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TO RULE 13d-1(a) AND AMENDMENTS THERETO FILED PURSUANT TO

RULE 13d-2(a)

Equinix, Inc.

(Name of Issuer)

Common Stock, par value $0.001 per share

(Title of Class of Securities)

2944U106

(CUSIP Number)

Pek Siok Lan
Vice President, Legal

STT Communications Ltd
51 Cuppage Road

# 10-11/17, StarHub Center
229469 Singapore

Telephone (65) 6723 8668
Facsimile (65) 6720 7277

Copy to:

Michael Sturrock
Latham & Watkins

80 Raffles Place, #14-20
UOB Plaza 2

Singapore 048624
Telephone (65) 536 1161
Facsimile (65) 536 1171

(Name, Address and Telephone Number of Person
Authorized to Receive Notices and Communications)

October 2, 2002

(Date of Event Which Requires Filing of This Statement)
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     Note: Schedules filed in paper format shall include a signed original and five copies of the schedule, including all exhibits. See Rule 13d-7 for other parties to whom copies
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     1 The remainder of this cover page shall be filled out for a reporting person’s initial filing on this form with respect to the subject class of securities, and for any subsequent
amendment containing information which would alter disclosures provided in a prior cover page.

     The information required on the remainder of this cover page shall not be deemed to be “filed” for the purpose of Section 18 of the Securities Exchange Act of 1934 or
otherwise subject to the liabilities of that section of the Act but shall be subject to all other provisions of the Act (however, see the Notes).
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CUSIP No. 2944U106 13D Page 2 of 9 Pages
         

1  NAME OF REPORTING PERSONS:
I.R.S. IDENTIFICATION NOS. OF ABOVE PERSONS (ENTITIES ONLY):

SINGAPORE TECHNOLOGIES PTE LTD

2 CHECK THE APPROPRIATE BOX IF A MEMBER OF A GROUP* (a)    o

    (b)    x

3 SEC USE ONLY 

4 SOURCE OF FUNDS* 
OO

5 CHECK BOX IF DISCLOSURE OF LEGAL PROCEEDINGS IS REQUIRED PURSUANT TO ITEM 2(D) OR 2(E). o

6 CITIZENSHIP OR PLACE OF ORGANIZATION

Singapore

NUMBER OF 
SHARES 

BENEFICIALLY 
OWNED BY 

EACH 
REPORTING 

PERSON 
WITH

 
7 SOLE VOTING POWER

0

 
8 SHARED VOTING POWER

29,079,482

 
9 SOLE DISPOSITIVE POWER 

0

 
10 SHARED DISPOSITIVE POWER 

0

11  AGGREGATE AMOUNT BENEFICIALLY OWNED BY EACH REPORTING PERSON

29,079,482

12 CHECK BOX IF THE AGGREGATE AMOUNT IN ROW 11 EXCLUDES CERTAIN SHARES*
 

o

13 PERCENT OF CLASS REPRESENTED BY AMOUNT IN ROW (11) 

26.2%

14 TYPE OF REPORTING PERSON*

CO

*SEE INSTRUCTIONS BEFORE FILLING OUT!
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1  NAME OF REPORTING PERSONS:
I.R.S. IDENTIFICATION NOS. OF ABOVE PERSONS (ENTITIES ONLY):

SINGAPORE TECHNOLOGIES TELEMEDIA PTE LTD

2 CHECK THE APPROPRIATE BOX IF A MEMBER OF A GROUP* (a)    o

    (b)    x

3 SEC USE ONLY 

4 SOURCE OF FUNDS* 
OO

5 CHECK BOX IF DISCLOSURE OF LEGAL PROCEEDINGS IS REQUIRED PURSUANT TO ITEM 2(D) OR 2(E). o

6 CITIZENSHIP OR PLACE OF ORGANIZATION

Singapore

NUMBER OF 
SHARES 

BENEFICIALLY 
OWNED BY 

EACH 
REPORTING 

PERSON 
WITH

 
7 SOLE VOTING POWER

0

 
8 SHARED VOTING POWER

29,079,482

 
9 SOLE DISPOSITIVE POWER 

0

 
10 SHARED DISPOSITIVE POWER 

0

11  AGGREGATE AMOUNT BENEFICIALLY OWNED BY EACH REPORTING PERSON

29,079,482

12 CHECK BOX IF THE AGGREGATE AMOUNT IN ROW 11 EXCLUDES CERTAIN SHARES*  o

13 PERCENT OF CLASS REPRESENTED BY AMOUNT IN ROW (11) 

26.2%

14 TYPE OF REPORTING PERSON*

CO

*SEE INSTRUCTIONS BEFORE FILLING OUT!
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1  NAME OF REPORTING PERSONS:
I.R.S. IDENTIFICATION NOS. OF ABOVE PERSONS (ENTITIES ONLY):

STT COMMUNICATIONS LTD

2 CHECK THE APPROPRIATE BOX IF A MEMBER OF A GROUP* (a)    o

    (b)    x

3 SEC USE ONLY 

4 SOURCE OF FUNDS* 
OO

5 CHECK BOX IF DISCLOSURE OF LEGAL PROCEEDINGS IS REQUIRED PURSUANT TO ITEM 2(D) OR 2(E). o

6 CITIZENSHIP OR PLACE OF ORGANIZATION

Singapore

NUMBER OF 
SHARES 

BENEFICIALLY 
OWNED BY 

EACH 
REPORTING 

PERSON 
WITH

 
7 SOLE VOTING POWER

0

 
8 SHARED VOTING POWER

29,079,482

 
9 SOLE DISPOSITIVE POWER 

0

 
10 SHARED DISPOSITIVE POWER 

0

11  AGGREGATE AMOUNT BENEFICIALLY OWNED BY EACH REPORTING PERSON

29,079,482

12 CHECK BOX IF THE AGGREGATE AMOUNT IN ROW 11 EXCLUDES CERTAIN SHARES*
 

o

13 PERCENT OF CLASS REPRESENTED BY AMOUNT IN ROW (11) 

26.2%

14 TYPE OF REPORTING PERSON*

CO

*SEE INSTRUCTIONS BEFORE FILLING OUT!

 



 

Item 1. Security and Issuer

     The class of equity securities to which this statement on Schedule 13D (the “Statement”) relates is the common stock, par value $0.001 per share (the “Common Stock”), of
Equinix, Inc., a Delaware corporation (the “Issuer”), with its principal executive offices located at 2450 Bayshore Parkway, Mountain View, CA 94043-1107.

Item 2. Identity and Background

     The name, address, place of organization and principal business of the persons filing this statement (the “Reporting Persons”) are set forth below:

Singapore Technologies Pte Ltd (“STPL”)
51 Cuppage Road
#09-01 Starhub Centre
Singapore 229469
(Singapore company)
Principal business of STPL: Technology based multinational conglomerate providing research, development, manufacturing and management in engineering, technology,
infrastructure, property and financial services.

Singapore Technologies Telemedia Pte Ltd (“STT”)
51 Cuppage Road #10-11/17
StarHub Centre
Singapore 229469
(a Singapore company)
Principal business of STT: Strategic media and telecommunications services, investment holding and management services.

STT Communications Ltd (“STT Comm”)
51 Cuppage Road #10-11/17
StarHub Centre
Singapore 229469
(a Singapore company)
Principal business of STT Comm: Info-communications services and investment holding.

     Information regarding the executive officers and directors of STPL, STT, and STT Comm is set forth on Schedule A attached hereto.

     During the last five years, none of the Reporting Persons nor, to the knowledge of any Reporting Persons, any other person named in Item 2 (including Schedule A) has been
(a) convicted in a criminal proceeding (excluding traffic violations or similar misdemeanors) or (b) a party to a civil proceeding of a judicial or administrative body of
competent jurisdiction and as a result of such proceeding is or was subject to a judgment, decree or final order enjoining future violations of, or prohibiting or mandating
activities subject to, federal or state securities laws or finding any violation with respect to such laws.
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Item 3. Source and Amount of Funds or Other Consideration

     On October 2, 2002, STT Comm, the Issuer, Eagle Panther Acquisition Corp., a Delaware corporation, Eagle Jaguar Acquisition Corp., a Delaware corporation, i-STT Pte
Ltd, a corporation organized under the laws of the Republic of Singapore (“i-STT”), Pihana Pacific, Inc., a Delaware corporation (“Pihana”), and Jane Dietze, as representative
of the stockholders of Pihana (the “Pihana Stockholders”), entered into a Combination Agreement (the “Combination Agreement”), pursuant to which the Issuer, STT Comm
and Pihana will effect a business combination, upon the terms and subject to the conditions set forth in the Combination Agreement (the “Combination”) resulting in each of
Pihana and i-STT becoming an indirect wholly owned subsidiary of the Issuer.

     In connection with the Combination Agreement, STT Comm and Pihana entered into voting agreements, dated as of October 2, 2002 (collectively, the “Voting Agreements”),
with each of Peter Van Camp, chairman of the board of directors of the Issuer and chief executive officer of the Issuer, Philip Koen, president and chief operating officer of the
Issuer, Albert Avery, IV, vice chairman of the Issuer, Renee Lanam, chief financial officer and general counsel of the Issuer, Peter Ferris, vice president, worldwide sales, of the
Issuer, Marjorie Backaus, vice president of the Issuer, Keith Taylor, vice president of the Issuer, Jay Adelson, chief technology officer of the Issuer, Scott Kriens, a director of
the Issuer, Andrew Rachleff, a director of the Issuer, Benchmark Capital Partners II, L.P., Benchmark Capital Partners IV, L.P. and Cisco Systems, Inc. (collectively, the
“Stockholders”). Pursuant to the Voting Agreements, each Stockholder agreed that from October 2, 2002 until the earlier of the closing of the Combination or the termination of
the Combination Agreement, such Stockholder will vote or cause to be voted the shares of Common Stock over which such Stockholder has voting power to adopt the
Combination Agreement (as more fully described in Item 6).

Item 4. Purpose of Transaction

     The purpose of entering into the Voting Agreements was to obligate the Stockholders to vote in favor of the adoption of the Combination Agreement and thereby facilitate
the receipt by the Issuer of stockholder approval thereof.

     Other than as described above and in Item 6 below, the Reporting Persons currently have no plans or proposals which relate to, or may result in, any of the matters listed in
Items 4(a)-(j) of Schedule 13D (although the Reporting Persons reserve the right to develop such plans).

Item 5. Interest in Securities of the Issuer

     The Stockholders own, beneficially or of record, 29,079,482 shares of Common Stock. By virtue of the Voting Agreements, the Reporting Persons have the shared power to
vote 29,079,482 shares of Common Stock, representing 26.2% of the outstanding shares of Common Stock. The Voting Agreements give STT Comm and Pihana limited rights
that may only be exercised jointly by STT Comm and Pihana. The calculation of the foregoing percentage is based on the number of shares of Common Stock disclosed to STT
Comm by the Issuer as outstanding as of October 1, 2002. Except as set forth in this Statement, to the knowledge of the Reporting Persons, no director or executive officer of
any of the Reporting Persons beneficially owns any other securities of the Issuer.

     There have been no transactions by the Reporting Persons in securities of the Issuer during the past sixty days. To the knowledge of the Reporting Persons, there have been
no transactions by any director or executive officer of any of the Reporting Persons in securities of the Issuer during the past sixty days.
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Item 6. Contracts, Arrangements, Understandings or Relationships With Respect to Securities of the Issuer

     Pursuant to the Voting Agreements, each of the Stockholders agreed that from October 2, 2002 until the earlier of the closing of the business combination or the termination
of the Combination Agreement, at any meeting of the stockholders of the Issuer or any adjournment thereof, and in any action by written consent of the stockholders of the
Issuer, such Stockholder will vote or cause to be voted all shares of Common Stock beneficially owned by such Stockholder (i) in favor of the approval of the Combination
Agreement, (ii) against any matter which could be expected to delay or prevent the consummation of the transaction contemplated by the Combination Agreement (including,
but not limited to, any matter submitted to stockholders which could cause a breach of the Issuer’s representations, warranties or covenants in the Combination Agreement) and
(iii) in favor of any other matter relating to consummation of the transactions contemplated by the Combination Agreement. In connection with the Voting Agreements, the
Stockholders also have granted proxies to STT Comm and Pihana to vote their Common Stock in the manner described above.

     In connection with the Combination Agreement, the Issuer and STT Comm executed a securities purchase agreement (the “Securities Purchase Agreement”) whereby STT
Comm agreed to purchase $30,000,000 aggregate principal amount of convertible secured promissory notes of the Issuer and warrants to purchase shares of Common Stock and
shares of Series A Convertible Preferred Stock, par value $0.001 per share (“Series A Preferred Stock”), of the Issuer.

     In connection with the execution of the Securities Purchase Agreement, the Issuer and STT Comm agreed to execute a registration rights agreement (the “Registration Rights
Agreement”) whereby the Issuer would grant purchasers of securities under the Securities Purchase Agreement rights to cause the Issuer to register under the Securities Act of
1933, as amended (the “Securities Act”), the Common Stock underlying the notes and warrants sold under the Securities Purchase Agreement.

     In connection with execution of the Combination Agreement, the Issuer, STT Comm and the Pihana Stockholders agreed to execute a governance agreement (the
“Governance Agreement”) setting forth covenants and restrictions with respect to STT Communications and granting i-STT and the Pihana Stockholders rights to cause the
Issuer to register, under the Securities Act, the Common Stock issued to STT Communications and the Pihana Stockholders in connection with the Combination.

     In connection with the execution of the Governance Agreement, the Issuer is required to amend and restate its bylaws (the “Bylaws”) to provide to the holders of Series A
Preferred Stock certain rights to appoint members of the Issuer’s board of directors and the right to have those members of the Issuer’s board of directors appointed to
committees of the Issuer’s board of directors.

     The descriptions of the Combination Agreement, the Securities Purchase Agreement, the Registration Rights Agreement, the Voting Agreements, the Governance Agreement
and the Bylaws contained in this Statement are qualified in their entirety by reference to such agreements, a copy or form of which appear as Exhibits 1, 2, 3, 4, and 5 to this
Statement, respectively.

Item 7. Material to be Filed as Exhibits

       1.  Combination Agreement, dated as of October 2, 2002, among Equinix, Inc., Eagle Panther Acquisition Corp., Eagle Jaguar Acquisition Corp., STT Communications
Ltd, i-STT Pte Ltd, Pihana Pacific, Inc. and Jane Dietze.(1)
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       2.  Form of Voting Agreement, dated as of October 2, 2002, among Pihana Pacific, Inc., i-STT Pte Ltd, STT Communications Ltd and certain stockholders of Equinix, Inc.
(2)

 
       3.  Securities Purchase Agreement, dated as of October 2, 2002, among Equinix, Inc., the subsidiaries of Equinix, Inc. that from time to time become Guarantors of

Equinix, Inc.’s obligations under that Agreement, and the Purchasers named in Schedule 1 and Schedule 2 thereto.(3)
 
       4.  Form of Registration Rights Agreement, by and among Equinix, Inc. and the Initial Purchasers named therein.
 
       5.  Form of Governance Agreement, by and among Equinix, Inc., STT Communications Ltd and the stockholders of Pihana Pacific, Inc. named in the signature pages

thereto. (4)
 
       6.  Form of Amended and Restated Bylaws of Equinix, Inc. (5)

(1) Incorporated by reference to Exhibit 2.1 to the Current Report on Form 8-K filed by Equinix, Inc. with the Securities and Exchange Commission on October 9, 2002 (the
“Form 8-K”).

(2) Incorporated by reference to Exhibit 2.1 to the Form 8-K.
(3) Incorporated by reference to Exhibit 4.1 to the Form 8-K.
(4) Incorporated by reference to Exhibit 2.1 to the Form 8-K.
(5) Incorporated by reference to Exhibit 2.1 to the Form 8-K.

 



 

     After reasonable inquiry and to the best of its knowledge and belief, the undersigned certifies that the information set forth in this statement is true, complete and correct.
   
Dated: October 11, 2002 SINGAPORE TECHNOLOGIES PTE LTD
 
 
 By: /s/ CHUA SU LI

 
 Name: Chua Su Li

Title: Company Secretary
   
 SINGAPORE TECHNOLOGIES TELEMEDIA PTE LTD
 
 
 By: /s/ PEK SIOK LAN
 

 
 Name: Pek Siok Lan

Title: Company Secretary
   
 STT COMMUNICATIONS LTD
 
 
 By: /s/ PEK SIOK LAN
  

 
 Name: Pek Siok Lan

Title: Company Secretary

 



 

EXHIBIT INDEX

       1.  Combination Agreement, dated as of October 2, 2002, among Equinix, Inc., Eagle Panther Acquisition Corp., Eagle Jaguar Acquisition Corp., STT Communications
Ltd, i-STT Pte Ltd, Pihana Pacific, Inc. and Jane Dietze. (1)

 
       2.  Form of Voting Agreement, dated as of October 2, 2002, among Pihana Pacific, Inc., i-STT Pte Ltd, STT Communications Ltd and certain stockholders of Equinix, Inc.

(2)
 
       3.  Securities Purchase Agreement, dated as of October 2, 2002, among Equinix, Inc., the subsidiaries of Equinix, Inc. that from time to time become Guarantors of

Equinix, Inc.’s obligations under that Agreement, and the Purchasers named in Schedule 1 and Schedule 2 thereto. (3)
 
       4.  Form of Registration Rights Agreement, by and among Equinix, Inc. and the Initial Purchasers named therein.
 
       5.  Form of Governance Agreement, by and among Equinix, Inc., STT Communications Ltd and the stockholders of Pihana Pacific, Inc. named in the signature pages

thereto. (4)
 
       6.  Form of Amended and Restated Bylaws of Equinix, Inc. (5)

(1) Incorporated by reference to Exhibit 2.1 to the Current Report on Form 8-K filed by Equinix, Inc. with the Securities and Exchange Commission on October 9, 2002 (the
“Form 8-K”).

(2) Incorporated by reference to Exhibit 2.1 to the Form 8-K.
(3) Incorporated by reference to Exhibit 4.1 to the Form 8-K.
(4) Incorporated by reference to Exhibit 2.1 to the Form 8-K.
(5) Incorporated by reference to Exhibit 2.1 to the Form 8-K.

 



 

SCHEDULE A

     The name, present principal occupation and business address of each director and executive officer of the Reporting Persons is set forth below.

     The following is a list of the executive officers and directors of STPL:
     

Name, Business Address and Position at STPL  Present Principal Occupation  Citizenship

  
Teo Ming Kian
Economic Development Board
250 North Bridge Road
#25-00 Raffles City Tower
Singapore 179101
(Chairman of STPL)  

Chairman, Economic Development Board of Singapore

 

Singaporean

 
Ho Ching
Temasek Holdings (Private) Limited
8 Shenton Way
#38-03 Temasek Tower
Singapore 068811
(Deputy Chairman of STPL)  

Executive Director, Temasek
Holdings (Private) Limited

 

Singaporean

 
Peter Seah Lim Huat
Singapore Technologies Pte Ltd
51 Cuppage Road #09-01
Starhub Centre
Singapore 229469
(Director, President & CEO of STPL)  

President & CEO of STPL

 

Singaporean

 
Tay Siew Choon
Singapore Technologies Pte Ltd
51 Cuppage Road
#09-01 Starhub Centre
Singapore 229469
(Director, Managing Director and Chief Operating Officer of STPL)  

Managing Director and Chief Operating Officer of
STPL

 

Singaporean

 
Davinder Singh s/o Amar Singh
Drew & Napier
20 Raffles Place
#17-00 Ocean Towers
Singapore 048620
(Director of STPL)  

Managing Partner, Drew &
Napier

 

Singaporean

 
Wong Kok Siew Deputy Sembcorp Industries Ltd
9 Bishan Place #08-00
Junction 8
Singapore 579837
(Director of STPL)  

Chairman and CEO Sembcorp Industries Ltd.

 

Singaporean

 
Goh Geok Ling
Tuas Power Ltd
111 Somerset Road #12-02
Singapore 238164
(Director of STPL)  

Director

 

Singaporean

 



 

     
Name, Business Address and Position at STPL  Present Principal Occupation  Citizenship

  
Ng Boon Yew
51 Cuppage Road
#09-01 Starhub Centre
Singapore 229469
(Group Chief Financial Officer of STPL)  

Group Chief Financial Officer of STPL

 

Singaporean

 
Gan Chee Yen
51 Cuppage Road
#09-01 Starhub Centre
Singapore 229469
(Director of Finance of STPL)  

Director of Finance of STPL

 

Singaporean

 
Chua Su Li
51 Cuppage Road
#09-01 Starhub Centre
Singapore 229469
(Secretary of STPL)  

Secretary of STPL

 

Singaporean

The following is a list of the executive officers and directors of STT:
     

Name, Business Address and Position at STT  Present Principal Occupation  Citizenship

  
Tan Guong Ching
New Phoenix Park
28 Irrawaddy Road
Singapore 329560
(Director, STT)  

Permanent Secretary, Ministry of Home Affairs

 

Singaporean

 
Lee Theng Kiat
51 Cuppage Road
#10-11/17 Starhub Centre
Singapore 229469
(Director, President & CEO, STT)  

President and CEO, STT and STT Comm

 

Singaporean

 
Sum Soon Lim
51 Cuppage Road
#10-11/17 Starhub Centre
Singapore 229469
(Director, STT)  

Director

 

Singaporean

 
Bertie Cheng Shao Shiong
51 Cuppage Road
#10-11/17 Starhub Centre
Singapore 229469
(Director, STT)  

Director

 

Singaporean

 
Lim Ming Seong n
19A, Serangoon North Ave 5
3rd Floor, Avi-Tech Building
Singapore 554859
(Director, STT)  

Chairman, CSE Systems
& Engineering Ltd.

 

Singaporean

 
Tan Kok Quan
5 Shenton Way
#29-00, UIC Building
Singapore 068808
(Director, STT)  

Advocate and Solicitor Tan Kok
Quan Partnership

 

Singaporean

 



 

     
Name, Business Address and Position at STT  Present Principal Occupation  Citizenship

  
Tay Siew Choon
51 Cuppage Road
#09-01 Starhub Centre
Singapore 229469
(Director, STT)  

Managing Director and Chief Operating Officer, STPL

 

Singaporean

 
Premod Paul Thomas
51 Cuppage Road
#09-01 StarHub Centre
Singapore 229469
(Director, STT)  

Director of Corporate Business & Treasury, STPL

 

Indian

 
Pek Siok Lan
51 Cuppage Road
#10-11/17 StarHub Centre
Singapore 229469
(Secretary, STT)  

Vice President, Legal STT Comm and STT

 

Singaporean

 
Sio Tat Hiang
51 Cuppage Road
#10-11/17 StarHub Centre
Singapore 229469
(Executive Vice President, STT)  

Executive Vice President, STT Comm and STT

 

Singaporean

 
Kek Soon Eng
51 Cuppage Road
#10-11/17 StarHub Centre
Singapore 229469
(Senior Vice President, Business Development, STT)  

Senior Vice President, Business Development, STT
Comm and STT

 

Singaporean

 
Jean F.H.P. Mandeville
51 Cuppage Road
#10-11/17 StarHub Centre
Singapore 229469
(Chief Financial Officer, SST)  

Chief Financial Officer, STT Comm and STT

 

Belgian

The following is a list of the executive officers and directors of STT Comm:
     

Name, Business Address and Position at STT Comm  Present Principal Occupation  Citizenship

  
Tan Guong Ching
New Phoenix Park
28 Irrawaddy Road
Singapore 329560
(Director, STT Comm)  

Permanent Secretary, Ministry of Home Affairs

 

Singaporean

 
Lee Theng Kiat
51 Cuppage Road
#10-11/17 Starhub Centre
Singapore 229469
(Director, President & CEO, STT Comm)  

President and CEO, STT and STT Comm

 

Singaporean

 
Sum Soon Lim
51 Cuppage Road
#10-11/17 Starhub Centre
Singapore 229469
(Director, STT Comm)  

Director

 

Singaporean

 
Bertie Cheng Shao Shiong
51 Cuppage Road
#10-11/17 Starhub Centre
Singapore 229469
(Director, STT Comm)  

Director

 

Singaporean

 
Lim Ming Seong
19A, Serangoon North Ave 5
3rd Floor, Avi-Tech Building
Singapore 554859
(Director, STT Comm)  

Chairman, CSE Systems and Engineering Ltd

 

Singaporean

 



 

     
Name, Business Address and Position at STT Comm  Present Principal Occupation  Citizenship

  
Tan Kok Quan
5 Shenton Way
#29-00, UIC Building
Singapore 068808
(Director, STT Comm)  

Advocate and Solicitor Tan Kok Quan Partnership

 

Singaporean

 
Premod Paul Thomas
51 Cuppage Road
#09-01 StarHub Centre
Singapore 229469
(Director, STT Comm)  

Director of Corporate Business and
Treasury, STPL

 

Indian

 
Pek Siok Lan
51 Cuppage Road
#10-11/17 StarHub Centre
Singapore 229469
(Secretary, STT Comm)  

Vice President, Legal STT Comm and STT

 

Singaporean

 
Tay Siew Choon
51 Cuppage Road
#09-01 Starhub Centre
Singapore 229469
(Director, STT Comm)  

Managing Director &
Chief Operating Officer, STPL

 

Singaporean

 
Sio Tat Hiang
51 Cuppage Road
#10-11/17 Starhub Centre
Singapore 229469
(Executive Vice President, STT Comm)  

Executive Vice President, STT
Comm and STT

 

Singaporean

 
Kek Soon Eng
51 Cuppage Road
#10-11/17 Starhub Centre
Singapore 229469
(Senior Vice President,
Business Development, STT Comm)  

Senior Vice President, Business
Development, STT Comm and STT

 

Singaporean

 
Jean F.H.P. Mandeville
51 Cuppage Road
#10-11/17 Starhub Centre
Singapore 229469
(Chief Financial Officer, STT Comm)  

Chief Financial Officer,
STT Comm and STT

 

Belgian
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                          REGISTRATION RIGHTS AGREEMENT

               REGISTRATION RIGHTS AGREEMENT, dated as of ____________, ________
(this "Agreement"), by and among Equinix, Inc., a Delaware corporation
("Parent"), and the Purchasers named in the Securities Purchase Agreement, dated
as of October 2, 2002 (the "Purchase Agreement"), by and among Parent, the
Guarantors and such Purchasers (referred to herein as the "Initial Purchasers").

               WHEREAS, the Initial Purchasers will acquire pursuant to the
Purchase Agreement either (i) Parent's 14% Series A-1 Convertible Secured Notes
due 2007 (the "Series A-1 Notes") and a warrant (the "Preferred Warrant") to
purchase shares of Parent's Series A Convertible Preferred Stock, par value



$0.001 per share (the "Preferred Stock"), or Parent's Series A-1 Preferred
Stock, par value $0.001 per share (together with the Preferred Stock, the
"Conversion Preferred Stock"), or (ii) Parent's 10% Series A-2 Convertible
Secured Notes due 2007 (the "Series A-2 Notes") and warrants (the "Common
Warrants") to purchase shares of Parent's common stock, par value $0.001 per
share (the "Common Stock"), and (iii) warrants (the "Change in Control
Warrants") to purchase shares of the Common Stock upon certain change of control
events, all in a transaction exempt from the registration requirements of the
Securities Act;

               WHEREAS, certain of the Initial Purchasers and others will
acquire warrants (the "Cash Trigger Warrants") to purchase shares of Common
Stock if certain events of default occur under Parent's outstanding bank credit
facility;

               WHEREAS, it is a condition to the closing of the transactions
contemplated by the Purchase Agreement that this Agreement be executed and
delivered by the Parties; and

               WHEREAS, Parent desires to provide for an orderly market in the
Common Stock.

               NOW, THEREFORE, the Parties, intending to be legally bound,
hereby agree as follows:

                                    ARTICLE 1

                         DEFINITIONS AND INTERPRETATION

               1.1. Definitions. Capitalized terms used but not otherwise
defined in this Agreement shall have the meanings ascribed to such terms in the
Purchase Agreement. As used in this Agreement, the following terms shall have
the following meanings:

               "A-1 Registrable Note Shares" means the shares of Common Stock
issued or issuable upon conversion of the shares of Preferred Stock issued or
issuable upon conversion of the A-1 Notes, that cannot otherwise be sold without
registration under the Securities Act in any ninety-day period under Rule 144.

               "A-2 Registrable Note Shares" means the shares of Common Stock
issued or issuable upon conversion of A-2 Notes, that cannot otherwise be sold
without registration under the Securities Act in any ninety-day period under
Rule 144.

               "Agreement" is defined in the preamble to this Agreement.

               "Black-Out Period" means a period of not more than thirty days
with regard to which Parent shall have furnished to the Holders of Registrable
Securities a certificate signed by an executive officer of Parent stating, in
the good faith judgment of the board of directors of Parent, it would be (a)
materially detrimental to Parent and its stockholders for Parent to file a
Registration Statement at such time or (b) a violation of the Securities Act for
such Holders to sell shares pursuant to the applicable Registration Statement
because of the existence of material non-public information that the board of
directors has determined, in its good faith judgment, would be materially
detrimental to Parent if disclosed.

               "Business Day" means a day that is not a Saturday, a Sunday or a
day on which banking institutions are required to be closed in City of New York,
State of New York.

               "Closing Date" means the date and time of the closing of the
transactions contemplated by the Purchase Agreement.

               "Common Stock" is defined in the recitals to this Agreement.

               "Dollars" or the symbol, "$", means United States dollars.

               "Exchange Act" means the Securities Exchange Act of 1934.

               "GAAP" means generally accepted accounting principals as applied
in the United States from time to time.

               "Holders" means Note Holders, Warrant Holders and holders of
Registrable Note Shares or Registrable Warrant Shares.

               "Indemnified Person" is defined in Section 3.3.

               "Indemnifying Person" is defined in Section 3.3.

               "Initial Purchasers" is defined in the preamble to this
Agreement.

               "Initiating Note Holder" is defined in Section 2.1(a).



               "Insufficient Amount" is defined in Section 2.3(a)(ii).

               "Liquidated Damages" is defined in Section 3.5.

               "NASD" means the National Association of Securities Dealers, Inc.

               "Note Holder" means a holder of a Note.
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               "Notes" means the Series A-1 Notes and the Series A-2 Notes.

               "Parent" is defined in the preamble to this Agreement.

               "Participant" is defined in Section 3.1.

               "Party" means each of Parent and the Initial Purchasers.

               "Person" means an individual, trustee, corporation, partnership,
limited liability Parent, joint stock company, trust, unincorporated
association, union, business association, firm or other legal entity.

               "Preferred Stock" is defined in the recitals to this Agreement.

               "Prospectus" means the prospectus included in any Registration
Statement (including any prospectus subject to completion and a prospectus that
includes any information previously omitted from a prospectus filed as part of
an effective Registration Statement in reliance upon Rule 430A promulgated under
the Securities Act), as amended or supplemented by any prospectus supplement,
with respect to the terms of the offering of any portion of the Registrable
Securities covered by such Registration Statement, and all other amendments and
supplements to the Prospectus, including post-effective amendments, and all
material incorporated by reference or deemed to be incorporated by reference in
such Prospectus.

               "Purchase Agreement" has the meaning ascribed to such term in the
second introductory paragraph to this Agreement.

               "Registrable Note Shares" means the A-1 Registrable Note Shares
and the A-2 Registrable Note Shares.

               "Registrable Securities" means the Registrable Note Shares and
the Registrable Warrant Shares that cannot otherwise be sold without
registration under the Securities Act in any ninety-day period under Rule 144.

               "Registrable Warrant Shares" means shares of Common Stock (a) for
which the Common Warrants, Change of Control Warrants or Cash Trigger Warrants
are exercisable and (b) issued or issuable upon conversion of the shares of
Preferred Stock issued or issuable upon exercise of the Preferred Warrants, in
each case that cannot otherwise be sold without registration under the
Securities Act in any ninety-day period under Rule 144.

               "Registration Statement" means any registration statement of
Parent that covers any of the Registrable Securities pursuant to the provisions
of this Agreement, including the Prospectus, amendments and supplements to such
registration statement, including post-effective amendments, all exhibits, and
all material incorporated by reference or deemed to be incorporated by reference
in such registration statement.

               "Rule 144" means Rule 144 under the Securities Act or any similar
rule (other than Rule 144A) or regulation hereafter adopted by the SEC providing
for offers and sales of securities made in compliance therewith by subsequent
holders that are not affiliates of an issuer
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of such securities being free of the registration and prospectus delivery
requirements of the Securities Act.

               "Rule 144A" means Rule 144A under the Securities Act.

               "Rule 145" means Rule 145 under the Securities Act.

               "Rule 405" means Rule 405 under the Securities Act.

               "Rule 415" means Rule 415 under the Securities Act.

               "SEC" means the United States Securities and Exchange Commission.

               "Securities Act" means the United States Securities Act of 1933.

               "Series A-1 Notes" is defined in the recitals to this Agreement.



               "Series A-2 Notes" is defined in the recitals to this Agreement.

                "Signing Price" means $0.306.

               "Underwritten registration or underwritten offering" means a
registration in which securities of Parent are sold to an underwriter for
re-offering to the public.

               "Warrant Holder" means a holder of a Warrant.

               "Warrants" means the Cash Trigger Warrants, the Preferred
Warrant, the Common Warrants and the Change in Control Warrants.

               1.2. Interpretation.

                    (a) Whenever the words "include," "includes" or "including"
are used in this Agreement, they shall be deemed to be followed by the words
"without limitation."

                    (b) The words "hereof," "herein" and "herewith" and words of
similar import shall, unless otherwise stated, be construed to refer to this
Agreement as a whole and not to any particular provision of this Agreement, and
article, section, paragraph, exhibit and schedule references are to the
articles, sections, paragraphs, exhibits and schedules of and to this Agreement
unless otherwise specified.

                    (c) The plural of any defined term shall have a meaning
correlative to such defined term, and words denoting any gender shall include
both genders and the neuter. Where a word or phrase is defined herein, each of
its other grammatical forms shall have a corresponding meaning.

                    (d) A reference to any party to this Agreement or any other
agreement or document shall include such party's successors and permitted
assigns.
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                    (e) A reference to any legislation or to any provision of
any legislation shall include any modification, amendment or re-enactment
thereof, any legislative provision substituted therefor and all rules,
regulations and statutory instruments issued under or related to such
legislation. All references to accounting terms shall have the meanings
determined under GAAP as in effect from time to time.

                    (f) The parties have participated jointly in the negotiation
and drafting of this Agreement. In the event an ambiguity or question of intent
or interpretation arises, this Agreement shall be construed as if drafted
jointly by the parties, and no presumption or burden of proof shall arise
favoring or disfavoring any party by virtue of the authorship of any provisions
of this Agreement.

                    (g) No prior draft nor any course of performance or course
of dealing shall be used in the interpretation or construction of this
Agreement.

                    (h) The descriptive headings in this Agreement are intended
for reference purposes only and shall not be used in the interpretation or
construction of this Agreement.

                    (i) The parties intend that each provision of this Agreement
shall be given full separate and independent effect. Although the same or
similar subject matters may be addressed in different provisions of this
Agreement, the parties intend that, except as expressly provided in this
Agreement, each such provision be read separately, be given independent
significance and not be construed as limiting any other provision in this
Agreement (whether or not more general or more specific in scope, substance or
context).

                                    ARTICLE 2

                      REGISTRATION UNDER THE SECURITIES ACT

               2.1. Demand Registration.

                    (a) If Parent shall receive at any time after the first
anniversary of the Closing Date, a written request from the Holders of at least
twenty-five percent of the A-1 Registrable Note Shares or fifty percent of the
A-2 Registrable Note Shares (in either case, the "Initiating Note Holders") that
Parent file a Registration Statement under the Securities Act covering the
registration of a number of Registrable Note Shares; provided that the sale of
the Registrable Note Shares requested to be registered would yield aggregate
gross proceeds in excess of $10 million or, if the closing price of the Common
Stock on the date of such request is less than the Signing Price, aggregate



gross proceeds in excess of the product of (x) $7.5 million and (y) the quotient
of the closing price of the Common Stock on date of such request divided by the
Signing Price, then Parent shall:

                        (i) within ten days of the receipt thereof, give written
notice of such request to all Holders of Registrable Note Shares;

                        (ii) use commercially reasonable efforts to effect, as
soon as practicable, the registration under the Securities Act of all
Registrable Note Shares that the

                                       5

Holders thereof request to be registered, subject to the limitations of Section
2.1(b), within twenty days of the mailing of such notice by Parent in accordance
with Section 4.6; and

                        (iii) keep such Registration Statement effective for the
shorter of 180 days or until the distribution contemplated in the Registration
Statement has been completed; provided, however, that such 180-day period shall
be extended for a period of time equal to (A) the period in which any Holder
refrains from selling any securities included in such Registration Statement at
the request of an underwriter of Common Stock (or other securities of Parent);
(B) the period in which any Holder refrains from selling any securities included
in such Registration Statement at the request of Parent to permit Parent to
amend such Registration Statement; (C) the duration of any Black-Out Period
during which the use of a prospectus was suspended or sales of Registrable
Securities were not permitted by a selling Holder and (D) the periods for which
effectiveness of the Registration Statement has been suspended as permitted by
this Agreement.

                    (b) If the Initiating Note Holders demanding the
registration requested under this Article 2 intend to distribute the Registrable
Note Shares covered by their request by means of an underwriting, they shall so
advise Parent as a part of their request made pursuant to Section 2.1(a) and
Parent shall include such information in the written notice referred to in
Section 2.1(a). The underwriter will be selected by Parent, subject to the
consent of a majority in interest of the Initiating Note Holders (which will not
be unreasonably withheld). In such event, the right of any Holder to include its
Registrable Notes Shares in such registration shall be conditioned upon such
Holder's participation in such underwriting and the inclusion of such Holder's
Registrable Note Shares in the underwriting (unless otherwise mutually agreed by
a majority in interest of the Initiating Note Holders and such Holder) to the
extent provided in this Article 2. All Holders proposing to distribute
Registrable Note Shares through such underwriting shall (together with Parent as
provided in Section 2.5(e)) enter into an underwriting agreement in the form
requested by the underwriter or underwriters selected for such underwriting.
Notwithstanding any other provision of this Section 2.1, if the underwriter
advises the Initiating Note Holders in writing that marketing factors require a
limitation of the number of shares to be underwritten, then the Initiating Note
Holders shall so advise all Holders of Registrable Note Shares which would
otherwise be underwritten pursuant to this Section 2.1(b), and the number of
shares of Registrable Note Shares that may be included in the underwriting shall
be allocated first among the Initiating Note Holders and second among any other
Holders of Registrable Note Shares, in proportion (as nearly as practicable) to
the amount of Registrable Note Shares owned by each Holder; provided, however,
that if the number of shares of Registrable Note Shares to be included in such
underwriting shall be reduced, no Registrable Note Shares of the Initiating Note
Holders shall be excluded until all other Registrable Note Shares have been
excluded.

                    (c) Notwithstanding the foregoing, Parent shall have the
right to defer the filing of the Registration Statement under this Section 2.1,
or suspend the use of the related prospectus, during a Black-Out Period
occurring after receipt of the request of the Initiating Note Holders; provided
that Parent may not utilize such deferral or suspension right more than twice in
any twelve-month period.
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                    (d) In addition, Parent shall not be obligated to effect, or
to take any action to effect, any registration pursuant to this Section 2.1:

                        (i) after Parent has effected three registrations (two
at the request of Holders of A-1 Registrable Note Shares and one at the request
of Holders of A-2 Registrable Note Shares) pursuant to this Section 2.1 and such
registrations have been declared effective; or

                        (ii) during the period starting with the date sixty days
prior to Parent's good faith estimate of the date of filing of, and ending on a
date 180 days after the effective date of, a registration subject to Section
2.2.



                    (e) Expenses of Demand Registrations. All expenses (other
than underwriting discounts and commissions) incurred in connection with
registration pursuant to Section 2.1, including all registration, filing and
qualification fees, printers' and accounting fees, fees and disbursements of
counsel for Parent and the reasonable fees and disbursements of one counsel for
the selling Holders (not to exceed $50,000 per registration) (selected by a
majority of the sellers of the Registrable Note Shares) shall be borne by Parent
regardless of whether such Registration Statement is declared effective by the
SEC.

                    (f) Additional Form S-3 (or Form S-1) Registration. After
the exercise of three demand registrations pursuant to Section 2.1(a), the
Holders of Registrable Note Shares shall be entitled to one additional
registration of Registrable Note Shares by Parent on Form S-3 or Form S-1 if
Form S-3 is not then available to Parent. The additional registration of
Registrable Note Shares under this Section 2.1(f) shall be made pursuant to the
procedures set forth in Section 2.3 as if the Holders of Registrable Note Shares
were Holders of Registrable Warrant Shares.

                    (g) Allocations of Demand Registrations. The holders of
Series A-1 Notes shall be entitled to initiate two of the registrations under
this Section 2.1 and the holders of the Series A-2 Notes shall be entitled to
initiate one of the registrations under this Section 2.1.

               2.2. Parent Registration.

                    (a) Procedures for Parent Registration. If (but without any
obligation to do so) Parent proposes to register (including for this purpose a
registration effected by Parent for stockholders other than the Holders) any of
its common stock under the Securities Act in connection with the public offering
of such securities (other than a registration relating solely to the sale of
securities to participants in a Parent stock plan, a registration with respect
to any transaction within the scope of Rule 145 or a registration in which the
only Common Stock being registered is Common Stock issuable upon conversion of
debt securities other than the Notes which are also being registered), Parent
shall give each Holder of Registrable Securities thirty days prior written
notice of such registration. Upon the written request of each Holder given
within fifteen days after receipt of such notice by Parent in accordance with
Section 4.6, Parent shall, subject to the provisions of Section 2.2(c), use
commercially reasonable efforts to cause all of the Registrable Securities that
each such Holder has requested to be registered to be so registered under the
Securities Act.
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                    (b) Right to Terminate Registration. Parent shall have the
right to terminate or withdraw any registration initiated by it under this
Section 2.2 prior to the effectiveness of such registration whether or not any
Holder has elected to include securities in such registration.

                    (c) Expenses of Parent Registration. All expenses (other
than underwriting discounts and commissions related to the Registrable
Securities) incurred, in connection with any registration pursuant to this
Section 2.2, including all registration, filing, and qualification fees,
printers' and accounting fees, fees and disbursements of counsel for Parent and
the fees and disbursements of one counsel for the selling Holders (not to exceed
$50,000 per registration) selected by the Holders of a majority of the
Registrable Securities shall be borne by Parent regardless of whether such
Registration Statement is declared effective by the SEC.

                    (d) In connection with any offering involving an
underwriting of shares of Parent's capital stock, Parent shall not be required
under this Section 2.2 to include any of the Registrable Securities in such
underwriting unless the Holders thereof accept the terms of the underwriting as
agreed upon between Parent and the underwriters selected by it (or by other
persons entitled to select the underwriters), and then only in such quantity as
the underwriters determine in their sole discretion will not, jeopardize the
success of the offering by Parent. If the total amount of securities, including
Registrable Securities, requested by stockholders to be included in such
offering exceeds the amount of securities sold other than by Parent that the
underwriters determine in their sole discretion is compatible with the success
of the offering, then Parent shall be required to include in the offering only
that number of such securities, including Registrable Securities, which the
underwriters determine in their sole discretion will not jeopardize the success
of the offering (the securities so included to be apportioned pro rata among the
selling stockholders according to the total amount of securities entitled to be
included therein owned by each selling stockholder or in such other proportions
as shall mutually be agreed to by such selling stockholders) but in no event
shall the amount of securities of the selling Holders of Registrable Securities
included in the offering be reduced below thirty percent of the total amount of
securities included in such offering. For purposes of the preceding
parenthetical concerning apportionment, for any selling stockholder which is a
Holder of Registrable Securities and which is a partnership or corporation, the
partners, retired partners and stockholders of such Holder, or the estates and



family members of any such partners and retired partners and any trusts for the
benefit of any of the foregoing persons shall be deemed to be a single "selling
stockholder," and any pro-rata reduction with respect to such "selling
stockholder" shall be based upon the aggregate amount of Registrable Securities
owned by all entities and individuals included in such "selling stockholder," as
defined in this sentence.

               2.3. Form S-3 Registration.

                    (a) Procedures for Form S-3 Registration. Beginning 180 days
following the Closing, if at any time or from time to time Parent shall receive
a written request or requests from any Holder or Holders of Registrable Warrant
Shares that Parent effect a registration on Form S-3, or, if Parent is not then
eligible for a registration on Form S-3, on Form S-1 related to a Rule 415
offering, with respect to all or a part of the Registrable Warrant Shares owned
by such Holder or Holders, Parent will:
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                        (i) promptly give written notice of the proposed
registration, and any related qualification or compliance, to all other Holders
of Registrable Warrant Shares;

                        (ii) as soon as practicable, effect such registration
and all such qualifications and compliances as may be so requested and as would
permit or facilitate the sale and distribution of all or such portion of such
Holder's or Holders' Registrable Warrant Shares as are specified in such
request, together with all or such portion of the Registrable Warrant Shares of
any other Holder or Holders joining in such request as are specified in a
written request given within fifteen days after receipt of such written notice
from Parent; provided that Parent shall not be obligated to effect any such
registration, qualification or compliance, pursuant to this Section 2.3: (A) if
the Holders, together with the holders of any other securities of Parent
entitled to inclusion in such registration, propose to sell Registrable
Securities and such other securities (if any) at an aggregate price to the
public (net of any underwriters' discounts or commissions) of less than $250,000
(an "Insufficient Amount"); or (B) during a Black-Out Period. Parent shall have
the right, in the case of an Insufficient Amount or Black-Out Period, to (x)
defer the filing of the Form S-3 (or Form S-1) Registration Statement for a
period of not more than sixty days, in the case of an Insufficient Amount, or
the duration of the Black-Out Period, whichever is shorter, after receipt of the
request of the Holder or Holders under this Section 2.3 or (y) suspend the use
of the related prospectus for the Black-Out Period; provided further that Parent
shall not utilize its deferral or suspension rights based on a Black-Out Period
more than twice in any twelve-month period; or (C) in any particular
jurisdiction in which Parent would be required to qualify to do business or to
execute a general consent to service of process in effecting such registration,
qualification or compliance; and

                        (iii) keep such Registration Statement effective for the
shorter of 12 months or until the distribution contemplated in the Registration
Statement has been completed; provided, however, that such 12-month period shall
be extended for a period of time equal to (A) the period in which any Holder
refrains from selling any securities included in such Registration Statement at
the request of an underwriter of Common Stock (or other securities of Parent);
(B) the period in which any Holder refrains from selling any securities included
in such Registration Statement at the request of Parent to permit Parent to
amend such Registration Statement; (C) the duration of a Black-Out Period during
which the use of a prospectus was suspended and (D) the periods for which
effectiveness of the Registration Statement has been suspended as permitted by
this Agreement.

                    (b) Shelf Registration. If a Warrant Holder or Warrant
Holders requests that a Parent registration under Section 2.3(a) be made for an
offering on a continuous basis pursuant to Rule 415 under the Securities Act on
Form S-3 (or Form S-1), Parent shall (i) register the Registrable Warrant Shares
of such Warrant Holder or Warrant Holders, as the case may be, on a continuous
basis and (ii) use commercially reasonable efforts to keep such Registration
Statement effective for the shorter of 12 months or until all Registrable
Warrant Shares covered by such Registration Statement have been sold.

                    (c) Expenses of Form S-3 Registration. All expenses (other
than underwriters' discounts or commissions associated with Registrable
Securities) incurred in connection with a registration requested pursuant to
this Section 2.3, including all registration, filing and qualification fees,
printer's and accounting fees, fees and disbursements of counsel for
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Parent and the reasonable fees and disbursements of one counsel for the selling
Holder or Holders (not to exceed $50,000 per registration) and counsel for
Parent, shall be borne by Parent regardless of whether such Registration
Statement is declared effective by the SEC. Registrations effected pursuant to



this Section 2.3 shall not be counted as demands for registration pursuant to
Section 2.1.

               2.4. Mandatory Registration Prior to Mandatory Conversion.(a) If
Parent desires to exercise its option under Section 9.5 of the Purchase
Agreement to convert any portion of the Notes, Parent shall, as a condition
precedent to effecting such conversion, (i) file a resale Registration Statement
of Form S-3, or Form S-1 if From S-3 is not otherwise then available to Parent
and (ii) cause such Registration Statement to be declared effective prior to the
exercise of such option. Each Holder shall cooperate in good faith with Parent
in its efforts to cause such Registration Statement to become effective,
including providing Parent with information pursuant to Section 2.6(a). Parent
shall maintain the effectiveness of such Registration Statement for the shorter
of twelve months or until all Registrable Note Shares issued upon conversion,
are sold.

                    (b) All expenses (other than underwriting discounts and
commissions) incurred in connection with registration pursuant to Section 2.4,
including all registration, filing and qualification fees, printers' and
accounting fees, fees and disbursements of counsel for Parent and the reasonable
fees and disbursements of one counsel for the selling Holders (not to exceed
$50,000 per registration) selected by the Holders of a majority of the
Registrable Note Shares shall be borne by Parent regardless of whether such
Registration Statement is declared effective by the SEC.

               2.5. Obligations of Parent. Whenever required under this Article
2 to effect the registration of any Registrable Securities, Parent shall, as
expeditiously as reasonably possible:

                    (a) Registration Statement. Prepare and file with the SEC a
Registration Statement with respect to such Registrable Securities and use its
best efforts to cause such Registration Statement to become effective.

                    (b) Amendments. Prepare and file with the SEC such
amendments and supplements to such Registration Statement and the prospectus
used in connection with such Registration Statement as may be necessary to
comply with the provisions of the Securities Act with respect to the disposition
of all securities covered by such Registration Statement.

                    (c) Prospectuses. Furnish to the selling Holders such
numbers of copies of a prospectus, including a preliminary prospectus, in
conformity with the requirements of the Securities Act, and such other documents
as they may reasonably request in order to facilitate the disposition of
Registrable Securities owned by them.

                    (d) Blue Sky. Use its best efforts to register and qualify
the securities covered by such Registration Statement under such other
securities or Blue Sky laws of such jurisdictions as shall be reasonably
requested by the Holders; provided that Parent shall not be required in
connection therewith or as a condition thereto to qualify to do business or to
file a
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general consent to service of process in any such states or jurisdictions,
unless Parent is already subject to service in such jurisdiction and except as
may be required by the Securities Act.

                    (e) Underwriting Agreement. If an offering is an
underwritten public offering, enter into and perform its obligations under an
underwriting agreement requested by the managing underwriter of such offering.
Each Holder participating in such underwriting shall also enter into and perform
its obligations under such an agreement.

                    (f) Notice of Misstatement or Omission. Notify each Holder
covered by such Registration Statement at any time when a prospectus relating
thereto is required to be delivered under the Securities Act of the happening of
any event as a result of which the prospectus included in such Registration
Statement, as then in effect, includes an untrue statement of a material fact or
omits to state a material fact required to be stated therein or necessary to
make the statements therein not misleading in the light of the circumstances
then existing.

                    (g) Listing or Quotation. Cause all such Registrable
Securities registered pursuant to this Agreement to be listed on each securities
exchange on which similar securities issued by Parent are then listed.

                    (h) Transfer Agent: CUSIP. Provide a transfer agent and
registrar for all Registrable Securities registered pursuant hereunder and a
CUSIP number for all such Registrable Securities, in each case not later than
the effective date of such registration.

                    (i) Legal Opinion. Use commercially reasonable efforts to
furnish, at the request of any Holder requesting registration of Registrable



Securities pursuant to this Article 2, on the date that such Registrable
Securities are delivered to the underwriters for sale in connection with a
registration pursuant to this Article 2, if such securities are being sold
through underwriters, or, if such securities are not being sold through
underwriters, on the date that the Registration Statement with respect to such
securities becomes effective, (i) an opinion, dated such date, of the counsel
for Parent, in form and substance as is customarily requested by the
underwriters in an underwritten public offering, addressed to the underwriters,
if any, and to the Holders requesting registration of Registrable Securities and
(ii) a letter dated such date, from the independent certified public accountants
of Parent and any company acquired by Parent, in form and substance as is
customarily given by independent certified public accountants to underwriters in
an underwritten public offering, addressed to the underwriters, if any, and to
the Holders requesting registration of Registrable Securities.

               2.6. Obligations of Holders.

                    (a) It shall be a condition precedent to the obligations of
Parent to take any action pursuant to this Article 2 with respect to the
Registrable Securities of any selling Holder that such Holder shall furnish to
Parent such information regarding itself, the Registrable Securities held by it,
and the intended method of disposition of such securities as shall be required
to effect the registration of such Holder's Registrable Securities.

                    (b) Parent shall have no obligation with respect to any
registration requested pursuant to Section 2.1 or 2.3 if the number of shares or
the anticipated aggregate
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offering price of the Registrable Securities to be included in the registration
does not equal or exceed the number of shares or the anticipated aggregate
offering price required to originally trigger Parent's obligation to initiate
such registration as specified in Section 2.1(a) or 2.3(a), whichever is
applicable.

               2.7. Assignment of Registration Rights. The rights to cause
Parent to register Registrable Securities pursuant to this Article 2 may be
assigned (but only with all related obligations) by a Holder to a transferee or
assignee of such securities provided: (a) Parent is furnished with written
notice of the name and address of such transferee or assignee and the securities
with respect to which such registration rights are being assigned; (b) such
transferee or assignee agrees in writing to be bound by and subject to the terms
and conditions of this Agreement; and (c) such assignment shall be effective
only if immediately following such transfer the further disposition of such
securities by the transferee or assignee is restricted under the Securities Act.

               2.8. Limitations on Subsequent Registration Rights. Unless
unanimously approved by the Parent board of directors, from and after the date
of this Agreement, Parent shall not, without the prior written consent of the
Holders of a majority of the then-outstanding Registrable Securities, enter into
any new agreement with any holder or prospective holder of any securities of
Parent which would allow such holder or prospective holder (a) to include such
securities in any registration filed under Section 2.1, unless under the terms
of such agreement, such holder or prospective holder may include such securities
in any such registration only to the extent that the inclusion of such holder's
prospective holder's securities will not reduce the amount of the Registrable
Securities of the Holders that is included or (b) to make a demand registration
which could result in such Registration Statement being declared effective prior
to the date of the first demand registration pursuant to Section 2.1(a) or
within 120 days of the effective date of any registration effected pursuant to
Section 2.1.

                                    ARTICLE 3

                          INDEMNIFICATION; CONTRIBUTION

               3.1. Indemnification by Parent. Parent agrees to indemnify and
hold harmless each Holder of Registrable Securities to be included in any
Registration Statement, the officers and directors of each such Person, and each
Person, if any, who controls any such Holder within the meaning of either
Section 15 of the Securities Act or Section 20 of the Exchange Act (each, a
"Participant"), from and against any and all losses, claims, damages and
liabilities (including the reasonable legal fees and other reasonable expenses
actually incurred in connection with any suit, action, proceeding, investigation
or any claim asserted or threatened) caused by, arising out of or based upon any
untrue statement or alleged untrue statement of a material fact contained in any
Registration Statement or Prospectus (as amended or supplemented if Parent shall
have furnished any amendments or supplements thereto) or caused by, arising out
of or based upon any omission or alleged omission to state therein a material
fact required to be stated therein or necessary to make the statements therein,
in light of the circumstances under which they were made, not misleading, except
insofar as such losses, claims, damages or liabilities are caused by any untrue
statement or omission or alleged untrue statement or omission made in reliance



upon and in conformity with information relating to any Participant furnished to
Parent in writing by
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or on behalf of such Participant expressly for use therein; provided, however,
that Parent shall not be liable if such untrue statement or omission or alleged
untrue statement or omission was contained or made in any preliminary prospectus
and corrected in the Prospectus or any amendment or supplement thereto and the
Prospectus does not contain any other untrue statement or omission or alleged
untrue statement or omission of a material fact that was the subject matter of
the related proceeding and any such loss, liability, claim, damage or expense
suffered or incurred by the Participants resulted from any action, claim or suit
by any Person who purchased Registrable Securities that are the subject thereof
from such Participant and it is established in the related proceeding that such
Participant had been provided with such Prospectus and failed to deliver or
provide a copy of the Prospectus (as amended or supplemented) to such Person
with or prior to the confirmation of the sale of such Registrable Securities
sold to such Person unless such failure to deliver or provide a copy of the
Prospectus (as amended or supplemented) was a result of noncompliance by Parent
with this Agreement.

               3.2. Several Indemnification by Participants. Each Participant
agrees, severally and not jointly, to indemnify and hold harmless Parent, each
other Participant, its directors and officers and each Person who controls
Parent and each other Participant within the meaning of Section 15 of the
Securities Act or Section 20 of the Exchange Act from and against any and all
losses, claims, damages and liabilities (including the reasonable legal fees and
other reasonable expenses actually incurred in connection with any suit, action,
proceeding, investigation or any claim asserted or threatened) caused by,
arising out of or based upon any untrue statement or alleged untrue statement of
a material fact contained in any Registration Statement or Prospectus (as
amended or supplemented if Parent shall have furnished any amendments or
supplements thereto) or caused by, arising out of or based upon any omission or
alleged omission to state therein a material fact required to be stated therein
or necessary to make the statements therein, in light of the circumstances under
which they were made, not misleading, only insofar as such losses, claims,
damages or liabilities are caused by any untrue statement or omission or alleged
untrue statement or omission made in reliance upon and in conformity with
information relating to any Participant furnished to Parent in writing by or on
behalf of such Participant expressly for use therein; provided, however, that a
Participant shall not be liable if such untrue statement or omission or alleged
untrue statement or omission was contained or made in any preliminary prospectus
and corrected in the Prospectus or any amendment or supplement thereto and the
Prospectus does not contain any other untrue statement or omission or alleged
untrue statement or omission of a material fact that was the subject matter of
the related proceeding and any such loss, liability, claim, damage or expense
suffered or incurred by Parent or any other Participant resulted from any
action, claim or suit by any Person who purchased Registrable Securities that
are the subject thereof from such other Participant and it is established in the
related proceeding that Parent or such other Participant, as applicable, had
been provided with such Prospectus and failed to deliver or provide a copy of
the Prospectus (as amended or supplemented) to such Person with or prior to the
confirmation of the sale of such Registrable Securities sold to such Person
unless such failure to deliver or provide a copy of the Prospectus (as amended
or supplemented) was a result of noncompliance by such Participant with this
Agreement. No Participant shall be liable under this Article 3 for any amounts
in excess of such Participant's proceeds from the sale of such Participant's
Registrable Securities.
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               3.3. Indemnification Procedures.

                    (a) If any suit, action, proceeding (including any
governmental or regulatory investigation), claim or demand shall be brought or
asserted against any Person in respect of which indemnity may be sought pursuant
to either of the two preceding paragraphs, such Person (the "Indemnified
Person") shall promptly notify the Person against whom such indemnity may be
sought (the "Indemnifying Person") in writing, and the Indemnifying Person, upon
request of the Indemnified Person, shall retain counsel reasonably satisfactory
to the Indemnified Person to represent the Indemnified Person and any others the
Indemnifying Person may reasonably designate in such proceeding and shall pay
the reasonable fees and expenses actually incurred by such counsel related to
such proceeding; provided, however, that the failure to so notify the
Indemnifying Person shall not relieve it of any obligation or liability which it
may have hereunder or otherwise, except to the extent of any prejudice caused by
such delay. In any such proceeding, any Indemnified Person shall have the right
to retain its own counsel if it would be a conflict of interest for the
Indemnified Person and the Indemnifying Person to be represented by the same
counsel, but the reasonable fees and expenses of such counsel shall be at the
expense of such Indemnified Person unless (a) the Indemnifying Person and the
Indemnified Person shall have mutually agreed in writing to the contrary, (b)



the Indemnifying Person has failed within a reasonable time to retain counsel
reasonably satisfactory to the Indemnified Person or (c) the named parties in
any such proceeding (including any impleaded parties) include both the
Indemnifying Person and the Indemnified Person and there are one or more
defenses available to the Indemnified Person that are not available to the
Indemnifying Person. It is understood that the Indemnifying Person shall not, in
connection with any proceeding or related proceeding in the same jurisdiction,
be liable for the fees and expenses of more than one separate firm (in addition
to any local counsel) for all Indemnified Persons, and that all such reasonable
fees and expenses shall be reimbursed as they are incurred. Any such separate
firm for the Participants and such control Persons of Participants shall be
designated in writing by Participants who sold a majority in interest of
Registrable Securities sold by all such Participants and any such separate firm
for Parent, its directors, officers and control Persons of Parent shall be
designated in writing by Parent. The Indemnifying Person shall not be liable for
any settlement of any proceeding effected without its written consent (which
consent shall not be unreasonably withheld, conditioned or delayed), but if
settled with such consent or if there is a final non-appealable judgment for the
plaintiff, the Indemnifying Person agrees to indemnify any Indemnified Person
from and against any loss or liability by reason of such settlement or judgment.
No Indemnifying Person shall, without the prior written consent of the
Indemnified Person, effect any settlement of any pending or threatened
proceeding in respect of which any Indemnified Person is or could have been a
party and indemnity could have been sought hereunder by such Indemnified Person,
unless such settlement (y) includes an unconditional release of such Indemnified
Person, in form and substance satisfactory to such Indemnified Person, from all
liability on claims that are the subject matter of such proceeding and (z) does
not include any statement as to an admission of fault, culpability or failure to
act by or on behalf of an Indemnified Person.

               3.4. Contribution.

                    (a) If the indemnification provided for in the preceding
sections of this Article 3 is unavailable to, or insufficient to hold harmless,
an Indemnified Person in respect of
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any losses, claims, damages or liabilities referred to therein, then each
Indemnifying Person under such paragraphs, in lieu of indemnifying such
Indemnified Person thereunder and in order to provide for just and equitable
contribution, shall contribute to the amount paid or payable by such Indemnified
Person as a result of such losses, claims, damages or liabilities in such
proportion as is appropriate to reflect the relative fault of the Indemnifying
Person or Persons on the one hand and the Indemnified Person or Persons on the
other in connection with the statements or omissions (or alleged statements or
omissions) that resulted in such losses, claims, damages or liabilities (or
actions in respect thereof) as well as any other relevant equitable
considerations. The relative fault of the parties shall be determined by
reference to, among other things, whether the untrue or alleged untrue statement
of a material fact or the omission or alleged omission to state a material fact
relates to information supplied by the Indemnifying Person on the one hand or by
the Indemnified Person, as the case may be, on the other, the parties' relative
intent, knowledge, access to information and opportunity to correct or prevent
such statement or omission and any other equitable considerations appropriate
under the circumstances.

                    (b) The parties agree that it would not be just and
equitable if contribution pursuant to this Article 3 were determined by pro rata
allocation (even if the Participants were treated as one entity for such
purpose) or by any other method of allocation that does not take account of the
equitable considerations referred to in the immediately preceding paragraph. The
amount paid or payable by an Indemnified Person as a result of the losses,
claims, damages and liabilities referred to in the immediately preceding
paragraph shall be deemed to include, subject to the limitations set forth
above, any reasonable legal or other expenses actually incurred by such
Indemnified Person in connection with investigating or defending any such suit,
action, proceeding or investigation or claim. Notwithstanding the provisions of
this Article 3, in no event shall a Participant be required to contribute any
amount in excess of the amount by which proceeds received by such Participant
from sales of Registrable Securities exceeds the amount of any damages that such
Participant has otherwise been required to pay by reason of such untrue or
alleged untrue statement or omission or alleged omission. No Person guilty of
fraudulent misrepresentation (within the meaning of Section 11 of the Securities
Act) shall be entitled to contribution from any Person who was not guilty of
such fraudulent misrepresentation.

               3.5. Additional Remedies. The indemnity and contribution
agreements contained in this Article 3 will be in addition to any liability
which the Indemnifying Persons may otherwise have to the Indemnified Persons
referred to above.

                                    ARTICLE 4



                                  MISCELLANEOUS

               4.1. Rule 144. Parent covenants that it will file the reports
required to be filed by it under the Securities Act and the Exchange Act and the
rules and regulations adopted by the SEC thereunder in a timely manner and, if
at any time it is not required to file such reports, it will, upon the request
of any Holder of Registrable Securities, make available other information so
long as necessary to permit sales pursuant to Rule 144 and Rule 144A.
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               4.2. Remedies. If Parent breaches of any of its obligations under
this Agreement, each Holder of Registrable Securities, in addition to being
entitled to exercise all rights provided herein, or, in the case of an Initial
Purchaser, in the Purchase Agreement, or granted by law, including recovery of
damages will be entitled to specific performance of its rights under this
Agreement. Parent agrees that monetary damages would not be adequate
compensation for any loss incurred by reason of a breach by it of any of the
provisions of this Agreement and hereby further agrees that, in the event of any
action for specific performance in respect of such breach, it shall waive the
defense that a remedy at law would be adequate.

               4.3. No Inconsistent Agreements. Parent has not entered, as of
the date hereof, into any agreement with respect to any of its securities that
is inconsistent with, diminishes or otherwise limits, the rights granted to the
Holders of Registrable Securities in this Agreement or otherwise conflicts with
the provisions hereof.

               4.4. Adjustments Affecting Registrable Securities. Except for the
Governance Agreement, Parent shall not, directly or indirectly, take any action
with respect to the Registrable Securities as a class distinct from other
holders of Parent capital stock that would adversely affect the ability of the
Holders of Registrable Securities to include such Registrable Securities in a
registration undertaken pursuant to this Agreement.

               4.5. Amendments and Waivers. The provisions of this Agreement may
not be amended, modified or supplemented, and waivers or consents to departures
from the provisions hereof may not be given, otherwise than with the prior
written consent of Holders of not less than a majority in interest of each of
the A-1 Registrable Note Shares, the A-2 Registrable Note Shares and the
Registrable Warrant Shares (voting together as a single group).

               4.6. Notices.

                    (a) All notices and other communications provided for or
permitted hereunder shall be made in writing by hand-delivery, internationally
recognized overnight air courier or telecopier with receipt (confirmed by
telephone call received by sender):

                        (i) if to a Holder, at the most current address of such
Holder set forth on the records of the registrar under the Purchase Agreement;

                        (ii) with a copy (which shall not constitute notice) to:

                        Latham & Watkins
                        135 Commonwealth Drive
                        Menlo Park, CA  94025-1105
                        Facsimile:   (650) 463-2600
                        Telephone:  (650) 328-4600
                        Attention:  Robert A. Koenig

                        and

                        Brobeck Phleger & Harrison LLP
                        550 South Hope Street

                                       16

                             Los Angeles, CA 90071
                             Facsimile:   (213) 745-3345
                             Telephone:  (213) 489-4060
                             Attention:  Richard S. Chernicoff

                             (iii)  if to Parent, at the address as follows:

                             Equinix, Inc.
                             2450 Bayshore Parkway
                             Mountain View, CA 94043
                             Facsimile:  (650) 316-6900
                             Telephone:  (650) 316-6000
                             Attention:  Chief Financial Officer

                             with a copy (which shall not constitute notice) to:



                             Gunderson, Dettmer, Stough, Villeneuve,
                             Franklin & Hachigian, LLP
                             155 Constitution Drive
                             Menlo Park, CA 94025
                             Facsimile:  (650) 321-2800
                             Telephone:
                             Attention:  Christopher D. Dillon and
                                         Scott C. Dettmer

                             (iv) if to the Initial Purchasers, as provided in
the Purchase Agreement.

                        (b) All such notices and communications shall be deemed
to have been duly given: when delivered by hand, if personally delivered; two
Business Days after being timely delivered to an internationally recognized
overnight delivery service (such as Federal Express); and when delivery is
confirmed by a telephone call received by sender confirming receipt, if
telecopied.

               4.7. Successors and Assigns. This Agreement shall inure to the
benefit of and be binding upon the successors and assigns of each of the parties
hereto and the Holders.

               4.8. Counterparts. This Agreement may be executed in one or more
counterparts (whether delivered by facsimile or otherwise), each of which shall
be considered one and the same agreement and shall become effective when one or
more counterparts have been signed by each Party and delivered to the other
Parties.

               4.9. Headings. The headings in this Agreement are for convenience
of reference only and shall not limit or otherwise affect the meaning hereof.

               4.10. Governing Law. This Agreement and the rights and
obligations of the parties under this Agreement shall be governed by and
construed and enforced in accordance with the laws of the State of New York
(including Section 5-1401 and Section 5-1402 of the General Obligations Law of
the State of New York).
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               4.11. Arbitration.

               (a) All disputes, controversies or claims (whether in contract,
tort or otherwise) arising out of, relating to or otherwise by virtue of, this
Agreement, breach of this Agreement or the transactions contemplated by this
Agreement shall be finally settled under the Rules of Arbitration (except as set
forth below) of the London Court of International Arbitration (as amended from
time to time, the "LCIA Rules"). EACH PARTY ACKNOWLEDGES THAT IT IS WAIVING ANY
RIGHTS IT MAY HAVE TO TRIAL BY JURY.

               (b) The arbitration shall be seated in London, England, in the
English language and shall be the exclusive forum for resolving such disputes,
controversies or claims. The arbitrator shall have the power to order hearings
and meetings to be held in such place or places as he or she deems in the
interests of reducing the total cost to the parties of the arbitration.

               (c) The arbitration shall be held in before a single arbitrator.
Each party to the arbitration shall submit a list of three proposed arbitrators,
who each meet the criteria set forth in Section 4.11(d) within ten Business Days
of service of the request for arbitration on the last respondent. The LCIA Court
(as referred to in the LCIA Rules) shall select from among such nominations,
with any person nominated by more than one party to the arbitration being per se
the nominee of each party.

               (d) The arbitrator shall have practiced the field of law that is
principally the subject of such dispute, controversy or claim in the State of
New York for at least ten years. The arbitrator may be of the same nationality
as any party. The arbitrator shall have the power to order equitable remedies
and not just the payment of monies. Notwithstanding the LCIA Rules, no party
shall have the right to seek a court order of interim or conservatory measures,
other than a court order confirming and enforcing an arbitral award of interim
or conservatory measures. The arbitrator may hear and rule on dispositive
motions as part of the arbitration proceeding (e.g. motions for judgment on the
pleadings, summary judgment and partial summary judgment).

               (e) All timetables and deadlines (and criteria for granting
extensions and waivers thereof) for the conduct of the arbitration shall be set
in accordance with the Federal Rules of Civil Procedures (and any applicable
local rules) as then interpreted and applicable in the Court of Appeals for the
Second Circuit and the United States District Court of and for the Southern
District of New York. The Arbitrator shall not have the power to abridge such
time requirements.



               (f) Discovery shall be permitted to the extent, and under the
conditions, then in effect under the Federal Rules of Civil Procedure of the
United States as then interpreted and construed by the Court of Appeals for the
Second Circuit and the United States District Court of and for the Southern
District of New York. The arbitrator may appoint an expert only with the consent
of all of the parties to the arbitration. Testimony of witnesses may be
challenged to the extent, and under the conditions, then in effect under the
Federal Rules of Evidence of the United States as interpreted and construed by
the Court of Appeals for the Second Circuit and the United States District Court
of and for the Southern District of New York.
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               (g) All deposits required under the LCIA Rules shall be paid
equally by all parties to the arbitration. Each party shall to the arbitration
shall pay its own costs and expenses (including, but not limited to, attorney's
fees) in connection with the arbitration.

               (h) The award rendered by the arbitrator shall be executory,
final and binding on the parties. The award rendered by the arbitrator may be
entered into any court having jurisdiction (including, the courts of the State
of New York), or application may be made to such court for judicial acceptance
of the award and an order of enforcement, as the case may be. Such court
proceeding shall disclose only the minimum amount of information concerning the
arbitration as is required to obtain such acceptance or order.

               (i) Except as required by law, no party to this Agreement nor the
arbitrator may disclose the existence, content or results of an arbitration
brought pursuant to this Agreement.

               4.12. Severability. Any term or provision of this Agreement that
is held to be invalid, void or unenforceable shall not affect the validity or
enforceability of the remaining terms and provisions of this Agreement. If any
term or provision of this Agreement is determined by the arbitrator to be
invalid, void or unenforceable, the parties agree that the arbitrator shall have
the power to and shall, subject to the arbitrator's discretion, reduce the
scope, duration, area or applicability of the term or provision, to delete
specific words or phrases, or to replace any invalid, void or unenforceable term
or provision with a term or provision that is valid and enforceable and that
comes closest to expressing the intention of the invalid or unenforceable term
or provision.

               4.13. Third Party Beneficiaries. All Persons who become Holders
of Registrable Securities are intended third party beneficiaries of this
Agreement and this Agreement may be enforced by such Persons.

               4.14. Entire Agreement. This Agreement, together with the
Purchase Agreement, is intended by the parties as a final and exclusive
statement of the agreement and understanding of the parties hereto in respect of
the subject matter contained herein and therein and any and all prior oral or
written agreements, representations, or warranties, contracts, understandings,
correspondence, conversations and memoranda between the Initial Purchasers on
the one hand and Parent on the other, or between or among any agents,
representatives, parents, subsidiaries, affiliates, predecessors in interest or
successors in interest with respect to the subject matter hereof and thereof are
merged herein and replaced hereby.
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               IN WITNESS WHEREOF, the Parties have caused this Agreement to be
executed as of the date first written above.

                                      EQUINIX, INC.

                                      By:
                                         ---------------------------------------
                                         Name:
                                         Title:

                 SIGNATURE PAGE TO REGISTRATION RIGHTS AGREEMENT

INITIAL PURCHASERS:

                                      By:



                                         ---------------------------------------
                                         Name:
                                         Title:

                 SIGNATURE PAGE TO REGISTRATION RIGHTS AGREEMENT


