement referved Section 2(a), as amended or
supplemented by any amendment or supplement, iimgjyxbst-effective amendments and any additiorfakination contained in a
form of prospectus or prospectus supplement thdgésned retroactively to be a part of the shelsteagion statement pursuant to
Rules 430A, 430B or 430C, and all materials incomped by reference or explicitly deemed to be ipooated by reference in such
Shelf Registration Statement, which may be an AatiyShelf Registration Statement.

(k) “ Special Counserl shall have the meaning assigned thereto in Seé&io

(I “ Trust Indenture Act " means the Trust Indenture Act of 1939, as amendeedny successor thereto, and the
rules, regulations and forms promulgated thereuraleas the same shall be amended from time te.tim

(mm) “ Trustee” shall have the meaning assigned such term innthenture.

Unless the context otherwise requires, any referérecein to a “Section” or “clause” refers to at#eror clause, as the case may be,
of this Agreement, and the words “herein,”




“hereof” and “hereunder” and other words of similaport refer to this Agreement as a whole andta@tny particular Section or other
subdivision. Unless the context otherwise requiaey, reference to a statute, rule or regulatioarseto the same (including any successor
statute, rule or regulation thereto) as it may ferded from time to time.

2. Registration Under the Securities Act.

€)) The Company agrees to file under the Securitiesmitiin 120 days after the Closing Date, an Autam&helf
Registration Statement, if the Company is eligtblelo so, providing for the registration of, and gale on a continuous or delayed
basis by the Holders of, all of the Registrableusi¢ies; provided, however, that if the Company is not eligible for an Autdina
Shelf Registration Statement, then in lieu of thiefjoing the Company will file a Shelf Registrat®tatement for the registration of,
and the sale on a continuous or delayed basiseblitiders of, all of the Registrable Securitiesspant to Rule 415 or any similar
rule that may be adopted by the Commission. IiGbepany files a Shelf Registration Statement thabi an Automatic Shelf
Registration Statement, the Company agrees tasisessonable efforts to cause the Shelf Registr&tatement to become or be
declared effective no later than 180 days afteiiusing Date. The Company agrees to use its reddmefforts to keep such Shelf
Registration Statement continuously effective, sabjo Section 3(b), until such time as each ofRbgistrable Securities covered by
the Shelf Registration Statement ceases to be stRdge Security (as defined herein) (theffective Period”). None of the
Company’s securityholders (other than the Holdshs)l have the right to include any of the Comparsgcurities in the Shelf
Registration Statement unless the Shelf Registr&@tatement is an Automatic Shelf Registrationehaint.

(b) The Company further agrees that it shall caus&ttedf Registration Statement, the related Prospeatd any
amendment or supplement thereto, as of the effedi@ite of the Shelf Registration Statement, abeofime of sale of any Securities
under such Shelf Registration Statement, and tteeadate of any such amendment or supplemeng ¢dnply in all material
respects with the applicable requirements of treuffies Act and (ii) not to contain any untruetstaent of a material fact or omit to
state a material fact required to be stated thenemecessary in order to make the statementsith@nethe case of the Prospectus, in
the light of the circumstances under which theyeaneade) not misleading, and the Company agreesnash to the Holders such
number of copies as such Holders may reasonabliest@f any supplement or amendment prior to itsgoesed or promptly
following its filing with the Commissiorprovided, howevethat the Company shall have no obligation to delieeHolders copies
of any amendment consisting exclusively of an ErgesAct report or other Exchange Act filing othesgpublicly available on the
Companys website. If the Shelf Registration Statemengrasnded or supplemented from time to time, ceasks effective for an
reason at any time during the Effective Periodépthan because all Registrable Securities regatirereunder shall have been sold
pursuant thereto or shall have otherwise ceasbd Registrable Securities), the Company shall tsseasonable efforts to obtain
prompt withdrawal of any order suspending the effecess thereof.
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(c) Each Holder agrees that if such Holder wishes tdRegjistrable Securities pursuant to the Shelfigeafion
Statement and related Prospectus, it will do sy mnaccordance with this Section 2(c), Sectior) 3w Section 4. From and after
the date the Shelf Registration Statement is Ihjteffective, the Company shall, as promptly assiasonably practicable after the
date a Notice and Questionnaire is delivered, arahy event within (x) fifteen (15) Business Dafterathe date such Notice and
Questionnaire is received by the Company or (g)Notice and Questionnaire is so received duribgfarral Period, fifteen (15)
Business Days after the expiration of such Defd?miod,

0] if required by applicable law, file with the Commiisn a post-effective amendment to the Shelf
Registration Statement or prepare and, if requiedpplicable law, file a supplement to the relé®edspectus or a
supplement or amendment to any document incormbthtrein by reference or file any other requireduinent so that the
Holder delivering such Notice and Questionnaineamed as a selling security holder in the Shelfifegion Statement ai
the related Prospectus in such a manner as to fpguoti Holder to deliver such Prospectus to pueaisasf the Registrable
Securities in accordance with applicable law ahthd Company shall file a post-effective amendnterithe Shelf
Registration Statement and such amendment is nomatically effective, use its reasonable effootsause such post-
effective amendment to be declared or to othersmme effective under the Securities Act as prongstis reasonably
practicable;

(i) provide such Holder with as many copies of any duoents filed pursuant to Section 2(c)(i) as such
Holder may reasonably request in connection wighSkcurities covered by such Holder’s Notice andsannaire; and

(iii) notify such Holder as promptly as reasonably pcatiie after the effectiveness under the Secuvtits
of any post-effective amendment filed pursuanteaot®n 2(c)(i);

provided thain no event shall the Company be required to maseerthan one such filing during any twenty (20) iBass Day
period and, in addition, the Company shall notdmuired to make more than one such filing in ardgradar quarter in the form of a
post-effective amendment to the Shelf Registraitatementprovided, furtherthat if such Notice and Questionnaire is delivered
during a Deferral Period, the Company shall sorinfthe Holder delivering such Notice and Questiarenand shall take the actions
set forth in clauses (i), (ii) and (iii) above upexpiration of the Deferral Period in accordancthv@ection 3(b). Notwithstanding
anything contained herein to the contrary, the Camypshall be under no obligation to name any Hdldat is not a Notice Holder

a selling securityholder in any Shelf Registrat@iatement or related Prospectus or prospectusesuppt;provided, howevethat
any Holder that becomes a Notice Holder pursuatitdgrovisions of this Section 2(c) (whether or succh Holder was a Notice
Holder at the time the Shelf Registration Statermead declared or otherwise became effective) sigatiamed as a selling
securityholder in the Shelf




Registration Statement or related Prospectus iordaace with the requirements of this Section 2(c).

(d) If any of the following events (any such eventRégistration Default”) shall occur, then additional interest (the
“ Additional Interest ") shall become payable by the Company to Holderespect of the Debentures as follows:

0] if the Shelf Registration Statement is not filedhwthe Commission within 120 days following the Sl
Date, then commencing on the 121st day after tbsi@j Date, Additional Interest shall accrue ongtiacipal amount of
the outstanding Debentures that are Registrablerfies at a rate of 0.25% per annum for the f&days following such
1215'day and at a rate of 0.5% per annum thereafter; or

(i) if the Shelf Registration Statement has not becoms not declared effective by the Commission imith
180 days following the Closing Date, then commegan the 181st day after the Closing Date, Add#ldnterest shall
accrue on the principal amount of the outstandiefdhtures that are Registrable Securities at af&@&5% per annum for
the first 90 days following such 180th day and edte of 0.5% per annum thereafter; or

(iii) if the Company has failed to perform its obligaticset forth in Section 2(c) hereof within the tipe¥iod:
required therein, then, commencing on the first alitgr the date by which the Company was requinguetform such
obligations, Additional Interest shall accrue oa firincipal amount of the outstanding Debenturédd by such Holders that
are affected by the Company’s failure to perforsmoibligations under Section 2(c) at a rate of 0.p&¥&annum for the first
90 days and at a rate of 0.5% per annum theregftevided,that notwithstanding the foregoing, Additional Irgst shall nc
accrue of the Company’s failure to perform its gations set forth in Section 2(c) hereof within timee periods required
therein if such failure to perform its obligatioresults from the inadvertent failure by the Comptminclude any Notice
Holder in the Shelf Registration Statement andeel&rospectus;

(iv) if the Shelf Registration Statement has becomesenlaleclared effective but such Shelf Registration
Statement ceases to be effective at any time dtnmgffective Period (other than pursuant to ®ec8i(b) hereof), then,
commencing on the day such Shelf Registration Bimité¢ ceases to be effective, Additional Intereatlsttcrue on the
principal amount of the outstanding Debentures @hatRegistrable Securities at a rate of 0.25%apeum for the first 90
days following such date on which the Shelf Regt&in Statement ceases to be effective and aeaf&.5% per annum
thereafter; or

(v) if the aggregate duration of Deferral Periods in period exceeds the number of days permittedspee
of such period pursuant to Section 3(b) hereof)tiemmencing on the day the aggregate durati@etérral Periods in
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any period exceeds the number of days permitteespect of such period, Additional Interest shedirae on the principal
amount of the outstanding Debentures that are Raljis Securities at a rate of 0.25% per annunthi@first 90 days and at
a rate of 0.5% per annum thereafter;

provided, howevethat the Additional Interest rate on the Debentgies| not exceed in the aggregate 0.5% per anmahslaall not
be payable under more than one clause above fagiaeg period of time, except that if Additionaténest would be payable under
more than one clause above, but at a rate of Of#3%nnum under one clause and at a rate of 0.5%npem under the other, then
the Additional Interest rate shall be the highée & 0.5% per annunmrovided further, howeverthat (1) upon the filing of the She
Registration Statement (in the case of clausébfya), (2) upon the effectiveness of the Shelf Regfion Statement (in the case of
clause (ii) above), (3) upon the performance byGbepany of its obligations set forth in Section)2{ereof (in the case of clause
(iii) above), (4) upon the effectiveness of the IBRegistration Statement which had ceased to nerefiiéctive (in the case of clause
(iv) above), (5) upon the termination of the Dedé¢fPeriod that caused the limit on the aggregatatitun of Deferral Periods in a
period set forth in Section 3(b) to be exceededh@ncase of clause (v) above) or (6) when the Bieibes are no longer Registrable
Securities (in the case of each of clauses (i)uinav) above), Additional Interest on the Debeasuas a result of such clause, as the
case may be, shall cease to accrue.

Additional Interest on the Debentures, if any, Wil payable in arrears in cash on June 15 and Dmeld of each year (t
“ Additional Interest Payment Date”) to holders of record of outstanding Debentutest tire Registrable Securities at the close of
business on June 1 or December 1 (whether or Basmess Day), as the case may be, immediatelygireg the relevant interest
payment dateprovidedthat any Additional Interest accrued with respecirty Debentures or portion thereof submitted for
repurchase on a repurchase date, called for redmmpt the redemption date or converted into Shames conversion date prior to
the Registration Default shall, in any such evbatpaid instead to the Holder who submitted sudbeDtires or portion thereof for
repurchase, redemption or conversion on the afpéaepurchase date, redemption date or convedsite) as the case may be, on
such date (or promptly following the conversionejan the case of conversion). Following the curallbRegistration Defaults
requiring the payment of Additional Interest to thelders of Debentures that are Registrable Séesifitursuant to this Section, the
accrual of Additional Interest will cease (withantany way limiting the effect of any subsequengReation Default requiring the
payment of Additional Interest). Additional Intetesm the Debentures, if any, will accrue beginmmgthe date provided for in
clauses 2(d)(i) through (v) above, as applicaloliebtit excluding, the date on which all Registraiizefaults have been cured. If a
Holder converts some or all of the Debentures 8ttares, the Holder will not be entitled to recefitional Interest on such
Shares.

The Company shall notify the Trustee promptly ugemhappening of each and every Registration Defahe Trustee
shall be entitled, on behalf of Holders, to seek available remedy for the enforcement of this Agnent, including for the payment
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of any Additional Interest if any becomes due. Nitstanding the foregoing, the parties agree thesble monetary damages
payable for a violation of the terms of this Agresrhwith respect to which additional monetary antswane expressly provided shall
be as set forth in this Section 2(d). Nothing shediclude a Notice Holder or Holder from pursuimgbtaining specific performance
or other equitable relief with respect to this Agrent.

3. Registration Procedures
The following provisions shall apply to the Sheldistration Statement filed pursuant to Section 2:
@ The Company shall:

0] before filing any Shelf Registration Statement mydpectus or any amendments or supplements thereto
with the Commission, furnish to each Initial Purediacopies of all such documents proposed to éé &hd use its
reasonable efforts to reflect in each such docunvéen so filed with the Commission such commentsua$ Initial
Purchasers reasonably shall propose within threBy8iness Days of the delivery of such copiesiolnitial Purchasers;
provided, however, that the Company shall be permitted to file pexdps supplements or post-effective amendments to
reflect additional selling securityholders withquitor review of the Initial Purchasers;

(i) use its reasonable efforts to prepare and file thithCommission such amendments and post-effective
amendments to the Shelf Registration Statemenfilendith the Commission any other required docutresimay be
necessary to keep such Shelf Registration Statecoatinuously effective until the expiration of tBéective Period; cause
the related Prospectus to be supplemented by auyree prospectus supplement, and as so suppledienibe filed
pursuant to Rule 424 (or any similar provisionstihreforce) under the Securities Act; and complthwhe provisions of the
Securities Act applicable to it with respect to thgposition of all Securities covered by such ERelgistration Statement
during the Effective Period in accordance withititended methods of disposition by the sellersetbeset forth in the
Notice and Questionnaire and such Shelf Registra@iatement as so amended or such Prospectusapemented:;

(iii) as promptly as reasonably practicable, notify tiéidé Holders (A) when such Shelf Registration
Statement or the Prospectus included therein omargndment or supplement to the Prospectus orgffesttive amendme
has been filed with the Commission, and, with resp@such Shelf Registration Statement or any-pfisttive amendment
that is not an Automatic Shelf Registration Statethehen the same is declared or has become efe¢B) of any request
(but not the nature or details regarding such regufllowing the effectiveness of the Shelf Régiton Statement, by the
Commission or any other




federal or state governmental authority for amentmer supplements to the Shelf Registration Statgror related
Prospectus (other than any such request relatingewiew of the Company’s Exchange Act filing$)) 6f the issuance by
the Commission of any stop order susp ending tleetdfeness of such Shelf Registration Statemetti@initiation or
written threat of any proceedings for that purp@b?, of the receipt by the Company of any notifica with respect to the
suspension of the qualification of the Registr&deurities for sale in any jurisdiction or theiitiion or written threat of
any proceeding for such purpose, (E) of the ocogeef any event or the existence of any fact (letaithe nature of or
details concerning such event or fact) (déterial Event ”) as a result of which any Shelf Registration Stagnt shall
contain any untrue statement of a material factnoit to state any material fact required to beestdherein or necessary to
make the statements therein not misleading, oPaiagpectus shall contain any untrue statementdtarial fact or omit to
state any material fact required to be stated therenecessary to make the statements therethgifight of the
circumstances under which they were made, not adshg;provided, howevethat no notice by the Company shall be
required pursuant to this clause (E) in the eviesit the Company either promptly files a prospestygplement, amendment
to the Shelf Registration Statement to update thegectus or a Form 8-K or other appropriate Exghaict report that is
incorporated by reference into the Shelf RegisiraStatement, which, in either case, containseheisite information with
respect to such Material Event that results in ssioblf Registration Statement or Prospectus, asabe may be, no longer
containing any untrue statement of material faairoitting to state a material fact required to tagesl therein or necessary
to make the statements contained therein (in the aathe Prospectus, in light of the circumstanceter which they were
made) not misleading, (F) of the determinationty €Company that a post-effective amendment to tiedf Kegistration
Statement (other than for the purpose of namingtichl Holder as a selling security holder thereiil) be filed with the
Commission, which notice may, at the discretiothef Company (or as required pursuant to Sectio)), Xtate that it
constitutes a Deferral Notice, in which event thevisions of Section 3(b) shall apply or (G) ayaime when a Prospectus
is required (or but for the exemption containedRire 172 would be required) to be delivered untderSecurities Act, that
the Shelf Registration Statement, Prospectus, Bobsp amendment, supplement or post-effective amentidoes not
conform in all material respects to the applicablguirements of the Securities Act and the Trudeiture Act and the
rules and regulations of the Commission thereunder;

(iv) prior to any public offering of the Registrable 88ties pursuant to the Shelf Registration Statemese
its reasonable efforts to register or qualify, oogerate with the Notice Holders included thereid their respective couns
in connection with the registration or qualificatiof Securities for offer and sale under the séiesror blue sky laws of
such jurisdictions as any such Notice Holders neally request in writing and do any and all otle&rsionable acts or things
necessary or advisable to enable the offer andrsalech
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jurisdictions of the Securities covered by the SRelgistration Statement; prior to any public offgrof the Registrable
Securities pursuant to the Shelf Registration 8tatd, use its reasonable efforts to keep eachreggistration or
qualification (or exemption therefrom) effectiverohg the Effective Period in connection with sucbtide Holder’s offer
and sale of Registrable Securities pursuant to eegiktration or qualification (or exemption theogh) and use its
reasonable efforts to provide for the dispositiosuch jurisdictions of such Registrable Securitiethe manner set forth in
the Shelf Registration Statement and the relatedg@ctusprovidedthat for purposes of this Section, the Company i
be required to qualify generally to do businesarig jurisdiction where it is not then so qualifiedto take any action which
would subject it to general service of procesodakation in any such jurisdiction where it is tloén so subject;

) use its reasonable efforts to lift any suspensfchequalification of any of the Registrable Setes for
sale in any jurisdiction in which they have beealiied for sale, in each case at the earliesttpralole date;

(vi) upon reasonable written notice, and only in corioaatith a disposition of Securities under the $hel
Registration Statement, for a reasonable periaat poithe filing of the Shelf Registration Stateremnd throughout the
Effective Period (but not during a Deferral Perid@) make reasonably available for inspection bg@resentative of, and
Special Counsel acting for, the Majority Holdersl @amy underwriter (and its counsel) participatingny disposition of
Securities pursuant to such Shelf RegistrationeBtant (collectively, the Shelf Inspectors”), all relevant and material
financial and other records and pertinent corpallatiments of the Company and its subsidiarieqigngase its reasonable
efforts to have its officers, employees, accoustantd counsel make available all relevant materiaimation reasonably
requested by such representative, Special Counselyosuch underwriter in connection with such SRelistration
Statement, in each case as is reasonable and argtéon similar “due diligence” examinations ofusss of similar size and
business of the Compangrovided, however, that such persons shall first agree with the Camgghat any information that
is reasonably designated by the Company as cotiaan the time of delivery shall be kept confitiahby such persons
and shall be used solely for the purposes of esiagrights under this Agreement and satisfyinge“diligence” obligations
under the Securities Act and such person shakkngage in trading any securities of the Company suth material non-
public information becomes properly publicly avhali unless (w) disclosure of such informationeiguired by court or
administrative order or is necessary to resporidgoiries of regulatory authorities, (x) discloswfesuch information is
required by law, including any disclosure requiratsepursuant to federal securities laws in cononaatiith the filing of an
Shelf Registration Statement or the use of anypsis or prospectus supplement referred to inAisement upon a
customary opinion of counsel for such persons dedig and reasonably satisfactory to the Compangugh information
becomes
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generally available to the public other than assalt of a disclosure or failure to safeguard by such person, or (z) such
information becomes available to any such persansmurce other than the Company and such sountg iound by a
confidentiality agreementprovided, further, that with respect to any Special Counsel engagetie Majority Holders, the
foregoing inspection and information gathering khalcoordinated by one counsel designated by th@ity Holders;

(vii) if requested by the Majority Holders, their Spe@alunsel or the managing underwriters (if any) in
connection with an underwritten offering of the @ble Securities pursuant to the Shelf Registmabtatement, use its
reasonable efforts to cause (i) its counsel tovdekn opinion relating to the Shelf Registratidat&ment and the Securities
in a customary form, (ii) its officers to executedaleliver all customary documents and certificadegiested by the
Majority Holders, their Special Counsel or the nging underwriters (if any) and (iii) its registerediependent public
accounting firm to provide a comfort letter or &t relating to the Shelf Registration Statemeiat isasonable and
customary form, subject to receipt of appropriaiewsnentation as contemplated, and only if permitbydStatement of
Auditing Standards No. 72 or any successor statethereto, covering matters of the type customarilyered in comfort
letters in connection with secondary underwrittéfierings; provided,that in no event shall the Company be required to
furnish such opinions, documents or comfort letmnsuant to the provisions of this Section in mtwan three underwritte
offerings.

(viii) if reasonably requested in writing by any InitiairBhaser or any Notice Holder as a result of thee"d
diligence” examination referred to in Section 3¢(g)&bove, promptly incorporate in a prospectuspéeipent or post-
effective amendment to the Shelf Registration &tatg such information as such Initial Purchasesuzh Notice Holder
shall, on the basis of a written opinion of Spe€lalinsel, determine to be required to be inclutedsin by applicable law
and make any required filings of such prospectppleiment or such post-effective amendmpmnyided, that the Compar
shall not be required to take any actions under3eiction 3(a)(viii) that are not, in the reasoaaiginion of counsel for the
Company, in compliance with applicable lguwpvided, further, that the Company shall have no liability for Atiloial
Interest under this Agreement if it reasonably ofgji¢o making such additional filing and if suctdéignal filing would
otherwise cause the Company to pay Additional &ger

(ix) as promptly as practicable furnish to each NotioddEr and the Initial Purchasers, upon their reqaed
without charge, at least one (1) conformed copthefShelf Registration Statement and any amendntieentsto, including
financial statements but excluding schedules,@lidhents incorporated or deemed to be incorpothtaéin by reference
and all exhibitsprovided, howevethat the Company shall have no obligation to delieeNotice Holders or the Initial
Purchasers a copy of any amendment consisting exely
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of an Exchange Act report or other Exchange Aatdibtherwise publicly available on the Companyshsite or in the
Commission’s EDGAR database;

(x) during the Effective Period, deliver to each Notit@der in connection with any sale of Registrable
Securities pursuant to the Shelf Registration &tate, upon their request and without charge, as/roapies of the
Prospectus relating to such Registrable Secufitiefuding each preliminary prospectus) and anyraingent or suppleme
thereto as such Notice Holder may reasonably regaed the Company hereby consents (except dutalg geriods that a
Deferral Notice is outstanding and has not beeoked) to the use of such Prospectus or each amemnamsupplement
thereto by each Notice Holder in connection witl affering and sale of the Registrable Securit@geced by such
Prospectus or any amendment or supplement therd¢ihe imanner set forth therein and subject to egple law; and

(xi) during the Effective Period, cooperate with theibHolders to facilitate the timely preparatiordan
delivery of certificates representing Securitiebéosold pursuant to the Shelf Registration Staterinee of any restrictive
legends, unless required by applicable law, aragigh denominations as permitted by the Indentwleregistered in such
names as the Holders thereof may request in writtrigast two (2) Business Days prior to salesemfuBities pursuant to
such Shelf Registration Statememtpvided, that nothing herein shall require the Compangeiiver certificated Securities
to any beneficial holder of Securities, excepteapiired by the Indenture.

(b) Upon (A) the issuance by the Commission of a stolerosuspending the effectiveness of the Shelf $tegion
Statement or the initiation of proceedings withpexs to the Shelf Registration Statement underi@e8&(d) or 8(e) of the Securities
Act, (B) the occurrence of any event or the existeof any Material Event as a result of which thelSRegistration Statement shall
contain any untrue statement of a material factnoit to state any material fact required to beestdlherein or necessary to make the
statements therein not misleading, or any Prospesttall contain any untrue statement of a mati@lor omit to state any material
fact required to be stated therein or necessanyatce the statements therein, in the light of theuonstances under which they were
made, not misleading, or (C) the occurrence ortence of any corporate development or businessmeist, in the sole discretion
of the Company, makes it appropriate to suspendvbéability of the Shelf Registration Statemend dhe related Prospectus,
including, without limitation, the acquisition ofsets, pending corporate developments, publiggliwith Commission and similar
events, the Company will (i) in the case of cla(Beabove, subject to the second sentence of thiggion, use its reasonable efforts
to prepare and file an amendment to such Shelfdagjon Statement or a supplement to the relatesipéctus or any document
incorporated therein by reference or file any otieguired document that would be incorporated figremce into such Shelf
Registration Statement and Prospectus so thati¢h) Shelf Registration Statement does not contayruatrue statement of a
material fact or omit to state any material facjuieed to be stated therein or necessary to makettiiements therein not
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misleading, and (2) such Prospectus does not ¢oatgi untrue statement of a material fact or omgtate any material fact required
to be stated therein or necessary to make thersats therein, in the light of the circumstancedanwhich they were made, not
misleading, as thereafter delivered or made aMail@bthe purchasers of the Registrable Seculigésg sold thereunder, and, in the
case of a post-effective amendment to the ShelfdRation Statement, subject to the second sentafntbés provision, use its
reasonable efforts to cause it to be declaredtéféeor otherwise become effective and (ii) giveéic®to the Notice Holders that the
availability of the Shelf Registration Statemensispended (aDeferral Notice ”). The Company will use its reasonable efforts to
ensure that the use of the Prospectus may be respxnia the case of clause (A) above, as promgulyeasonably practicable, (y) in
the case of clause (B) above, as soon as, in taguslgment of the Company, public disclosure aftsMaterial Event would not be
prejudicial to or contrary to the interests of @@mpany or, if necessary to avoid unreasonablednuod expense, as soon as
practicable thereafter and (z) in the case of eld@3 above, as soon as, in the discretion of tgany, such suspension is no
longer appropriategrovidedthat the period during which the availability oétBhelf Registration Statement and any Prospestus i
suspended (theDeferral Period "), without the Company incurring any obligationgay Additional Interest pursuant to Section 2
(d), shall not exceed one hundred and twenty (129} in the aggregate in any twelve (12) monthogeri

(c) Each Holder agrees that upon receipt of any Ddftimtice from the Company, such Holder shall forittw
discontinue (and cause any placement or sales agenderwriters acting on their behalf to disconé) the disposition of
Registrable Securities pursuant to the Shelf Regish Statement until such Holder (i) shall haseeived copies of such amende
supplemented Prospectus (including copies of aditiadal or supplemental filings that are incorgechor deemed incorporated by
reference in such Prospectus) and, if so direcyettidd Company, such Holder shall deliver to the @any (at the Company’s
expense) all copies, other than permanent fileesoghen in such Holder’s possession of the Prospeovering such Registrable
Securities at the time of receipt of such noticéipshall have received notice from the Compamgt the disposition of Registrable
Securities pursuant to the Shelf Registration naatioue. Each Holder shall keep confidential anjmounication received by it
from the Company regarding the reason for the sugpe of the use of the Prospectus, except asrastibiy applicable law.

(d) The Company may require each Holder as to whichregigtration pursuant to Section 2(a) is beinga#d to
furnish to the Company such information regardinghsHolder and such Holder’s intended method dfibigtion of such
Registrable Securities as the Company may from tariane reasonably request in writing, but onlythe extent such information is
required to comply with the Securities Act.

(e) The Company shall comply with all applicable rudesl regulations of the Commission and make gewerall
available to its securityholders earning statemémtsch need not be audited) satisfying the pravisiof Section 11(a) of the
Securities
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Act and Rule 158 thereunder (or any similar rulenpulgated under the Securities Act) no later thadays after the end of any 12-
month period (or 90 days after the end of any 12x#imperiod if such period is a fiscal year) commegon the first day of the first

fiscal quarter of the Company commencing afteretfiective date of the Shelf Registration Statemehich statements shall cover

said 12-month periods.

® The Company shall provide a CUSIP number for aliiReable Securities covered by the Shelf Regisinat
Statement not later than the initial effective daitsuch Shelf Registration Statement and provieTrustee and the transfer agent
for the Shares with printed certificates for thegR#able Securities that are in a form eligibledeposit with The Depository Trust
Company.

(9) The Company shall use its reasonable efforts taiggecsuch information as is required for any fisngquired to
be made with the National Association of Securibeslers, Inc.

(h) Until the expiration of the Effective Period, ther@pany will not, and will not permit any of its fdiates” (as
defined in Rule 144) to, resell any of the Secesithat have been reacquired by any of them excgptiant to an effective
registration statement under the Securities Act.

0] The Company shall cause the Indenture to be gedlifnder the Trust Indenture Act in a the mannes@ibed by
the Trust Indenture Act and shall enter into angessary supplemental indentures in connection\htre

)] The Company shall enter into such customary agretnaad take such other reasonable and lawfulrectio
connection therewith (including those reasonabiyested by the Majority Holders) in order to expedr facilitate disposition of
such Registrable Securities.

4, Holders’ Obligations

(@) Each Holder agrees, by acquisition of the Registr8ecurities, that no Holder shall be entitleded any of such
Registrable Securities pursuant to the Shelf Resgish Statement or to receive a Prospectus reldtiereto, unless such Holder has
furnished the Company with a Notice and Questiaenas required pursuant to Section 2(c) hereofuitiieg the information
required to be included in such Notice and Questine) and the information set forth in the nextteace. Each Notice Holder
agrees to notify the Company as promptly as pralsticof any inaccuracy or change in informatiorvymesly furnished by such
Notice Holder to the Company or of the occurrenfcany event in either case as a result of whichRrmgpectus relating to such
registration contains or would contain an untr@eshent of a material fact regarding such Notic&leloor such Notice Holder's
intended method of disposition of such Registr&#eurities or omits to state any material fact réigg such Notice Holder or such
Notice Holder’s intended method of disposition ols Registrable Securities necessary to make densénts therein, in light of
circumstances in which they were
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made, not misleading, and promptly to furnish ® @ompany (i) any additional information requirectbrrect and update any
previously furnished information or required sotthach Prospectus shall not contain, with respestith Notice Holder or the
disposition of such Registrable Securities, anuesstatement of a material fact or omit to stateagerial fact necessary to make the
statements therein, in light of the circumstancestiich they were made, not misleading and (ii) ather information regarding
such Notice Holder and the distribution of such iRtegble Securities as may be required to be disclan the Shelf Registration
Statement under applicable law or pursuant to Casion comments. Each Holder further agrees natlt@asy Registrable
Securities pursuant to the Shelf Registration &tate without delivering, causing to be delivered,ifopermitted by applicable law,
making available, a Prospectus to the purchaseedhand, following termination of the Effectiveritel, to notify the Company,
within ten (10) Business Days of a request by then@any, of the amount of Registrable Securitied parsuant to the Shelf
Registration Statement and, in the absence ofpmnsg, the Company may assume that all of the IHelBegistrable Securities
were so sold in compliance with applicable law #nd Agreement.

(b) Any sale of any Registrable Securities by any Hostall constitute a representation and warrantgugh Holder
that the information relating to such Holder argdgtan of distribution is as set forth in the Pexgps delivered by such Holder in
connection with such disposition, that such Proggedoes not as of the time of such sale contajruatrue statement of a material
fact relating to or provided by such Holder orgtan of distribution and that such Prospectus adwm¢ss of the time of such sale omit
to state any material fact relating to or providbgdsuch Holder or its plan of distribution neceggarmake the statements in such
Prospectus, in the light of the circumstances umdech they were made, not misleading. Each Hdldeher agrees that such
Holder will not make any offer relating to the R&tgable Securities that would constitute an “isdtess writing prospectus” (as
defined in Rule 433) or that would otherwise cdogti a “free writing prospectus” (as defined in ®4D5) required to be filed by the
Company with the Commission or retained by the Camypunder Rule 433 of the Securities Act, unlebsi# obtained the prior
written consent of the Company.

(c) The Holders shall not offer Registrable Securitieder the Shelf Registration Statement in an undien
offering without the Company’s prior written consefiny underwritten offering agreed to by the Comypahall be on terms and
conditions agreed to by the Company in connectiith such offering. The Company shall not be requieeundertake more than
three underwritten offerings pursuant to this Agneat.

5. Registration Expenses

The Company agrees to bear and to pay or causepaitl promptly after request being made theredtifees and expenses incident
to the Company’s performance of or compliance whth Agreement, including, but not limited to, édl) Commission and any FINRA
registration and filing fees and expenses, (b)feglt and expenses in connection with the qudiificaf the Securities for offering and sale
under the State securities and Blue Sky laws medetio in Section 3(a)(v) hereof, including reasdadbes and disbursements of one counsel
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for the placement agent or underwriters, if anygannection with such qualifications, (c) all erpes relating to the preparation, printing,
distribution and reproduction of the Shelf Regititra Statement, the related Prospectus, each amamdmsupplement to each of the
foregoing, the certificates representing the Séiesrand all other documents relating hereto,félls and expenses of the Trustee under the
Indenture, any escrow agent or custodian, andeofdadistrar and transfer agent for the Sharesin(epnnection with an underwritten offeril
fees, disbursements and expenses of counsel anegistered independent public accounting firmhef Company (including the expenses of
any opinions or “cold comfort” letters required dwyincident to such performance and compliance)(§ndeasonable fees, disbursements
expenses of one counsel for all Holders retainembmmection with the Shelf Registration Statementto exceed $30,000, as selected by the
Company (unless reasonably objected to by the Mgjdolders, in which case the Majority Holders llsalect such counsel for the Holde

(“ Special Counsel), and fees, expenses and disbursements of amy Btrsons, including special experts, retaineth&yCompany in
connection with such registration (collectivelye thRegistration Expenses). To the extent that any reasonable and propgidtation
Expenses are incurred, assumed or paid by any Hotdmy underwriter or placement agent therefor,Gompany shall reimburse such
Person for the full amount of the Registration Exges so incurred, assumed or paid promptly aftaipeof a documented request therefor.
Notwithstanding the foregoing, the Holders of thegRtrable Securities being registered shall pbyralerwriting discounts and commissic
and placement agent fees and commissions attrileuialthe sale of such Registrable Securities haddes and disbursements of any counsel
or other advisors or experts retained by such Hsl{leverally or jointly), other than the counsadl &xperts specifically referred to above.

6. Indemnification.

€)) The Company shall indemnify and hold harmless &&atice Holder (including, without limitation, thaitial
Purchaser), its Affiliates, their respective offigedirectors, employees, representatives and sigami each Person, if any, who
controls such Notice Holder within the meaninghe Securities Act or the Exchange Act (collectiveferred to for purposes of tt
Section 6 and Section 7 as amtiemnified Holder ") from and against any loss, claim, damage oiillighjoint or several, or any
action in respect thereof (including, without liatibn, any loss, claim, damage, liability or actrefating to purchases and sales of
Securities), to which that Indemnified Holder macbme subject, whether commenced or threatenedy timel Securities Act, the
Exchange Act, any other federal or state statutogyor regulation, at common law or otherwise, fas@s such loss, claim, damage,
liability or action arises out of, or is based up@pany untrue statement or alleged untrue staterof a material fact contained in
any such Shelf Registration Statement or any Potgpdéorming part thereof, or (ii) the omissionatleged omission to state therein
a material fact required to be stated therein cesgary in order to make the statements therethgicase of any Prospectus, in the
light of the circumstances under which they wer@@)aot misleading, and shall reimburse each Indf@adrHolder promptly upon
demand for any legal or other expenses reasonadilyried by that Indemnified Holder in connectiothwinvestigating or defending
or preparing to defend against or appearing agd plarty witness in connection with any such ladaim, damage, liability or action
as such
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expenses are incurregkovided, howevethat the Company shall not be liable in any sud®da the extent that any such loss, cli
damage, liability or action arises out of, or isé&@ upon, an untrue statement or alleged untrtenstat in or omission or alleged
omission from any of such documents in reliancenugred in conformity with any information provideg such Indemnified Holder
in writing to the Company expressly for use theiatiuding its Notice and Questionnaire. This indémagreement shall be in
addition to any liability that the Company may athise have.

(b) Each Notice Holder shall indemnify and hold harralfee Company, its Affiliates, their respectiveiadfs,
directors, employees, representatives and agamdsach Person, if any, who controls the Compatlyimvthe meaning of the
Securities Act or the Exchange Act (collectivelfereed to for purposes of this Section 6(b) andiBe& as the Company), from a
against any loss, claim, damage or liability, j@nseveral, or any action in respect thereof, hictvthe Company may become
subject, whether commenced or threatened, unde&dherities Act, the Exchange Act, any other felderatate statutory law or
regulation, at common law or otherwise, insofas@sh loss, claim, damage, liability or action esiset of, or is based upon, (i) any
untrue statement or alleged untrue statement cdtanml fact contained in any such Shelf Regisiratatement or any Prospectus
forming part thereof, or (ii) the omission or akkehomission to state therein a material fact regiio be stated therein or necessary
in order to make the statements therein (in the cdsny Prospectus, in the light of the circumstsnunder which they were made)
not misleading, but in each case only to the extaattthe untrue statement or alleged untrue sttéor omission or alleged
omission was made in reliance upon and in confgrmith any information furnished to the Companyniriting by such Notice
Holder expressly for use therein including its Metand Questionnaire, and shall reimburse the Coynjgal any legal or other
expenses reasonably incurred by the Company inemiom with investigating or defending or preparinglefend against or
appearing as a third party witness in connectiah amy such loss, claim, damage, liability or att#&s such expenses are incurred;
provided, howevethat no such Notice Holder shall be liable for &amgemnity claims hereunder in excess of the amotinet
proceeds received by such Notice Holder from the aSecurities pursuant to such Shelf RegistnaBitatement. This indemnity
agreement will be in addition to any liability whiany such Notice Holder may otherwise have.

(c) Promptly after receipt by an indemnified party untihés Section 6 of notice of any claim or the coempement of
any action, the indemnified party shall, if a cldimrespect thereof is to be made against the imifging party pursuant to Section 6
(a) or 6(b), notify the indemnifying party in writj of the claim or the commencement of that actwayided, howevethat the
failure to notify the indemnifying party shall natlieve it from any liability that it may have undéis Section 6 except to the extent
that it has been materially prejudiced (throughfdréeiture of substantive rights or defenses) bgtsfailure; angrovided, further,
that the failure to notify the indemnifying partyadl not relieve it from any liability that it mayave to an indemnified party
otherwise than under this Section 6. If any suamtlor action shall be brought against an inderadifiarty, and it shall notify the
indemnifying party thereof, the indemnifying pastyall be entitled to participate therein and, ® th
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extent that it wishes, jointly with any other siarlly notified indemnifying party, to assume theafefe thereof with counsel
reasonably satisfactory to the indemnified partifeAnotice from the indemnifying party to the imdieified party of its election to
assume the defense of such claim or action, theninéfying party shall not be liable to the indenmif party under this Section 6 for
any legal or other expenses subsequently incurye¢debindemnified party in connection with the defe thereof other than the
reasonable costs of investigatigmpvided, howevethat an indemnified party shall have the rightrigpéoy its own counsel in any
such action, but the fees, expenses and otherehafguch counsel for the indemnified party waldi the expense of such
indemnified party unless (1) the employment of smimy the indemnified party has been authorizaariting by the indemnifying
party, (2) the indemnified party has reasonablyctated (based upon advice of counsel to the indiémanparty) that there may be
legal defenses available to it or other indemnifiadies that are different from or in additiorthose available to the indemnifying
party, (3) a conflict or potential conflict exigtsased upon advice of counsel to the indemnifiegtypaetween the indemnified party
and the indemnifying party (in which case the indéying party will not have the right to direct tihefense of such action on behalf
of the indemnified party) or (4) the indemnifyingrpy has not in fact employed counsel reasonaliigfaatory to the indemnified
party to assume the defense of such action with@asonable time after receiving notice of the cemoement of the action, in each
of which cases the reasonable fees, disbursemedtsther charges of counsel will be at the expensiee indemnifying party or
parties. It is understood that the indemnifyingtyar parties shall not, in connection with anygeeding or related proceedings in
the same jurisdiction, be liable for the reasonédds, disbursements and other charges of moreotaseparate firm of attorneys
addition to any local counsel) at any one timedibsuch indemnified party or parties. Each indeffadiparty, as a condition of the
indemnity agreements contained in Sections 6(a)6éln)d shall use its reasonable efforts to coopendth the indemnifying party in
the defense of any such action or claim. No indéying party shall be liable for any settlement afyauch action effected without
its written consent (which consent shall not besasonably withheld), but if settled with its writteonsent or if there be a final
judgment for the plaintiff in any such action, thdemnifying party agrees to indemnify and holdrhiess any indemnified party
from and against any loss or liability by reasosu¢h settlement or judgment. Notwithstanding tredoing sentence, if at any time
an indemnified party shall have requested an indfgimg party to reimburse the indemnified party fees and expenses or counsel
as contemplated by this section, the indemnifyiagypagrees that it shall be liable for any setdatof any proceeding effected
without its written consent if (i) such settleménentered into more than 45 days after receigunh indemnifying party of a requ
in writing setting forth proposed settlement tefnasn the indemnified party and (ii) such indemnifgiparty shall not have
reimbursed the indemnified party in accordance Withaforesaid request prior to the date of sutttes@ent. No indemnifying party
shall, without the prior written consent of the énchified party (which consent shall not be unreabgnwithheld), effect any
settlement of any pending or threatened proceddingspect of which any indemnified party is or icbbave been a party and
indemnity could have been sought hereunder by magmnified party, unless such settlement (i) idelsian unconditional release
such indemnified party
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from all liability on claims that are the subjecatter of such proceeding and (ii) does not incladtatement or admission of fault,
culpability or a failure to act, by or on behalftbk indemnified party.

(d) The provisions of this Section 6 and Section 7Iskatain in full force and effect, regardless oy amvestigation
made by or on behalf of any Notice Holder, the Camy or any of the indemnified Persons referreid this Section 6 and
Section 7, and shall survive the sale by a Notiokler of Securities covered by the Shelf Regisiratatement.

7. Contribution.

If the indemnification provided for in Section 6usavailable or insufficient to hold harmless atieimnified party under Section 6
(@) or 6(b), then each indemnifying party shallliéu of indemnifying such indemnified party, cdhtrte to the amount paid or payable by
such indemnified party as a result of such losgngldamage or liability, or action in respect #wdy (i) in such proportion as shall be
appropriate to reflect the relative benefits reediby the Company from the offering and sale of@kbentures, on the one hand, and a H
with respect to the sale by such Holder of Seasiton the other, or (ii) if the allocation providey clause (i) above is not permitted by
applicable law, in such proportion as is appropriatreflect not only the relative benefits refdrte in clause (i) above but also the relative
fault of the Company on the one hand and such Hadé¢he other with respect to the statements dssioms that resulted in such loss, cle
damage or liability, or action in respect therexf well as any other relevant equitable consideratiThe relative benefits received by the
Company on the one hand and a Holder on the otltler@spect to such offering and such sale shatldmmed to be in the same proportio
the total net proceeds from the offering of the &hres (before deducting expenses) received by behalf of the Company, on the one
hand, and the total net proceeds (before deduetipgnses) received by such Holder upon a resalee@ecurities, on the other, bear to the
total gross proceeds from the sale of all Secsrjtigrsuant to the Shelf Registration Statemeritéroffering of the Securities from which the
contribution claim arises. The relative fault shadldetermined by reference to, among other thingsther the untrue or alleged untrue
statement of a material fact or the omission agat omission to state a material fact relatekedompany or information supplied by the
Company on the one hand or to any information éoathin the relevant Notice and Questionnaire sedddy such Holder on the other, the
intent of the parties and their relative knowledaggess to information and opportunity to corregirevent such untrue statement or
omission. The Notice Holders’ respective obligasiém contribute pursuant to this Section 7 arersdwe proportion to the respective number
of Registrable Securities they have sold pursuattie¢ Shelf Registration Statement and not joihe parties hereto agree that it would not be
just and equitable if contributions pursuant t@ tBection 7 were to be determinedpro rataallocation or by any other method of allocation
that does not take into account the equitable denations referred to herein. The amount paid gapl@ by an indemnified party as a result
of the loss, claim, damage or liability, or actiorrespect thereof, referred to above in this $ecti shall be deemed to include, for purposes
of this Section 7, any legal or other expensesoready incurred by such indemnified party in cortimtwith investigating or defending or
preparing to defend any such action or claim. Nitstanding the provisions of
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this Section 7, an indemnifying party that is adtwlshall not be required to contribute any amaueicess of the amount by which the total
price at which the Securities sold by such indepingf party to any purchaser exceeds the amounmtyflamages which such indemnifying
party has otherwise paid or become liable to pagelgon of any untrue or alleged untrue statemenitnission or alleged omission. No
Person guilty of fraudulent misrepresentation (imitfhe meaning of Section 11(f) of the Securitiag)Ahall be entitled to contribution from
any Person who was not guilty of such fraudulergrapresentation.

8. Information Requirements.

The Company covenants that, if at any time befloeeehd of the Effective Period the Company is nbfext to the reporting
requirements of the Exchange Act, it will coopenatth any Holder and take such further customatioacas any Holder may reasonably
request in writing (including, without limitatiomaking such representations as any such Holdere@spnably request), all to the extent
required from time to time to enable such Holdeseth Registrable Securities without registratiomer the Securities Act within the
limitation of the exemptions provided by Rule 14#l&ule 144A under the Securities Act and custdsntaken in connection with sales
pursuant to such exemptions. Upon the written refgofeany Holder, the Company shall deliver to shicider a written statement as to
whether it has complied with such filing requirertsgsunless such a statement has been included i@dmpany’s most recent report filed
pursuant to Section 13 or Section 15(d) of Exchalge Notwithstanding the foregoing, nothing ingt8ection 8 shall be deemed to require
the Company to register any of its securities uragrsection of the Exchange Act.

9. Miscellaneous

€)) Amendments and Waivers he provisions of this Agreement may not be ameenchodified or supplemented, and
waivers or consents to departures from the prowssteereof may not be given, unless the Companyplbi@éned the written consent of the
Majority Holders. Notwithstanding the foregoingwaiver or consent to depart from the provisionehewith respect to a matter that relates
exclusively to the rights of Holders whose Secesitire being sold pursuant to the Shelf Registr&tatement and that does not directly or
indirectly affect the rights of other Holders mag diven by Holders of a majority in aggregate antafnhe Securities being sold by such
Holders pursuant to the Shelf Registration Statenidmtwithstanding the foregoing sentence, (i) thiseement may be amended by written
agreement signed by the Company and the InitiatHagers, without the consent of the Holders, te emy ambiguity or to correct or
supplement any provision contained herein that beaglefective or inconsistent with any other pranstontained herein, or to make such
other provisions in regard to matters or questemisng under this Agreement that shall not advgraffect the interests of the Holders. Each
Holder at the time of any such amendment, modificatsupplement, waiver or consent or thereaftal &t bound by any such amendment,
modification, supplement, waiver or consent effdgiarsuant to this Section 8(a), whether or notrastice, writing or marking indicating
such amendment, modification, supplement, waiveronoisent appears on the Registrable Securitiesdwlivered to such Holder.
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(b) Natices. All notices and other communications provideddopermitted hereunder shall be made in writing by
hand-delivery, first-class mail, telecopier or @wurier guaranteeing next-day delivery:

Q) If to the Company, initially at the address setifan the Purchase Agreement;
2 If to the Representative, initially at the addressforth in the Purchase Agreement; and
3) If to a Holder, to the address of such Holder sehfin the security register, the Notice and Qioestaire

or other records of the Company.

All such notices and communications shall be deetodtive been duly given: when delivered by hangeisonally
delivered; one (1) Business Day after being dedidep a nextday air courier; five (5) Business Days after bedegosited in the mail, if beil
delivered by first-class mail; and when receipéknowledged by the recipient’s telecopier machifregnt by telecopier.

(c) Successors and Assignghis Agreement shall be binding upon the Compamy each of its successors and
assigns. Any Person who purchases any RegistrableriBes from any Initial Purchaser shall be degnfier purposes of this Agreement, to
be an assignee of such Initial Purchaser. This é&xgent shall inure to the benefit of and be bindipgn the successors and assigns of each o
the parties and shall inure to the benefit of amdbinding upon each Holdarovided thainothing herein shall be deemed to permit any
assignment, transfer or other disposition of Regiisé Securities in violation of the terms of theénture. If any transferee of any Holder
shall acquire Registrable Securities, in any manmbether by operation of law or otherwise, suclyiRteable Securities shall be held subject
to all of the terms of this Agreement, and by tgkamd holding such Registrable Securities, suchdPeshall be conclusively deemed to have
agreed to be bound by and to perform all of thengéeand provisions of this Agreement and such Peskah be entitled to receive the benefits
hereof.

(d) Counterparts This Agreement may be executed in any numbeoohierparts (which may be delivered in original
form or by telecopier) and by the parties heretsdparate counterparts, each of which when so &ceshall be deemed to be an original and
all of which taken together shall constitute ond #re same agreement.

(e) Headings The headings in this Agreement are for conver@faeference only and shall not limit or othemvis
affect the meaning hereof.

® Governing Law. This Agreement shall be governed by and constinadcordance with the laws of the State of
New York.

(9) Remedies In the event of a breach by the Company or bytwiger of any of their respective obligations unde

this Agreement, each Holder or the Company, asdke may be, in addition to being entitled to eiserall rights granted by law, including
recovery
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of damages (other than the recovery of damages lioeach by the Company of its obligations undeti&e 3 hereof for which Additional
Interest has been paid pursuant to Section 2 Hereilifbe entitled to specific performance of itghts under this Agreement. The Company
and each Holder agree that monetary damages wotllteradequate compensation for any loss inculyaddson of a breach by it of any of
the provisions of this Agreement and hereby furtiggee that, in the event of any action for spegérformance in respect of such breach, it
shall waive the defense that a remedy at law wbelddequate.

(h) No Inconsistent Agreement§ he Company represents, warrants and agreeg)thidtas not entered into and sh
not on or after the date of this Agreement entter amy agreement that is inconsistent with thetsigitanted to the Holders in this Agreement
or otherwise conflicts with the provisions hergdj,it has not previously entered into any agreethwehich remains in effect granting any
registration rights with respect to any of its debturities to any Person and (iii) without limgithe generality of the foregoing, without the
written consent of the Majority Holders, it shafitrgrant to any Person the right to request the iz to register any securities of the
Company under the Securities Act unless the rightgranted are not in conflict or inconsistent wiitl provisions of this Agreement.

0] No Piggyback on Registration®Neither the Company nor any of its security hoddether than the Holders of
restricted securities in such capacity) shall heeright to include any securities of the Compiemngny Shelf Registration Statement other
than Registrable Securities unless the Shelf Ragjish Statement is an Automatic Shelf RegistraStetement.

()] Severability. The remedies provided herein are cumulative anieéxclusive of any remedies provided by law. If
any term, provision, covenant or restriction ostAgreement is held by a court of competent jucisoin to be invalid, illegal, void or
unenforceable, the remainder of the terms, prowgsioovenants and restrictions set forth hereiit géraain in full force and effect and shall
in no way be affected, impaired or invalidated, #relparties hereto shall use their reasonabletefto find and employ an alternative means
to achieve the same or substantially the sametrasuihat contemplated by such term, provisiongnawnt or restriction. It is hereby stipulated
and declared to be the intention of the partiesttiey would have executed the remaining termsyipians, covenants and restrictions witt
including any term, provision, covenant or restoietthat may be hereafter declared invalid, illegaid or unenforceable.

(k) Survival. The respective indemnities, agreements, reprasens, warranties and each other provision séh far
this Agreement or made pursuant hereto shall reméinl force and effect regardless of any invgation (or statement as to the results
thereof) made by or on behalf of any Holder, amgator, officer or partner of such Holder, any agarunderwriter or any director, officer or
partner thereof, or any controlling Person of ahthe foregoing, and shall survive delivery of ggayment for the Registrable Securities
pursuant to the Purchase Agreement and the traasferegistration of Registrable Securities by ddolder.
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o Securities Held by the Company, éf¢henever the consent or approval of Holders ofezifipd percentage of
Securities is required hereunder, Securities hglithé Company or its Affiliates (other than subsatiHolders if such subsequent Holders
deemed to be Affiliates solely by reason of theidings of such Securities) shall not be countedetermining whether such consent or
approval was given by the Holders of such requieatentage.

(m) Termination.This Agreement and the obligations of the partex®tinder shall terminate upon the end of the
Effective Period, except for any liabilities or mations under Sections 3(e), 3(h), 4, 5, 6 andrédf and the obligations to make payment
and provide for Additional Interest under Sectidd)zhereof to the extent such damages accrue foritie end of the Effective Period, eacl
which shall remain in effect in accordance witht@sms.

24




If the foregoing is in accordance with your undansting of our agreement, kindly sign and returng@ counterpart hereof,
whereupon this instrument will become a bindingeagnent between the Company and the Initial Purcb@seaccordance with its terms.
Very truly yours,

THE COMPANY

MICROCHIP TECHNOLOGY INCORPORATEI

By: /s/ Steve Sangl
Name: Steve Sangt
Title:  President and Chief Executive Offic




Accepted: December 7, 2007
By: J.P. MORGAN SECURITIES INC.

For itself and on behalf of the
several Initial Purchasers listed
in Schedule 1 to the Purchase Agreement.

By:/s/ Jason Woo
Name:
Title:






