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UNITED STATES
SECURITIES AND EXCHANGE COMMISSION

Washington, D.C. 20549

FORM 10-Q
(Mark One)

☒ QUARTERLY REPORT PURSUANT TO SECTION 13 OR 15(d) OF THE SECURITIES EXCHANGE ACT OF 1934

For the quarterly period ended October 3, 2014

Or

☐ TRANSITION REPORT PURSUANT TO SECTION 13 OR 15(d) OF THE SECURITIES EXCHANGE ACT OF 1934

For the transition period from                      to                     

Commission file number: 1-8703

WESTERN DIGITAL CORPORATION
(Exact Name of Registrant as Specified in Its Charter)

Delaware 33-0956711
(State or other jurisdiction of

incorporation or organization)
(I.R.S. Employer

Identification No.)

3355 Michelson Drive, Suite 100
Irvine, California 92612

(Address of principal executive offices) (Zip Code)

Registrant’s telephone number, including area code: (949) 672-7000

 

Indicate by check mark whether the registrant: (1) has filed all reports required to be filed by Section 13 or 15(d) of the Securities Exchange Act of
1934 during the preceding 12 months (or for such shorter period that the registrant was required to file such reports), and (2) has been subject to such filing
requirements for the past 90 days.    Yes  ☒    No  ☐

Indicate by check mark whether the registrant has submitted electronically and posted on its corporate Web site, if any, every Interactive Data File
required to be submitted and posted pursuant to Rule 405 of Regulation S-T (§232.405 of this chapter) during the preceding 12 months (or for such shorter
period that the registrant was required to submit and post such files).    Yes  ☒    No  ☐

Indicate by check mark whether the registrant is a large accelerated filer, an accelerated filer, a non-accelerated filer, or a smaller reporting company.
See the definitions of “large accelerated filer,” “accelerated filer” and “smaller reporting company” in Rule 12b-2 of the Exchange Act. (Check one):

Large accelerated filer ☒ Accelerated filer ☐

Non-accelerated filer ☐  (Do not check if a smaller reporting company) Smaller reporting company ☐

Indicate by check mark whether the registrant is a shell company (as defined in Rule 12b-2 of the Exchange Act).    Yes  ☐    No  ☒

As of the close of business on October 30, 2014, 232,201,114 shares of common stock, par value $.01 per share, were outstanding.
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Our fiscal year ends on the Friday nearest to June 30 and typically consists of 52 weeks. Approximately every six years, we report a 53-week fiscal year
to align our fiscal year with the foregoing policy. Our fiscal first quarters ended October 3, 2014 and September 27, 2013 consisted of 14 weeks and 13
weeks, respectively. Fiscal year 2014 was comprised of 52 weeks and ended on June 27, 2014. Fiscal year 2015 will be comprised of 53 weeks and will end
on July 3, 2015. Fiscal year 2016 will be comprised of 52 weeks and will end on July 1, 2016. Unless otherwise indicated, references herein to specific years
and quarters are to our fiscal years and fiscal quarters, and references to financial information are on a consolidated basis. As used herein, the terms “we,”
“us,” “our,” the “Company,” “WDC” and “Western Digital” refer to Western Digital Corporation and its subsidiaries, unless we state, or the context indicates,
otherwise.

WDC, a Delaware corporation, is the parent company of our storage business, which operates under two independent subsidiaries – HGST and WD.
Our principal executive offices are located at 3355 Michelson Drive, Suite 100, Irvine, California 92612. Our telephone number is (949) 672-7000 and our
Web site is www.westerndigital.com. The information on our Web site is not incorporated in this Quarterly Report on Form 10-Q.

Western Digital, WD and the WD logo are trademarks of Western Digital Technologies, Inc. and/or its affiliates. All other trademarks mentioned are the
property of their respective owners.
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PART I. FINANCIAL INFORMATION

Item 1. FINANCIAL STATEMENTS

WESTERN DIGITAL CORPORATION
CONDENSED CONSOLIDATED BALANCE SHEETS

(in millions, except par values; unaudited)
 

 
October 3, 

2014  
June 27, 

2014

ASSETS
Current assets:    

Cash and cash equivalents $ 5,159  $ 4,804
Short-term investments 222  284
Accounts receivable, net 1,915  1,989
Inventories 1,272  1,226
Other current assets 422  417

Total current assets 8,990  8,720
Property, plant and equipment, net 3,202  3,293
Goodwill 2,559  2,559
Other intangible assets, net 406  454
Other non-current assets 495  473

Total assets $ 15,652  $ 15,499
LIABILITIES AND SHAREHOLDERS’ EQUITY

Current liabilities:    
Accounts payable $ 2,016  $ 1,971
Accrued arbitration award 772  758
Accrued expenses 433  412
Accrued compensation 438  460
Accrued warranty 134  119
Current portion of long-term debt 125  125

Total current liabilities 3,918  3,845
Long-term debt 2,281  2,313
Other liabilities 490  499

Total liabilities 6,689  6,657
Commitments and contingencies (Notes 4 and 5)  
Shareholders’ equity:    

Preferred stock, $.01 par value; authorized — 5 shares; issued and outstanding — none —  —
Common stock, $.01 par value; authorized — 450 shares; issued — 261 shares; outstanding — 234
shares 3  3
Additional paid-in capital 2,285  2,331
Accumulated other comprehensive income (loss) (14)  12
Retained earnings 8,394  8,066
Treasury stock — common shares at cost; 27 shares (1,705)  (1,570)

Total shareholders’ equity 8,963  8,842
Total liabilities and shareholders’ equity $ 15,652  $ 15,499

The accompanying notes are an integral part of these condensed consolidated financial statements.
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WESTERN DIGITAL CORPORATION
CONDENSED CONSOLIDATED STATEMENTS OF INCOME

(in millions, except per share amounts; unaudited)
 

 Three Months Ended

 
October 3, 

2014  
September 27, 

2013

Revenue, net $ 3,943  $ 3,804
Cost of revenue 2,794  2,705

Gross profit 1,149  1,099
Operating expenses:    

Research and development 437  401
Selling, general and administrative 220  132
Charges related to arbitration award 14  13
Employee termination, asset impairment and other charges 9  11

Total operating expenses 680  557
Operating income 469  542
Other income (expense):    

Interest income 4  3
Interest and other expense (13)  (13)

Total other expense, net (9)  (10)
Income before income taxes 460  532
Income tax provision 37  37

Net income $ 423  $ 495
Income per common share:    

Basic $ 1.81  $ 2.10
Diluted $ 1.76  $ 2.05

Weighted average shares outstanding:    
Basic 234  236
Diluted 240  242

The accompanying notes are an integral part of these condensed consolidated financial statements.
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WESTERN DIGITAL CORPORATION
CONDENSED CONSOLIDATED STATEMENTS OF COMPREHENSIVE INCOME

(in millions; unaudited)
 

 Three Months Ended

 
October 3, 

2014  
September 27, 

2013

Net income $ 423  $ 495
Other comprehensive income (loss), net of tax:    

Net unrealized gain (loss) on foreign exchange contracts (26)  16
Other comprehensive income (loss) (26)  16
Total comprehensive income $ 397  $ 511

The accompanying notes are an integral part of these condensed consolidated financial statements.
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WESTERN DIGITAL CORPORATION
CONDENSED CONSOLIDATED STATEMENTS OF CASH FLOWS

(in millions; unaudited)
 

 Three Months Ended

 
October 3, 

2014  
September 27, 

2013

Cash flows from operating activities    
Net income $ 423  $ 495
Adjustments to reconcile net income to net cash provided by operations:    

Depreciation and amortization 289  312
Stock-based compensation 39  42
Deferred income taxes 10  (10)
Gain from insurance recovery —  (65)
Loss on disposal of assets 4  —
Non-cash portion of employee termination, asset impairment and other charges 1  7
Changes in:    

Accounts receivable, net 74  25
Inventories (46)  (21)
Accounts payable 49  22
Accrued arbitration award 14  13
Accrued expenses 16  (52)
Accrued compensation (22)  (65)
Other assets and liabilities (24)  (23)

Net cash provided by operating activities 827  680
Cash flows from investing activities    
Purchases of property, plant and equipment (160)  (136)
Proceeds from sales and maturities of investments 166  —
Purchases of investments (120)  —
Acquisitions, net of cash acquired —  (263)
Other investing activities, net (12)  39

Net cash used in investing activities (126)  (360)
Cash flows from financing activities    
Issuance of stock under employee stock plans 39  22
Taxes paid on vested stock awards under employee stock plans (57)  (22)
Excess tax benefits from employee stock plans 20  7
Repurchases of common stock (223)  (150)
Dividends paid to shareholders (94)  (59)
Proceeds from debt, net of issuance costs —  500
Repayment of debt (31)  (58)

Net cash provided by (used in) financing activities (346)  240
Net increase in cash and cash equivalents 355  560
Cash and cash equivalents, beginning of period 4,804  4,309
Cash and cash equivalents, end of period $ 5,159  $ 4,869
Supplemental disclosure of cash flow information:    
Cash paid for income taxes $ 10  $ 63
Cash paid for interest $ 12  $ 11
Supplemental disclosure of non-cash financing activities:    
Accrual of cash dividend declared $ 94  $ 59

The accompanying notes are an integral part of these condensed consolidated financial statements.
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WESTERN DIGITAL CORPORATION
NOTES TO CONDENSED CONSOLIDATED FINANCIAL STATEMENTS

(unaudited)

1. Basis of Presentation

The accounting policies followed by Western Digital Corporation (the “Company”) are set forth in Part II, Item 8, Note 1 of the Notes to Consolidated
Financial Statements included in the Company’s Annual Report on Form 10-K for the year ended June 27, 2014. In the opinion of management, all
adjustments necessary to fairly state the unaudited condensed consolidated financial statements have been made. All such adjustments are of a normal,
recurring nature. Certain information and footnote disclosures normally included in the consolidated financial statements prepared in accordance with
accounting principles generally accepted in the United States (“U.S. GAAP”) have been condensed or omitted pursuant to the rules and regulations of the
Securities and Exchange Commission (“SEC”). These unaudited condensed consolidated financial statements should be read in conjunction with the
consolidated financial statements and the notes thereto included in the Company’s Annual Report on Form 10-K for the year ended June 27, 2014. The results
of operations for interim periods are not necessarily indicative of results to be expected for the full year. The Company's fiscal year ends on the Friday nearest
to June 30 and typically consists of 52 weeks. Approximately every six years, the Company reports a 53-week fiscal year to align its fiscal year with the
foregoing policy. The Company's fiscal first quarters ended October 3, 2014 and September 27, 2013 consisted of 14 weeks and 13 weeks, respectively. Fiscal
year 2015 will be comprised of 53 weeks and will end on July 3, 2015.

The Company acquired Virident Systems, Inc. ("Virident") on October 17, 2013, sTec, Inc. (“sTec”) on September 12, 2013, and VeloBit, Inc.
("VeloBit") on July 9, 2013. These acquisitions are further described in Note 11 below. In connection with the acquisitions, Virident, sTec and VeloBit became
indirect wholly-owned subsidiaries of the Company. Virident, sTec and VeloBit’s results of operations since their respective dates of acquisition are included
in the condensed consolidated financial statements.

Company management has made estimates and assumptions relating to the reporting of certain assets and liabilities in conformity with U.S. GAAP.
These estimates and assumptions have been applied using methodologies that are consistent throughout the periods presented. However, actual results could
differ materially from these estimates.

2. Supplemental Financial Statement Data

Inventories; Property, Plant and Equipment; and Other Intangible Assets
 

 
October 3, 

2014  
June 27, 

2014
 (in millions)

Inventories:    
Raw materials and component parts $ 178  $ 168
Work-in-process 509  493
Finished goods 585  565

Total inventories $ 1,272  $ 1,226
Property, plant and equipment:    

Property, plant and equipment $ 8,244  $ 8,123
Accumulated depreciation (5,042)  (4,830)

Property, plant and equipment, net $ 3,202  $ 3,293
Other intangible assets:    

Other intangible assets $ 980  $ 984
Accumulated amortization (574)  (530)

Other intangible assets, net $ 406  $ 454

Warranty

The Company records an accrual for estimated warranty costs when revenue is recognized. The Company generally warrants its products for a period of
one to five years. The warranty provision considers estimated product failure rates and trends, estimated replacement costs, estimated repair costs which
include scrap costs, and estimated costs for customer compensatory claims related to product quality issues, if any. A statistical warranty tracking model is
used to help prepare estimates and assist the Company in exercising judgment in determining the underlying estimates. The statistical tracking model captures
specific detail on hard drive reliability, such as factory test data, historical field return rates, and costs to repair by product type. Management’s judgment is
subject to a greater degree of subjectivity with respect to newly introduced products because of limited field experience with those products upon which to
base warranty estimates. Management reviews the warranty accrual
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quarterly for products shipped in prior periods and which are still under warranty. Any changes in the estimates underlying the accrual may result in
adjustments that impact current period gross profit and income. Such changes are generally a result of differences between forecasted and actual return rate
experience and costs to repair. If actual product return trends, costs to repair returned products or costs of customer compensatory claims differ significantly
from estimates, future results of operations could be materially affected. Changes in the warranty accrual were as follows (in millions):

 
Three Months

Ended

 
October 3, 

2014  
September 27, 

2013

Warranty accrual, beginning of period $ 182  $ 187
Warranty liability assumed as a result of acquisition —  3
Charges to operations 49  40
Utilization (49)  (49)
Changes in estimate related to pre-existing warranties 19  14

Warranty accrual, end of period $ 201  $ 195

The long-term portion of the warranty accrual classified in other liabilities was $67 million at October 3, 2014 and $63 million at June 27, 2014.

Investments

The following table summarizes, by major type, the fair value and cost basis of the Company’s investments as of October 3, 2014 (in millions):

 Cost Basis  Unrealized Gains (Losses)  Fair Value

Available-for-sale securities:      
U.S. Treasury securities $ 203  $ —  $ 203
U.S. Government agency securities 79  —  79
Commercial paper 119  —  119
Certificates of deposit 53  —  53

Total $ 454  $ —  $ 454

      

Short-term investments     $ 222
Included in other non-current assets     232

Total     $ 454

The fair value of the Company’s investments classified as available-for-sale securities at October 3, 2014, by remaining contractual maturity, were as
follows (in millions):

 Cost Basis  Fair Value

Due in less than one year: $ 222  $ 222
Due in one to five years: 232  232

Total $ 454  $ 454
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The following table summarizes, by major type, the fair value and cost basis of the Company’s investments as of June 27, 2014 (in millions):

 Cost Basis  Unrealized Gains (Losses)  Fair Value

Available-for-sale securities:      
U.S. Treasury securities $ 180  $ —  $ 180
U.S. Government agency securities 88  —  88
Commercial paper 165  —  165
Certificates of deposit 66  —  66

Total $ 499  $ —  $ 499

      

Short-term investments     $ 284
Included in other non-current assets     215

Total     $ 499

The fair value of the Company’s investments classified as available-for-sale securities at June 27, 2014, by remaining contractual maturity, were as
follows (in millions):

 Cost Basis  Fair Value

Due in less than one year: $ 284  $ 284
Due in one to five years: 215  215

Total $ 499  $ 499

The Company determined no available-for-sale securities were other-than-temporarily impaired in the three months ended October 3, 2014. For more
information on the Company's available-for-sale securities, see Note 7 below.

In addition, the Company enters into certain strategic investments for the promotion of business and strategic objectives. These strategic investments are
recorded at cost within other non-current assets in the consolidated balance sheets and were not material to the condensed consolidated financial statements as
of October 3, 2014 and June 27, 2014.

Other Comprehensive Income (Loss)

Other comprehensive income (loss) refers to revenue, expenses, gains and losses that are recorded as an element of shareholders’ equity but are
excluded from net income. The Company’s other comprehensive income (loss) is comprised of unrealized gains and losses on foreign exchange contracts.
There were no unrealized gains or losses on the Company's available-for-sale securities or actuarial gains and losses related to pensions in the three months
ended October 3, 2014. In addition, the income tax impact on components of other comprehensive income (loss) is immaterial for all periods presented.

The following table illustrates the changes in the balances of each component of accumulated other comprehensive income (loss) for the three months
ended October 3, 2014 (in millions):

 
Actuarial Pension

Gain  
Unrealized Gain (Loss) on

Foreign Exchange
Contracts  

Accumulated Other
Comprehensive Income

(Loss)

Balance at June 27, 2014 $ 7  $ 5  $ 12
Other comprehensive income (loss) before reclassifications —  (22)  (22)
Amounts reclassified from accumulated other comprehensive income (loss) —  (4)  (4)

Net current-period other comprehensive income (loss) —  (26)  (26)
Balance at October 3, 2014 $ 7  $ (21)  $ (14)
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The following table illustrates the changes in the balances of each component of accumulated other comprehensive income (loss) for the three months
ended September 27, 2013 (in millions):

 
Actuarial Pension

Gain  
Unrealized Gain (Loss) on

Foreign Exchange
Contracts  

Accumulated Other
Comprehensive Income

(Loss)

Balance at June 28, 2013 $ 11  $ (46)  $ (35)
Other comprehensive income (loss) before reclassifications —  (11)  (11)
Amounts reclassified from accumulated other comprehensive income (loss) —  27  27

Net current-period other comprehensive income —  16  16
Balance at September 27, 2013 $ 11  $ (30)  $ (19)

3. Income per Common Share

The Company computes basic income per common share using net income and the weighted average number of common shares outstanding during the
period. Diluted income per common share is computed using net income and the weighted average number of common shares and potentially dilutive
common shares outstanding during the period. Potentially dilutive common shares include certain dilutive outstanding employee stock options, rights to
purchase shares of common stock under the Company’s Employee Stock Purchase Plan (“ESPP”) and restricted stock unit awards (“RSUs”).

The following table illustrates the computation of basic and diluted income per common share (in millions, except per share data):

 
Three Months

Ended

 
October 3, 

2014  
September 27, 

2013

Net income $ 423  $ 495
Weighted average shares outstanding:    

Basic 234  236
Employee stock options and other 6  6
Diluted 240  242

Income per common share:    
Basic $ 1.81  $ 2.10
Diluted $ 1.76  $ 2.05

Anti-dilutive potential common shares excluded* —  1

* For purposes of computing diluted income per common share, certain potentially dilutive securities have been excluded from the calculation because
their effect would have been anti-dilutive.

4. Debt

On January 9, 2014, Western Digital Ireland, Ltd. (“WDI”) used existing cash to repay the outstanding term loan balance of $1.8 billion, and the
Company, Western Digital Technologies, Inc. (“WDT”) and WDI entered into a new credit agreement with JPMorgan Chase Bank, N.A., as administrative
agent, and the lenders party thereto (the "Credit Agreement"). The Credit Agreement provides for $4.0 billion of unsecured loan facilities consisting of a $2.5
billion term loan facility to WDT and a $1.5 billion revolving credit facility to WDT and WDI (the “Borrowers”). The revolving credit facility includes a
$100 million sublimit for letters of credit and a $50 million sublimit for swing line loans. Subject to certain conditions, a Borrower may elect to expand the
credit facilities by, or obtain incremental term loans of, up to $1.0 billion if existing or new lenders provide additional term or revolving commitments. The
loans under the Credit Agreement have a five-year term. The obligations of the Borrowers under the Credit Agreement are guaranteed by the Company and its
material domestic subsidiaries, and the obligations of WDI under the Credit Agreement are also guaranteed by WDT.

As of October 3, 2014, no amounts were outstanding under the revolving credit facility and the term loan facility had an outstanding balance of $2.4
billion and a variable interest rate of 1.66%. The Company is required to make quarterly principal

10



Table of Contents

payments on the term loan facility totaling $94 million for the remainder of fiscal 2015, $156 million in fiscal 2016, $219 million in fiscal 2017, $250 million
in fiscal 2018 and the remaining balance of $1.7 billion in fiscal 2019.

The Credit Agreement requires the Company to comply with a leverage ratio and an interest coverage ratio calculated on a consolidated basis for the
Company and its subsidiaries. In addition, the Credit Agreement contains customary covenants, including covenants that limit or restrict the Company’s and
its subsidiaries’ ability to incur liens, incur indebtedness, make certain restricted payments, merge or consolidate and enter into certain speculative hedging
arrangements, and customary events of default. As of October 3, 2014, the Company was in compliance with all covenants.

5. Legal Proceedings

When the Company becomes aware of a claim or potential claim, the Company assesses the likelihood of any loss or exposure. The Company discloses
information regarding each material claim where the likelihood of a loss contingency is probable or reasonably possible. If a loss contingency is probable and
the amount of the loss can be reasonably estimated, the Company records an accrual for the loss. In such cases, there may be an exposure to potential loss in
excess of the amount accrued. Where a loss is not probable but is reasonably possible or where a loss in excess of the amount accrued is reasonably possible,
the Company discloses an estimate of the amount of the loss or range of possible losses for the claim if a reasonable estimate can be made, unless the amount
of such reasonably possible losses is not material to the Company’s financial position, results of operations or cash flows. Unless otherwise stated below, for
each of the matters described below, the Company has either recorded an accrual for losses that are probable and reasonably estimable or has determined that,
while a loss is reasonably possible (including potential losses in excess of the amounts accrued by the Company), a reasonable estimate of the amount of loss
or range of possible losses with respect to the claim or in excess of amounts already accrued by the Company cannot be made. The ability to predict the
ultimate outcome of such matters involves judgments, estimates and inherent uncertainties. The actual outcome of such matters could differ materially from
management’s estimates.

Solely for purposes of this footnote, “WD” refers to Western Digital Corporation or one or more of its subsidiaries excluding HGST prior to the HGST
Closing Date. HGST refers to Hitachi Global Storage Technologies Holdings Pte. Ltd. or one or more of its subsidiaries as of the HGST Closing Date, and
“the Company” refers to Western Digital Corporation and all of its subsidiaries on a consolidated basis including HGST.

Intellectual Property Litigation

On June 20, 2008, plaintiff Convolve, Inc. (“Convolve”) filed a complaint in the Eastern District of Texas against WD, HGST, and one other company
alleging infringement of U.S. Patent Nos. 6,314,473 and 4,916,635. The complaint sought unspecified monetary damages and injunctive relief. On October
10, 2008, Convolve amended its complaint to allege infringement of only the ‘473 patent. The ‘473 patent allegedly relates to interface technology to select
between certain modes of a disk drive’s operations relating to speed and noise. A trial in the matter began on July 18, 2011 and concluded on July 26, 2011
with a verdict against WD and HGST in an amount that is not material to the Company’s financial position, results of operations or cash flows, for which the
Company previously recorded an accrual. WD and HGST have filed post-trial motions challenging the verdict. On January 17, 2014, the Court denied the
Company’s motion for judgment as a matter of law on invalidity. On May 20, 2014, the Court ordered supplemental briefing on post-trial motions related to
infringement. Convolve and the Company filed their supplemental briefs on May 30, 2014 and June 6, 2014, respectively. Additional post-trial motions are
pending, and the Company will evaluate its options for appeal after the Court rules on the remaining post-trial motions. The Company intends to continue to
defend itself vigorously in this matter.

On August 1, 2011, plaintiff Guzik Technical Enterprises (“Guzik”) filed a complaint in the Northern District of California against WD and various of
its subsidiaries alleging infringement of U.S. Patent Nos. 6,023,145 and 6,785,085, breach of contract and misappropriation of trade secrets. The complaint
seeks injunctive relief and unspecified monetary damages, fees and costs. The patents asserted by Guzik allegedly relate to devices used to test hard disk drive
heads and media. On November 30, 2013, WD entered into a settlement agreement for an amount that is not material to the Company’s financial position,
results of operations or cash flows, for which the Company recorded an accrual in the three months ended December 27, 2013. Guzik is disputing the
enforceability of the agreement and on December 27, 2013, WD filed a motion to enforce the agreement. The Court heard oral argument on WD’s motion on
January 23, 2014. The Court granted WD’s motion to enforce the settlement agreement on March 21, 2014. On April 14, 2014, Guzik filed a Notice of
Appeal to the Federal Circuit. On June 17, 2014, Guzik filed its opening appellate brief. WD filed its appellate brief on August 14, 2014. On September 11,
2014, Guzik filed its reply brief in support of its opening appellate brief. WD intends to continue to defend itself vigorously in this matter.

On July 9, 2012, Siemens Aktiengesellschaft (“Siemens”) filed a complaint in German court against WD, Western Digital GmbH, and Digital River
International, S.a.r.l. alleging patent infringement of European patent no. EP 674769, which claims an
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artificial antiferromagnetic (AAF) (aka, synthetic antiferromagnetic) structure for magneto-resistive sensors. On March 14-15, 2013, Western Digital GmbH
filed a response of non-infringement and also filed a separate nullity action. Siemens separately served WD with the complaint on July 15, 2013. The patent
expired on December 16, 2013 and, on March 10, 2014, Siemens withdrew its motion for injunctive relief. On March 7, 2014, Siemens extended the
complaint including WDT as a defendant. On August 25, 2014, the parties reached a settlement agreement for an amount that is not material to the
Company’s financial position, results of operations or cash flows, which the Company recorded in the three months ended October 3, 2014. On August 27,
2014, the Company withdrew the nullity action which was confirmed by the Federal Patent Court on August 29, 2014. On August 27, 2014 Siemens
withdrew the infringement action which was confirmed by the infringement court on September 3, 2014. This matter is now closed.

On September 5, 2013, plaintiff Lake Cherokee Hard Drive Technologies, LLC (“Lake Cherokee”) filed a complaint in the Eastern District of Texas
against: Marvell Asia PTE, Ltd., Samsung Semiconductor, Inc., Seagate Tech. LLC, Seagate Tech. Int’l., Toshiba Corp., Toshiba Am. Elec. Components,
Toshiba Am. Inf. Sys., Inc., Toshiba Am. Inf. Equip. (Philippines), Inc., and WDT alleging infringement of US Patent Nos. 5,844,738 and 5,978,162. Lake
Cherokee alleges that WDT’s hard disk drive products that contain Marvell read channel systems-on-a-chip (SOCs) infringe its ’738 and ’162 patents. The
complaint seeks unspecified monetary damages, fees and costs. On April 3, 2014, Lake Cherokee and Marvell Semiconductor, Inc. (“MSI”) engaged in
mediation which resulted in a settlement-in-principle on April 8, 2014. On April 21, 2014, Lake Cherokee and MSI filed a motion to stay deadlines while the
parties finalized a settlement agreement. In this motion, Lake Cherokee and MSI represented to the Court that the settlement between Lake Cherokee and MSI
will result in a with-prejudice dismissal of Lake Cherokee’s claims against each of the defendants, including WDT, with respect to their sale or use of Marvell
chips. On April 23, 2014, the Court granted a stay of deadlines. The parties submitted a Joint Stipulation of Dismissal with Prejudice, and on September 5,
2014, the Court ordered that the Stipulation of Dismissal is granted and that the claims are dismissed with prejudice. This matter is now closed.

On September 25, 2013, plaintiff Lake Cherokee filed a complaint in the Eastern District of Texas against: Marvell Semiconductor, Inc., Marvell Asia
PTE, Ltd., Dell Inc., and WDT alleging infringement of US Patent No. 5,583,706. Lake Cherokee alleges that WDT’s hard disk drive products that contain
Marvell read channel systems-on-a-chip (SOCs) infringe its ’706 patent. The complaint seeks an injunction, unspecified monetary damages, fees and costs.
On April 3, 2014, Lake Cherokee and MSI engaged in mediation which resulted in a settlement-in-principle on April 8, 2014. On April 21, 2014, Lake
Cherokee and MSI filed a motion to stay deadlines while the parties finalized a settlement agreement. In this motion, Lake Cherokee and MSI represented to
the Court that the settlement between Lake Cherokee and MSI will result in a with-prejudice dismissal of Lake Cherokee’s claims against each of the
defendants, including WDT, with respect to their sale or use of Marvell chips. On April 23, 2014, the Court granted a stay of deadlines. The parties submitted
a Joint Stipulation of Dismissal with Prejudice, and on August 27, 2014, the Court ordered that the Stipulation of Dismissal is granted and that the claims are
dismissed with prejudice. This matter is now closed.

On March 24, 2014, plaintiff Steven F. Reiber (“Reiber”) filed a complaint in the Eastern District of California against the Company, alleging
infringement of U.S. Patent Nos. 7,124,927 and 7,389,905. On September 16, 2014, Reiber filed an amended complaint in the Eastern District of California
against the Company alleging infringement of three additional patents-U.S. Patent Nos. 6,935,548, 6,651,864, and 6,354,479. Reiber alleges that WD
products (including hard disk drive heads, head gimbal assemblies, head stack assemblies and SSDs) infringe these patents based on the allegation that the
manufacturing of these products involves the use of certain bonding tools (e.g., wire-bonding tips, capillary tips, and flip-chip handling tools) that have
electrically “dissipative” properties, and which are used when bonding components, such as leads, wires and flip chips. The complaint seeks an injunction,
unspecified monetary damages, interests, fees and costs. On September 30, 2014, the Company filed a motion to dismiss Reiber’s claims for induced
infringement and contributory infringement. The parties' initial case management conference is set for February 5, 2015. The Company intends to defend
itself vigorously in this matter.

On October 20, 2014, plaintiff SOTA Semiconductor LLC (“SOTA”) filed a complaint in the Central District of California against the Company,
Marvell Semiconductor, Inc., Belkin International, Inc., Dell Inc., Hewlett-Packard Company, Hisense USA Corp., Konica Minolta Business Solutions
U.S.A., Inc., Lenovo (United States) Inc., Netgear, Inc., Samsung Electronics America, Inc., and Seagate Technology LLC, alleging infringement of U.S.
Patent No. 5,991,545 (“’545 patent”). SOTA alleges that the Company’s devices that incorporate Marvell Thumb Processors, including WD’s My Cloud EX2
network attached storage devices, which include model numbers WDBVKW0080JCH, WDBVKW0060JCH, WDBVKW0040JCH and
WDBVKW0000NCH, infringe the ’545 patent. The complaint seeks unspecified monetary damages, interests, fees, costs and expenses. The Company
intends to defend itself vigorously in this matter.
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Seagate Matter

On October 4, 2006, plaintiff Seagate Technology LLC (“Seagate”) filed an action in the District Court of Hennepin County, Minnesota, naming as
defendants WD and one of its now former employees previously employed by Seagate. The complaint in the action alleged claims based on supposed
misappropriation of trade secrets and sought injunctive relief and unspecified monetary damages, interests, fees and costs. On June 19, 2007, WD’s former
employee filed a demand for arbitration with the American Arbitration Association. A motion to stay the litigation as against all defendants and to compel
arbitration of all Seagate’s claims was granted on September 19, 2007. On September 23, 2010, Seagate filed a motion to amend its claims and add allegations
based on the supposed misappropriation of additional confidential information, and the arbitrator granted Seagate’s motion. The arbitration hearing
commenced on May 23, 2011 and concluded on July 11, 2011.

On November 18, 2011, the sole arbitrator ruled in favor of WD in connection with five of the eight alleged trade secrets at issue, based on evidence that
such trade secrets were known publicly at the time the former employee joined WD. Based on a determination that the employee had fabricated evidence, the
arbitrator then concluded that WD had to know of the fabrications. As a sanction, the arbitrator precluded any evidence or defense by WD disputing the
validity, misappropriation, or use of the three remaining alleged trade secrets by WD, and entered judgment in favor of Seagate with respect to such trade
secrets. Using an unjust enrichment theory of damages, the arbitrator issued an interim award against WD in the amount of $525 million plus pre-award
interest at the Minnesota statutory rate of 10% per year. In his decision with respect to these three trade secrets, the arbitrator did not question the relevance,
veracity or credibility of any of WD’s ten expert and fact witnesses (other than WD’s former employee), nor the authenticity of any other evidence WD
presented. On January 23, 2012, the arbitrator issued a final award adding pre-award interest in the amount of $105.4 million for a total final award of $630.4
million. On January 23, 2012, WD filed a petition in the District Court of Hennepin County, Minnesota to have the final arbitration award vacated. A hearing
on the petition to vacate was held on March 1, 2012.

On October 12, 2012, the District Court of Hennepin County, Minnesota vacated, in full, the $630.4 million final arbitration award. Specifically, the
Court confirmed the arbitration award with respect to each of the five trade secret claims that WD and the former employee had won at the arbitration and
vacated the arbitration award with respect to the three trade secret claims that WD and the former employee had lost at the arbitration. The Court ordered that
a rehearing be held concerning those three alleged trade secret claims before a new arbitrator.

On October 30, 2012, Seagate initiated an appeal of the Court’s decision with the Minnesota Court of Appeals. On July 22, 2013, the Minnesota Court
of Appeals reversed the District Court’s decision and remanded for entry of an order and judgment confirming the arbitration award. On August 20, 2013, the
Company filed a petition for review with the Minnesota Supreme Court and, on October 15, 2013, the Minnesota Supreme Court granted the Company’s
petition. The appeal before the Minnesota Supreme Court was fully briefed, and oral argument was held on February 5, 2014. On October 8, 2014, the
Minnesota Supreme Court affirmed the decision of the Minnesota Court of Appeals; the Minnesota Supreme Court’s decision is not subject to appeal. As a
result, on October 14, 2014, the Company paid Seagate $773.4 million to satisfy the full amount of the final arbitration award plus interest accrued through
October 13, 2014. This amount was paid by one of the Company’s foreign subsidiaries using cash held outside of the United States.

Seagate disputes the method the Company used for calculating post-award interest. If not resolved, the interest dispute, which involves an amount that is
not material to the Company's financial position, results of operations or cash flows, will be determined by the Minnesota courts.

Other Matters

On December 22, 2011 the German Central Organization for Private Copying Rights (Zentralstelle für private Überspielungsrechte), (“ZPÜ”), an
organization consisting of several levy collecting societies, submitted a pleading to the Copyright Arbitration Board (“CAB”) in Munich claiming retroactive
copyright levies for multimedia hard drives, external hard drives and network hard drives sold or introduced into commerce in Germany by WD from January
2008 through December 2010. The CAB was required to issue a settlement proposal within one year of the initiation of the action, failed to do so and
requested the parties to consent to continue the deadline. WD declined to provide consent and, on February 1, 2013, WD filed a declaratory relief against ZPÜ
in the Higher Regional Court of Munich (the “Higher Court”), seeking an order from the court to determine the copyright levy issue. On May 21, 2013, ZPÜ
filed a counter-claim against WD with the Higher Court, seeking copyright levies for multimedia hard drives, external hard drives and network hard drives
sold or introduced into commerce from January 2008 through December 2010 based on tariffs published by ZPÜ on November 3, 2011. On May 22, 2014,
oral argument on the pleadings occurred. A decision from the Higher Court is expected by January 15, 2015, which either party may appeal. WD intends to
defend itself vigorously in this matter.
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In the normal course of business, the Company is subject to other legal proceedings, lawsuits and other claims. Although the ultimate aggregate amount
of probable monetary liability or financial impact with respect to these other matters is subject to many uncertainties and is therefore not predictable with
assurance, management believes that any monetary liability or financial impact to the Company from these other matters, individually and in the aggregate,
would not be material to the Company’s financial condition, results of operations or cash flows. However, there can be no assurance with respect to such
result, and monetary liability or financial impact to the Company from these other matters could differ materially from those projected.

6. Income Taxes

The Company’s income tax provision for both the three months ended October 3, 2014 and September 27, 2013 was $37 million. The differences
between the effective tax rate and the U.S. Federal statutory rate are primarily due to tax holidays in Malaysia, the Philippines, Singapore and Thailand that
expire at various dates from 2015 through 2025 and the current year generation of income tax credits.

In the three months ended October 3, 2014, the Company recorded a net increase of $7 million in its liability for unrecognized tax benefits. As of
October 3, 2014, the Company's liability for unrecognized tax benefits was approximately $307 million. Interest and penalties recognized on such amounts
were not material to the condensed consolidated financial statements during the three months ended October 3, 2014.

The Internal Revenue Service (“IRS”) previously completed its field examination of the Company’s federal income tax returns for fiscal years 2006 and
2007, and the Company and the IRS reached agreement with respect to all matters except on the proposed adjustments to income before income taxes relating
to intercompany payable balances. The proposed adjustments relating to intercompany payable balances for fiscal years 2006 and 2007 will be addressed in
conjunction with the IRS’s examination of the Company’s fiscal years 2008 and 2009, which commenced in January 2012. In addition, in January 2012, the
IRS commenced an examination of the 2007 fiscal period ended September 5, 2007 of Komag, Incorporated, which was acquired by the Company on
September 5, 2007.  The Company anticipates that the IRS fieldwork will be completed in the fourth quarter of fiscal year 2015.  With respect to the 2008 and
2009 audit, the Company received a notice of proposed adjustment from the IRS relating to intercompany payable balances. The proposed adjustments to
income before income taxes relating to intercompany payable balances for fiscal years 2006, 2007, 2008 and 2009 total approximately $200 million. The
Company disagrees with the proposed adjustments, believes that its tax position is properly supported and will vigorously contest the position taken by the
IRS. The IRS examined calendar years 2010 and 2011 of HGST, which was acquired by the Company on March 8, 2012, and completed the examination with
no material adjustments.

The Company believes that adequate provision has been made for any adjustments that may result from tax examinations. However, the outcome of tax
audits cannot be predicted with certainty. If any issues addressed in the Company’s tax audits are resolved in a manner not consistent with management’s
expectations, the Company could be required to adjust its provision for income taxes in the period such resolution occurs. As of October 3, 2014, it is not
possible to estimate the amount of change, if any, in the unrecognized tax benefits that is reasonably possible within the next twelve months. Any significant
change in the amount of the Company’s liability for unrecognized tax benefits would most likely result from additional information or settlements relating to
the examination of the Company’s tax returns.

7. Fair Value Measurements

Financial assets and liabilities that are remeasured and reported at fair value at each reporting period are classified and disclosed in one of the following
three levels:

Level 1. Quoted prices in active markets for identical assets or liabilities.

Level 2. Inputs other than Level 1 that are observable, either directly or indirectly, such as quoted prices for similar assets or liabilities; quoted prices in
markets that are not active; or other inputs that are observable or can be corroborated by observable market data for substantially the full term of the assets or
liabilities.

Level 3. Inputs that are unobservable for the asset or liability and that are significant to the fair value of the assets or liabilities.

The following table presents information about the Company’s financial assets and liabilities that are measured at fair value on a recurring basis as of
October 3, 2014, and indicates the fair value hierarchy of the valuation techniques utilized to determine such value (in millions): 
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Fair Value Measurements at

Reporting Date Using   

 Level 1  Level 2  Level 3  Total

Assets:        
Cash equivalents:        

Money market funds $ 1,245  $ —  $ —  $ 1,245
Commercial paper —  53  —  53

Total cash equivalents 1,245  53  —  1,298
Short-term investments:        

U.S. Government agency securities —  50  —  50
Commercial paper —  119  —  119
Certificates of deposit —  53  —  53

Total short-term investments —  222  —  222
Long-term investments:        

U.S. Treasury securities —  203  —  203
U.S. Government agency securities —  29  —  29

Total long-term investments —  232  —  232
Total assets at fair value $ 1,245  $ 507  $ —  $ 1,752

Liabilities:    
Foreign exchange contracts $ —  $ 24  $ —  $ 24

Total liabilities at fair value $ —  $ 24  $ —  $ 24

The following table presents information about the Company’s financial assets and liabilities that are measured at fair value on a recurring basis as of
June 27, 2014, and indicates the fair value hierarchy of the valuation techniques utilized to determine such value (in millions): 

 
Fair Value Measurements at

Reporting Date Using   

 Level 1  Level 2  Level 3  Total

Assets:        
Cash equivalents:        

Money market funds $ 756  $ —  $ —  $ 756
Bank acceptances —  1  —  1

Total cash equivalents 756  1  —  757
Short-term investments:        

U.S. Government agency securities —  53  —  53
Commercial paper —  165  —  165
Certificates of deposit —  66  —  66

Total short-term investments —  284  —  284
Long-term investments:        

U.S. Treasury securities —  180  —  180
U.S. Government agency securities —  35  —  35

Total long-term investments —  215  —  215
Foreign exchange contracts —  7  —  7

Total assets at fair value $ 756  $ 507  $ —  $ 1,263
Liabilities:        
Foreign exchange contracts $ —  $ 2  $ —  $ 2

Total liabilities at fair value $ —  $ 2  $ —  $ 2

Money Market Funds. The Company’s money market funds are funds that invest in U.S. Treasury and U.S. Government Agency securities and are
recorded within cash and cash equivalents in the condensed consolidated balance sheets. Money market funds are valued based on quoted market prices.
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Certificates of Deposit. The Company’s certificates of deposit are investments which are held in custody by a third party and recorded within short-term
investments in the condensed consolidated balance sheets. Certificates of deposit are valued using fixed interest rates.

Commercial Paper. The Company’s commercial paper securities are investment grade debt issued by corporations which are held in custody by a third
party with original maturities of twelve months or less and are recorded within cash and cash equivalents or short-term investments in the condensed
consolidated balance sheets depending on their original maturities. Commercial paper securities are valued using a market approach which is based on
observable inputs including market interest rates from multiple pricing sources.

U.S. Government Agency Securities. The Company’s U.S. Government agency securities are investments in fixed income securities sponsored by the
U.S. Government and are held in custody by a third party and recorded within short-term investments or long term other assets in the condensed consolidated
balance sheets depending on their original maturities. U.S. Government agency securities are valued using a market approach which is based on observable
inputs including market interest rates from multiple pricing sources.

U.S. Treasury Securities. The Company’s U.S. Treasury securities are direct obligations of the U.S. federal government, are held in custody by a third
party and are recorded within long-term other assets in the condensed consolidated balance sheets. U.S. Treasury securities are valued using a market
approach which is based on observable inputs including market interest rates from multiple pricing sources.

Bank Acceptances. The Company’s bank acceptances are held in custody by a third party and recorded within cash and cash equivalents in the
condensed consolidated balance sheets. Bank acceptances are valued using a market approach which is based on observable inputs including market interest
rates from multiple pricing sources.

Foreign Exchange Contracts. The Company’s foreign exchange contracts are short-term contracts to hedge the Company’s foreign currency risk.
Foreign exchange contracts are classified within other current assets and liabilities in the condensed consolidated balance sheets. For contracts that have a
right of offset by its individual counterparties under master netting arrangements, the Company presents its foreign exchange contracts on a net basis by
counterparty in the condensed consolidated balance sheets. For more information on the Company's foreign exchange contracts, see Note 8. Foreign exchange
contracts are valued using an income approach that is based on a present value of future cash flows model. The market-based observable inputs for the model
include forward rates and credit default swap rates.

The carrying amounts of cash, accounts receivable, accounts payable and accrued expenses approximate fair value for all periods presented because of
the short-term maturity of these assets and liabilities. The carrying amount of debt approximates fair value because of its variable interest rate.

8. Foreign Exchange Contracts

Although the majority of the Company’s transactions are in U.S. dollars, some transactions are based in various foreign currencies. The Company
purchases short-term, foreign exchange contracts to hedge the impact of foreign currency exchange fluctuations on certain underlying assets, liabilities and
commitments for operating expenses and product costs denominated in foreign currencies. The purpose of entering into these hedging transactions is to
minimize the impact of foreign currency fluctuations on the Company’s results of operations. These contract maturity dates do not exceed 12 months. All
foreign exchange contracts are for risk management purposes only. The Company does not purchase foreign exchange contracts for trading purposes. As of
October 3, 2014, the Company had outstanding foreign exchange contracts with commercial banks for British Pound Sterling, Euro, Japanese Yen, Malaysian
Ringgit, Philippine Peso, Singapore Dollar and Thai Baht, which were designated as either cash flow or fair value hedges.

If the derivative is designated as a cash flow hedge, the effective portion of the change in fair value of the derivative is initially deferred in other
comprehensive income (loss), net of tax. These amounts are subsequently recognized into earnings when the underlying cash flow being hedged is recognized
into earnings. Recognized gains and losses on foreign exchange contracts entered into for manufacturing-related activities are reported in cost of revenue and
presented within cash flow from operations. Hedge effectiveness is measured by comparing the hedging instrument’s cumulative change in fair value from
inception to maturity to the underlying exposure’s terminal value. The Company determined the ineffectiveness associated with its cash flow hedges to be
immaterial to the condensed consolidated financial statements for the three months ended October 3, 2014 and September 27, 2013.

A change in the fair value of fair value hedges is recognized in earnings in the period incurred and is reported as a component of operating expenses.
All fair value hedges were determined to be effective. The fair value and the changes in fair value on these contracts were immaterial to the condensed
consolidated financial statements during the three months ended October 3, 2014 and September 27, 2013.
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As of October 3, 2014, the net amount of unrealized losses with respect to the Company’s foreign exchange contracts that is expected to be reclassified
into earnings within the next 12 months was $21 million. In addition, as of October 3, 2014, the Company did not have any foreign exchange contracts with
credit-risk-related contingent features. The Company opened $1.0 billion and $1.0 billion, and closed $1.0 billion and $1.4 billion, in foreign exchange
contracts in the three months ended October 3, 2014 and September 27, 2013, respectively. The fair value and balance sheet location of the Company's
foreign exchange contracts as of October 3, 2014 and June 27, 2014 were as follows (in millions): 

 Asset Derivatives Liability Derivatives

  October 3, 2014 June 27, 2014 October 3, 2014 June 27, 2014
Derivatives Designated as
Hedging Instruments

Balance Sheet
Location

Fair
Value

Balance Sheet
Location

Fair
Value

Balance Sheet
Location

Fair
Value

Balance Sheet
Location

Fair
Value

Foreign exchange contracts Other current assets $ — Other current assets $ 7 Accrued expenses $ 24 Accrued expenses $ 2

The following table presents the gross amounts of the Company's derivative instruments, amounts offset due to master netting arrangements with the
Company's various counterparties, and the net amounts recognized in the condensed consolidated balance sheet as of October 3, 2014 (in millions):

Derivatives Designated as
Hedging Instruments

Gross Amounts of
Recognized Assets

(Liabilities)  
Gross Amounts

Offset in the Balance
Sheet  

Net Amounts of Assets
(Liabilities) Presented in

the Balance Sheet

Foreign exchange contracts      
  Financial assets $ 2  $ (2)  $ —
  Financial liabilities (26)  2  (24)

    Total derivative instruments $ (24)  $ —  $ (24)

    
The following table presents the gross amounts of the Company's derivative instruments, amounts offset due to master netting arrangements with the

Company's various counterparties, and the net amounts recognized in the condensed consolidated balance sheet as of June 27, 2014 (in millions):    

Derivatives Designated as
Hedging Instruments

Gross Amounts of
Recognized Assets

(Liabilities)  
Gross Amounts

Offset in the Balance
Sheet  

Net Amounts of Assets
(Liabilities) Presented in

the Balance Sheet

Foreign exchange contracts      
  Financial assets $ 9  $ (2)  $ 7
  Financial liabilities (4)  2  (2)

    Total derivative instruments $ 5  $ —  $ 5

The impact on the condensed consolidated financial statements was as follows (in millions):

 
Amount of Loss Recognized in

Accumulated OCI on Derivatives Location of
(Gain) Loss
Reclassified

from
Accumulated

OCI into
Income

Amount of (Gain) Loss Reclassified
From Accumulated OCI into Income

Derivatives in Cash
Flow Hedging
Relationships

Three
Months
Ended  

Three
Months
Ended

Three
Months
Ended  

Three
Months
Ended

October 3, 
2014  

September 27, 
2013

October 3, 
2014  

September 27, 
2013

Foreign exchange
contracts $ (22)  $ (11) Cost of revenue $ (4)  $ 27 

The total net realized transaction and foreign exchange contract currency gains and losses were not material to the condensed consolidated financial
statements during the three months ended October 3, 2014 and September 27, 2013.

9. Stock-Based Compensation

Stock-based Compensation Expense

During the three months ended October 3, 2014, the Company recognized in expense $19 million for stock-based compensation related to the vesting of
options issued under the Company’s stock plans and the ESPP, as compared to $21 million in the prior-year period. The tax benefit realized as a result of the
aforementioned stock-based compensation expense was $5 million in both the three months ended October 3, 2014 and September 27, 2013. As of October 3,
2014, total compensation cost
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related to unvested stock options and ESPP rights issued to employees but not yet recognized was $145 million and will be amortized on a straight-line basis
over a weighted average service period of approximately 2.3 years.

During the three months ended October 3, 2014, the Company recognized in expense $20 million for stock-based compensation related to the vesting of
awards of RSUs issued under the Company's stock plans, as compared to $21 million in the prior-year period. The tax benefit realized as a result of the
aforementioned stock-based compensation expense was $5 million in the three months ended October 3, 2014, as compared to $4 million in the prior-year
period. As of October 3, 2014, the aggregate unamortized fair value of all unvested RSUs was $179 million, which will be recognized on a straight-line basis
over a weighted average vesting period of approximately 1.9 years. RSUs include performance stock unit awards (“PSUs”). The effect of PSUs was
immaterial to the condensed consolidated financial statements during the three months ended October 3, 2014 and September 27, 2013.

During both the three months ended October 3, 2014 and September 27, 2013, the Company recognized in expense $4 million related to adjustments to
market value as well as the vesting of stock appreciation rights (“SARs”). The tax benefit realized as a result of the aforementioned SARs expense was $1
million in both the three months ended October 3, 2014 and September 27, 2013. The SARs will be settled in cash upon exercise. As a result, the Company
had a total liability of $58 million and $61 million related to SARs included in accrued expenses in the condensed consolidated balance sheets, as of
October 3, 2014 and June 27, 2014, respectively. As of October 3, 2014, total compensation cost related to unvested SARs issued to employees but not yet
recognized was not material to the Company's consolidated statement of income.

Stock Option Activity

The following table summarizes stock option activity under the Company’s stock option plans (in millions, except per share amounts and remaining
contractual lives): 

 
Number

of
Shares  

Weighted
Average
Exercise

Price
Per

Share  

Weighted
Average

Remaining
Contractual

Life
(in years)  

Aggregate
Intrinsic

Value

Options outstanding at June 27, 2014 10.1  $ 37.03     
Granted 1.2  100.06     
Exercised (1.3)  31.04     

Options outstanding at October 3, 2014 10.0  $ 45.16  4.7  $ 514
Exercisable at October 3, 2014 4.5  $ 32.19  3.3  $ 290
Vested and expected to vest after October 3, 2014 9.8  $ 44.56  4.7  $ 509

If an option has an exercise price that is less than the quoted price of the Company’s common stock at the particular time, the aggregate intrinsic value
of that option at that time is calculated based on the difference between the exercise price of the underlying options and the quoted price of the Company’s
common stock at that time. As of October 3, 2014, the Company had options outstanding to purchase an aggregate of 8.7 million shares with an exercise price
below the quoted price of the Company’s stock on that date resulting in an aggregate intrinsic value of $514 million at that date. During the three months
ended October 3, 2014, the aggregate intrinsic value of options exercised under the Company’s stock option plans was $86 million, determined as of the date
of exercise, as compared to $27 million in the prior-year period.
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RSU Activity

The following table summarizes RSU activity under the Company's stock plans (in millions, except weighted average grant date fair value):

 
Number
of Shares  

Weighted Average
Grant-Date
Fair Value

RSUs outstanding at June 27, 2014 3.7  $ 49.77
Granted 1.1  100.07
Vested (1.5)  40.57

RSUs outstanding at October 3, 2014 3.3  70.88
Expected to vest after October 3, 2014 3.1  $ 70.38

The fair value of each RSU is the market price of the Company’s stock at the date of grant. RSUs are generally payable in an equal number of shares of
the Company’s common stock at the time of vesting of the units. The grant-date fair value of the shares underlying the RSU awards at the date of grant was
$113 million in the three months ended October 3, 2014. These amounts are being recognized to expense over the corresponding vesting periods. The
Company has assumed a forfeiture rate of 4.4% for the three months ended October 3, 2014, based on a historical analysis indicating forfeitures for these
types of awards.

SARs Activity

The share-based compensation liability for SARs is recognized for the portion of fair value for which service has been rendered at the reporting date.
The share-based liability is remeasured at each reporting date, using a binomial option-pricing model, through the requisite service period. As of October 3,
2014, 0.7 million SARs were outstanding with a weighted average exercise price of $8.06. There were no SARs granted and all other SARs activity was
immaterial to the condensed consolidated financial statements for the three months ended October 3, 2014 and September 27, 2013.

Fair Value Disclosure — Binomial Model

The fair value of stock options granted is estimated using a binomial option-pricing model. The binomial model requires the input of highly subjective
assumptions. The Company uses historical data to estimate exercise, employee termination, and expected stock price volatility within the binomial model.
The risk-free rate for periods within the contractual life of the option is based on the U.S. Treasury yield curve in effect at the time of grant. The fair value of
stock options granted was estimated using the following weighted average assumptions: 

 Three Months Ended

 
October 3, 

2014  
September 27, 

2013

Suboptimal exercise factor 2.51  2.06
Range of risk-free interest rates 0.11% to 2.16%  0.10% to 2.02%
Range of expected stock price volatility 0.24 to 0.47  0.31 to 0.50
Weighted average expected volatility 0.36  0.43
Post-vesting termination rate 1.25%  3.09%
Dividend yield 1.68%  1.58%
Fair value $32.29  $24.00

The weighted average expected term of the Company’s stock options granted during the three months ended October 3, 2014 was 5.8 years, as
compared to 5.0 years in the prior-year period.

Fair Value Disclosure — Black-Scholes-Merton Model

The fair value of ESPP purchase rights issued is estimated at the date of grant of the purchase rights using the Black-Scholes-Merton option-pricing
model. The Black-Scholes-Merton option-pricing model requires the input of highly subjective assumptions such as the expected stock price volatility and the
expected period until options are exercised. Purchase rights under the current ESPP are granted on either June 1st or December 1st of each year. ESPP activity
was immaterial to the condensed consolidated financial statements for the three months ended October 3, 2014 and September 27, 2013.
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Stock Repurchase Program

Since May 18, 2012, the Company's Board of Directors has authorized $3.0 billion for the repurchase of its common stock and approved the extension
of its stock repurchase program to September 13, 2017. The Company repurchased 2.2 million shares for a total cost of $223 million during the three months
ended October 3, 2014. The remaining amount available to be purchased under the Company’s stock repurchase program as of October 3, 2014 was $931
million. The Company may continue to repurchase its stock as it deems appropriate and market conditions allow. Repurchases under the stock repurchase
program may be made in the open market or in privately negotiated transactions and may be made under a Rule 10b5-1 plan. The Company expects stock
repurchases to be funded principally by operating cash flows and borrowings under the Company's Credit Agreement.

Dividends to Shareholders

On September 13, 2012, the Company announced that its Board of Directors had authorized the adoption of a quarterly cash dividend policy. Under the
cash dividend policy, holders of the Company’s common stock receive dividends when and as declared by the Company’s Board of Directors. In the three
months ended October 3, 2014, the Company declared a cash dividend of $0.40 per share of the Company’s common stock to shareholders of record as of
October 3, 2014, totaling $94 million, which was paid on October 15, 2014. The Company may modify, suspend or cancel its cash dividend policy in any
manner and at any time.

10. Pensions and Other Post-retirement Benefit Plans

The Company’s principal pension and other post-retirement benefit plans are in Japan. All pension and other post-retirement benefit plans outside of the
Company’s Japanese plans were immaterial to the Company’s condensed consolidated financial statements for the three months ended October 3, 2014 and
September 27, 2013. The expected long-term rate of return on the Japanese plan assets is 3.5%.

The following table presents the unfunded status of the benefit obligations and Japanese plan assets (in millions): 

 
October 3, 

2014  
June 27, 

2014

Benefit obligation $ 240  $ 255
Fair value of plan assets (182)  (191)

Unfunded status $ 58  $ 64

The following table presents the unfunded amounts as recognized on the Company’s condensed consolidated balance sheets (in millions): 

 
October 3, 

2014  
June 27, 

2014

Current liabilities $ 1  $ 1
Non-current liabilities 57  63

Net amount recognized $ 58  $ 64

The net periodic benefit cost of the Company’s pension plans was not material to the condensed consolidated financial statements for the three months
ended October 3, 2014 and September 27, 2013. The Company’s expected employer contribution for its Japanese defined benefit pension plans is $12 million
in fiscal 2015.

11. Acquisitions

Acquisition of Virident

On October 17, 2013, the Company acquired Virident, a provider of server-side flash storage solutions for virtualization, database, cloud computing and
webscale applications. As a result of the acquisition, Virident has been fully integrated into the Company's HGST subsidiary and become a wholly owned
indirect subsidiary of the Company. The purchase price of the acquisition was approximately $613 million, consisting of $598 million which was funded with
available cash, and $15 million related to the fair value of stock options assumed. The acquisition furthered HGST's strategy to address the rapidly changing
needs of enterprise customers by delivering intelligent storage solutions that maximize application performance by leveraging the tightly coupled server,
storage and network resources of today’s converged datacenter infrastructures.

The Company identified and recorded the assets acquired and liabilities assumed at their estimated fair values at the date of acquisition, and allocated
the remaining value of $506 million to goodwill. The values assigned to the acquired assets and
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liabilities were finalized during the three months ended June 27, 2014. The individual tangible and intangible assets acquired as well as the liabilities assumed
in the acquisition were immaterial to the Company's condensed consolidated financial statements.

The final purchase price allocation for Virident was as follows (in millions):

Tangible assets acquired and liabilities assumed $ 58
Intangible assets 49
Goodwill 506
     Total $ 613

The $506 million of goodwill recognized is primarily attributable to the benefits the Company expects to derive from an ability to create server-side
flash storage solutions leveraging the core technology acquired and is not expected to be deductible for tax purposes.

 
Acquisition of sTec

On September 12, 2013, the Company completed its acquisition of sTec, a provider of enterprise solid-state drives. As a result of the acquisition, sTec
has been fully integrated into the Company's HGST subsidiary and become a wholly owned indirect subsidiary of the Company. The purchase price of the
acquisition was approximately $336 million, consisting of $325 million which was funded with available cash, and $11 million related to the fair value of
stock options and RSUs assumed. The acquisition augmented HGST's existing solid-state storage capabilities.

The Company identified and recorded the assets acquired and liabilities assumed at their estimated fair values at the date of acquisition, and allocated
the remaining value of $89 million to goodwill. The values assigned to the acquired assets and liabilities were finalized during the three months ended
October 3, 2014. The individual tangible and intangible assets acquired as well as the liabilities assumed in the acquisition were immaterial to the Company's
condensed consolidated financial statements.

The final purchase price allocation for sTec was as follows (in millions):

Tangible assets acquired and liabilities assumed $ 189
Intangible assets 58
Goodwill 89
     Total $ 336

The $89 million of goodwill recognized is primarily attributable to the benefits the Company expects to derive from augmenting HGST's existing solid-
state storage capabilities and accelerating its ability to expand its participation in the growing area of enterprise solid-state drives and is not expected to be
deductible for tax purposes.

Acquisition of VeloBit

On July 9, 2013, the Company acquired VeloBit, a privately held provider of high-performance storage I/O optimization software. As a result of the
acquisition, VeloBit was fully integrated into the Company's HGST subsidiary and became a wholly owned indirect subsidiary of the Company. The
acquisition is intended to build on HGST's strategy to enhance the overall value of datacenter storage by integrating HGST SSDs with software. The
acquisition was not material to the Company's condensed consolidated financial statements.

12. Employee Termination, Asset Impairment and Other Charges

During the three months ended October 3, 2014, the Company recorded employee termination, asset impairment and other charges of $9 million in
order to realign its operations with anticipated market demand, as compared to $11 million in the prior-year period. These charges were classified as operating
expenses and included in Employee termination, asset impairment and other charges on the condensed consolidated statements of income.

13. Recent Accounting Pronouncements    

In July 2013, the Financial Accounting Standards Board ("FASB") issued Accounting Standards Update ("ASU") 2013-11, "Income Taxes (Topic
740): Presentation of an Unrecognized Tax Benefit When a Net Operating Loss Carryforward, a Similar Tax Loss, or a Tax Credit Carryforward Exists"
("ASU 2013-11"). The new standard requires the presentation of certain unrecognized tax benefits as reductions to deferred tax assets rather than as liabilities
in the consolidated balance sheets when a net operating loss carryforward, a similar tax loss, or a tax credit carryforward exists. The new standard is effective
for fiscal years and interim periods
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within those fiscal years, beginning after December 15, 2013, which for the Company was the first quarter of fiscal 2015. The Company adopted this
pronouncement in the first quarter of fiscal 2015. The adoption of this pronouncement did not have a material effect on the Company’s condensed
consolidated financial statements.

In May 2014, the FASB issued ASU 2014-09, "Revenue from Contracts with Customers" ("ASU 2014-09"), which amends the guidance in former
Accounting Standards Codification Topic 605, "Revenue Recognition", to provide a single, comprehensive revenue recognition model for all contracts with
customers. The new standard requires an entity to recognize revenue in a manner that depicts the transfer of promised goods or services to customers in
amounts that reflect the consideration to which an entity expects to be entitled in exchange for those goods or services. The new standard also requires entities
to enhance disclosures about the nature, amount, timing and uncertainty of revenue and cash flows arising from contracts with customers. The new standard
allows for either a full retrospective or a modified retrospective transition method and is effective for fiscal years beginning after December 15, 2016, which
for the Company is the first quarter of fiscal 2018. The Company has not yet selected a transition method and is currently evaluating the impact ASU 2014-09
will have on its consolidated financial statements and related disclosures.

14. Subsequent Event

In relation to the Company’s litigation matter with Seagate, on October 8, 2014, the Minnesota Supreme Court affirmed the decision of the
Minnesota Court of Appeals, and as a result, on October 14, 2014, the Company paid Seagate $773.4 million to satisfy the full amount of the final arbitration
award plus interest accrued through October 13, 2014. For additional information, refer to Part I, Item 1, Note 5 of the Notes to Condensed Consolidated
Financial Statements in this Quarterly Report on Form 10-Q.    
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Item 2. MANAGEMENT’S DISCUSSION AND ANALYSIS OF FINANCIAL CONDITION AND RESULTS OF OPERATIONS

This information should be read in conjunction with the unaudited condensed consolidated financial statements and the notes thereto included in this
Quarterly Report on Form 10-Q, and the audited consolidated financial statements and notes thereto and Part II, Item 7, Management’s Discussion and
Analysis of Financial Condition and Results of Operations, contained in our Annual Report on Form 10-K for the year ended June 27, 2014.

Unless otherwise indicated, references herein to specific years and quarters are to our fiscal years and fiscal quarters. As used herein, the terms “we,”
“us,” “our,” and the “Company” refer to Western Digital Corporation and its subsidiaries.

Forward-Looking Statements

This document contains forward-looking statements within the meaning of the federal securities laws. Any statements that do not relate to historical or
current facts or matters are forward-looking statements. You can identify some of the forward-looking statements by the use of forward-looking words, such as
“may,” “will,” “could,” “would,” “project,” “believe,” “anticipate,” “expect,” “estimate,” “continue,” “potential,” “plan,” “forecast,” and the like, or
the use of future tense. Statements concerning current conditions may also be forward-looking if they imply a continuation of current conditions. Examples of
forward-looking statements include, but are not limited to, statements concerning:

• expectations regarding industry demand and pricing in the December quarter and the ability of the industry to support this demand;

• expectations concerning the anticipated benefits of our acquisitions;

• demand for our products in the various markets and factors contributing to such demand;

• our position in the industry;

• our belief regarding our ability to capitalize on the expansion in, and our expectations regarding the growth and demand of, digital data;

• our plans to continue to develop new products and expand into new storage markets and into emerging economic markets;

• emergence of new storage markets for our products;

• emergence of competing storage technologies;

• our quarterly cash dividend policy;

• our share repurchase plans;

• our stock price volatility;

• our belief regarding our compliance with environmental laws and regulations;

• expectations regarding our external and internal supply base;

• our belief regarding component availability;

• expectations regarding the outcome of legal proceedings in which we are involved;

• our beliefs regarding tax benefits and the timing of future payments, if any, relating to the unrecognized tax benefits, and the adequacy of
our tax provisions;

• contributions to our pension plans in fiscal 2015; and

• our beliefs regarding the sufficiency of our cash and cash equivalents to meet our working capital, capital expenditure and other cash
needs.

Forward-looking statements are subject to risks and uncertainties that could cause actual results to differ materially from those expressed in the
forward-looking statements. You are urged to carefully review the disclosures we make concerning risks and other factors that may affect our business and
operating results, including those made in Part I, Item 1A of this Quarterly Report on Form 10-Q, and any of those made in our other reports filed with the
Securities and Exchange Commission (the “SEC”). You are cautioned not to place undue reliance on these forward-looking statements, which speak only as
of the date of this document. We do not intend, and undertake no obligation, to publish revised forward-looking statements to reflect events or circumstances
after the date of this document or to reflect the occurrence of unanticipated events.

Our Company

We are a leading developer, manufacturer and provider of data storage solutions that enable consumers, businesses, governments and other organizations
to create, manage, experience and preserve digital content. Our product portfolio includes
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hard disk drives (“HDDs”) and solid-state drives ("SSDs"), direct attached storage solutions, personal cloud network attached storage solutions, and public
and private cloud data center storage solutions. HDDs are our principal products and are today’s primary storage medium for digital content, with the use of
solid-state storage products growing rapidly. Our products are marketed under the HGST, WD and G-Technology brand names.  We currently operate our
global business through two independent subsidiaries due to regulatory requirements - HGST and WD.

First Quarter Overview

In accordance with accounting principles generally accepted in the United States (“U.S. GAAP”), operating results for Virident, which was acquired on
October 17, 2013, sTec, which was acquired on September 12, 2013, and VeloBit, which was acquired on July 9, 2013, are included in our operating results
only after the respective dates of acquisition.

Our fiscal year ends on the Friday nearest to June 30 and typically consists of 52 weeks. Approximately every six years, we report a 53-week fiscal year
to align our fiscal year with the foregoing policy. Our fiscal first quarters ended October 3, 2014 and September 27, 2013 consisted of 14 weeks and 13
weeks, respectively. Fiscal year 2015 will be comprised of 53 weeks and will end on July 3, 2015.

For the quarter ended October 3, 2014, we believe that overall hard drive industry shipments totaled approximately 147 million units, up 5% from the
prior-year period and up 7% from the June quarter.

The following table sets forth, for the periods presented, selected summary information from our condensed consolidated statements of income by
dollars and percentage of net revenue (in millions, except percentages):
 

 Three Months Ended

 
October 3, 

2014  
September 27, 

2013

Net revenue $ 3,943 100.0% $ 3,804 100.0%
Gross profit 1,149 29.1 1,099 28.9
Total operating expenses 680 17.2 557 14.6
Operating income 469 11.9 542 14.2
Net income 423 10.7 495 13.0

The following is a summary of our financial performance for the first quarter of fiscal 2015:

• Consolidated net revenue totaled $3.9 billion.

• 55% of our net revenue was derived from non-PC (personal computer) markets, which include enterprise applications, branded products and CE
(consumer electronics) products, as compared to 53% in the prior-year period.

• Net revenue derived from enterprise SSDs was $156 million as compared to $106 million in the prior-year period.

• Hard drive unit shipments increased 3% from the prior-year period to 64.7 million units.

• Gross margin increased to 29.1%, compared to 28.9% for the prior-year period.

• Operating income was $469 million, a decrease of $73 million from the prior-year period.

• We generated $827 million in cash flow from operations and we ended the quarter with $5.2 billion in cash and cash equivalents.

For the quarter ending January 2, 2015, we expect overall hard drive industry shipments and our revenue to decrease moderately as a result of a 13-
week December quarter as compared to the 14-week September quarter.
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Results of Operations

Net Revenue 

 
Three Months

Ended   
(in millions, except percentages and
average selling price)

October 3, 
2014  

September 27, 
2013  Percentage Change

Net revenue $ 3,943 $ 3,804  4%
Average selling price (per unit)* $ 58  $ 58  —%
Revenues by Geography (%)      

Americas 27%  26%   
Europe, Middle East and Africa 21  20   
Asia 52  54   

Revenues by Channel (%)      
OEM 63%  64%   
Distributors 24  24   
Retailers 13  12   

Unit Shipments*      
PC 39.7  40.2   
Non-PC 25.0  22.4   

            Total units shipped 64.7  62.6  3%

* Based on sales of hard drive units only.

For the quarter ended October 3, 2014, net revenue was $3.9 billion, an increase of 4% from the prior-year period. This increase in revenue was
primarily due to an increase in total hard drive shipments and an additional week of revenue due to a 14-week quarter. Total hard drive shipments increased to
64.7 million units for the quarter ended October 3, 2014 as compared to 62.6 million units in the prior-year period. For the quarter ended October 3, 2014,
average selling price ("ASP") remained flat with the prior-year period at $58.

Changes in revenue by geography and channel generally reflect normal fluctuations in market demand and competitive dynamics. For the three months
ended October 3, 2014, and September 27, 2013, Hewlett-Packard Company accounted for approximately 11% and 13% of our net revenue, respectively.

Consistent with standard industry practice, we have sales incentive and marketing programs that provide customers with price protection and other
incentives or reimbursements that are recorded as a reduction to gross revenue. Generally, total sales incentive and marketing programs range from 7% to
11% of gross revenues per quarter. For the three months ended October 3, 2014, these programs represented 9% of gross revenues, as compared to 7% in the
prior-year period. These amounts generally vary according to several factors, including industry conditions, seasonal demand, competitor actions, channel
mix and overall availability of product. Changes in future customer demand and market conditions may require us to adjust our incentive programs as a
percentage of gross revenue from the current range. Adjustments to revenues due to changes in accruals for these programs related to revenues reported in
prior periods have averaged 0.7% of quarterly gross revenue since the first quarter of fiscal 2013.

Gross Margin 

 
Three Months

Ended  

(in millions, except percentages)
October 3, 

2014
September 27, 

2013 Percentage Change

Net revenue $ 3,943 $ 3,804 4%
Gross profit 1,149 1,099 5%

Gross margin 29.1% 28.9%

For the three months ended October 3, 2014, gross margin as a percentage of revenue increased to 29.1% as compared to 28.9% for the prior-year
period. This increase was primarily due to a stronger, seasonal product mix and strength in our capacity enterprise business.
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Operating Expenses 

 
Three Months

Ended   

(in millions, except percentages)
October 3, 

2014  
September 27, 

2013  Percentage Change

R&D expense $ 437 $ 401 9 %
SG&A expense 220 132 67 %
Charges related to arbitration award 14 13 8 %
Employee termination, asset impairment and other charges 9 11 (18)%

Total operating expenses $ 680 $ 557

Research and development (“R&D”) expense was $437 million for the three months ended October 3, 2014, an increase of $36 million from the prior-
year period. This increase was primarily due to the inclusion of Virident and sTec's R&D expenses and an additional week of operating expenses due to a 14-
week quarter. As a percentage of net revenue, R&D expense increased to 11.1% in the three months ended October 3, 2014, as compared to 10.5% in the
prior-year period.

Selling, general and administrative (“SG&A”) expense was $220 million for the three months ended October 3, 2014, an increase of $88 million from
the prior-year period. This increase was primarily due to the inclusion of Virident and sTec's SG&A expenses, an additional week of operating expenses due
to a 14-week quarter and a $65 million flood-related insurance recovery in the prior-year period. SG&A expense as a percentage of net revenue increased to
5.6% in the three months ended October 3, 2014, as compared to 3.5% in the prior-year period.

During the three months ended October 3, 2014, we recorded $14 million of interest charges related to an arbitration award for claims brought against
us and a now former employee of ours by Seagate Technology LLC ("Seagate") as compared to $13 million in the prior-year period. For additional
information, refer to Part I, Item 1, Note 5 of the Notes to Condensed Consolidated Financial Statements in this Quarterly Report on Form 10-Q.

During the three months ended October 3, 2014, we recorded employee termination, asset impairment and other charges of $9 million in order to realign
our operations with anticipated market demand as compared to $11 million in the prior-year period.

Other Income (Expense)

Interest income for the three months ended October 3, 2014 increased $1 million as compared to the prior-year period primarily due to a higher average
daily invested cash balance for the period. Interest and other expense for the three months ended October 3, 2014 remained flat at $13 million when compared
to the prior-year period.

Income Tax Provision

Our income tax provision for both the three months ended October 3, 2014 and September 27, 2013 was $37 million. The differences between the
effective tax rate and the U.S. Federal statutory rate are primarily due to tax holidays in Malaysia, the Philippines, Singapore and Thailand that expire at
various dates from 2015 through 2025 and the current year generation of income tax credits. For additional information, see Part I, Item 1, Note 6 of the Notes
to Condensed Consolidated Financial Statements in this Quarterly Report on Form 10-Q.

Arbitration Award

In relation to our litigation matter with Seagate, on October 8, 2014, the Minnesota Supreme Court affirmed the decision of the Minnesota Court of
Appeals, and as a result, on October 14, 2014, we paid Seagate $773.4 million to satisfy the full amount of the final arbitration award plus interest accrued
through October 13, 2014. For additional information, refer to Part I, Item 1, Note 5 of the Notes to Condensed Consolidated Financial Statements in this
Quarterly Report on Form 10-Q.
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Liquidity and Capital Resources

We ended the first quarter of fiscal 2015 with total cash and cash equivalents of $5.2 billion. The following table summarizes our statements of cash
flows (in millions): 

 Three months ended

 
October 3, 

2014  
September 27, 

2013

Net cash flow provided by (used in):    
Operating activities $ 827  $ 680
Investing activities (126)  (360)
Financing activities (346)  240

Net increase in cash and cash equivalents $ 355  $ 560

Our investment policy is to manage our investment portfolio to preserve principal and liquidity while maximizing return through the full investment of
available funds. On January 9, 2014, Western Digital Ireland, Ltd. ("WDI")used existing cash to repay the outstanding term loan balance of $1.8 billion, and
we, along with Western Digital Technologies, Inc. ("WDT") and WDI entered into a new credit agreement with JPMorgan Chase Bank, N.A., as
administrative agent, and the lenders party thereto (the "Credit Agreement"). The Credit Agreement provides for $4.0 billion of unsecured loan facilities
consisting of a $2.5 billion term loan facility to WDT, and a $1.5 billion revolving credit facility to WDT and WDI (the "Borrowers"). Subject to certain
conditions, a Borrower may also elect to expand the credit facilities by, or obtain incremental term loans of, up to $1.0 billion if existing or new lenders
provide additional term or revolving commitments. For additional information, refer to Part I, Item 1, Note 4 of the Notes to Condensed Consolidated
Financial Statements in this Quarterly Report on Form 10-Q. We believe our current cash, cash equivalents and cash generated from operations as well as our
available credit facilities will be sufficient to meet our working capital, debt, dividend, stock repurchase and capital expenditure needs for at least the next
twelve months. Our ability to sustain our working capital position is subject to a number of risks that we discuss in Part II, Item 1A of this Quarterly Report
on Form 10-Q.

A total of $4.0 billion and $3.5 billion of our cash and cash equivalents was held outside of the United States at October 3, 2014 and June 27, 2014,
respectively. Substantially all of the amounts held outside of the United States are intended to be indefinitely reinvested in foreign operations. As described in
the section "Arbitration Award" above, the amount of $773.4 million was paid on October 14, 2014 from one of our foreign subsidiaries using cash held
outside the United States. On September 13, 2012, our Board of Directors approved a capital allocation plan which includes repurchases of our common stock
and the adoption of a quarterly cash dividend policy. Our current plans do not anticipate that we will need funds generated from foreign operations to fund our
domestic operations or capital allocation plan. In the event funds from foreign operations are needed in the United States, any repatriation could result in the
accrual and payment of additional U.S. income tax.

Operating Activities

Net cash provided by operating activities was $827 million during the three months ended October 3, 2014. Cash flow from operating activities consists
of net income, adjusted for non-cash charges, plus or minus working capital changes. This represents our principal source of cash. Net cash provided by
working capital changes was $61 million for the three months ended October 3, 2014 as compared to $101 million used by working capital changes in the
prior-year period.

Our working capital requirements primarily depend on the effective management of our cash conversion cycle, which measures how quickly we can
convert our products into cash through sales. The cash conversion cycles were as follows: 

 Three Months Ended

 
October 3, 

2014  
September 27, 

2013

Days sales outstanding 48  43
Days in inventory 45  42
Days payables outstanding (71)  (69)

Cash conversion cycle* 22  16

* Cash conversion cycle for the first quarter of 2015 was calculated using 98 days as a result of a 14-week quarter.

For the three months ended October 3, 2014, our average days sales outstanding (“DSOs”) increased by 5 days, days in inventory (“DIOs”) increased
by 3 days, and days payable outstanding (“DPOs”) increased by 2 days compared to the prior year period. Changes in average DSOs and DIOs are generally
related to linearity of shipments and the timing of inventory builds,
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respectively. Changes in DPOs are generally related to production volume and the timing of purchases during the period. From time to time, we modify the
timing of payments to our vendors. We make modifications primarily to manage our vendor relationships and to manage our cash flows, including our cash
balances. Generally, we make the payment modifications through negotiations with our vendors or by granting to, or receiving from, our vendors’ payment
term accommodations.

Investing Activities

Cash used in investing activities for the three months ended October 3, 2014 was $126 million and consisted primarily of $160 million of capital
expenditures, $120 million related to the purchase of investments and $12 million of other investing activities, offset by $166 million of proceeds from sales
and maturities of investments. Cash used in investing activities for the three months ended September 27, 2013 was $360 million and consisted primarily of
$263 million related to acquisitions, net of cash acquired and $136 million of capital expenditures, offset by a net $39 million for other investing activities,
consisting of a flood-related insurance recovery and a strategic investment. For additional information on our cash equivalents and investments, refer to Part I,
Item 1, Note 2 and 7 of the Notes to the Condensed Consolidated Financial Statements in this Quarterly Report on Form 10-Q.

Financing Activities

Net cash used in financing activities for the three months ended October 3, 2014 was $346 million as compared to $240 million provided by financing
activities in the prior-year period. Net cash used in financing activities for the three months ended October 3, 2014 consisted of $223 million used to
repurchase shares of our common stock, $31 million used to make principal payments on the Credit Agreement and $94 million used to pay dividends on our
common stock, offset by a net $2 million provided by employee stock plans. Net cash provided by financing activities for the three months ended
September 27, 2013 consisted of $500 million of debt proceeds under the revolving credit facility and a net $7 million provided by employee stock plans,
offset by $150 million used to repurchase shares of our common stock, $59 million used to pay dividends on our common stock and $58 million used to repay
long-term debt.

Off-Balance Sheet Arrangements

Other than facility lease commitments incurred in the normal course of business and certain indemnification provisions (see “Contractual Obligations
and Commitments” below), we do not have any off-balance sheet financing arrangements or liabilities, guarantee contracts, retained or contingent interests in
transferred assets, or any obligation arising out of a material variable interest in an unconsolidated entity. We do not have any majority-owned subsidiaries
that are not included in our condensed consolidated financial statements. Additionally, we do not have an interest in, or relationships with, any special-
purpose entities.

Contractual Obligations and Commitments

Long-Term Debt — On January 9, 2014, Western Digital Ireland, Ltd. (“WDI”) used existing cash to repay the outstanding term loan balance of $1.8
billion, and we, in our capacity as the parent entity and guarantor, and the Borrowers, entered into the new Credit Agreement.

As of October 3, 2014, no amounts were outstanding under the revolving credit facility of the Credit Agreement and the term loan facility had an
outstanding balance of $2.4 billion with a variable interest rate of 1.66%. We are required to make quarterly principal payments on the term loan facility
totaling $94 million for the remainder of fiscal 2015, $156 million in fiscal 2016, $219 million in fiscal 2017, $250 million in fiscal 2018 and the remaining
balance of $1.7 billion in fiscal 2019. For additional information, refer to Part I, Item 1, Note 4 of the Notes to Condensed Consolidated Financial Statements
included in this Quarterly Report on Form 10-Q.

Purchase Orders — In the normal course of business, we enter into purchase orders with suppliers for the purchase of components used to manufacture
our products. These purchase orders generally cover forecasted component supplies needed for production during the next quarter, are recorded as a liability
upon receipt of the components, and generally may be changed or canceled at any time prior to shipment of the components. We also enter into purchase
orders with suppliers for capital equipment that are recorded as a liability upon receipt of the equipment. Our ability to change or cancel a capital equipment
purchase order without penalty depends on the nature of the equipment being ordered. In some cases, we may be obligated to pay for certain costs related to
changes to, or cancellation of, a purchase order, such as costs incurred for raw materials or work in process of components or capital equipment.

We have entered into long-term purchase agreements with various component suppliers, containing minimum quantity requirements. However, the
dollar amount of the purchases may depend on the specific products ordered, achievement of pre-defined quantity or quality specifications or future price
negotiations. We have also entered into long-term purchase agreements
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with various component suppliers that carry fixed volumes and pricing which obligate us to make certain future purchases, contingent on certain conditions of
performance, quality and technology of the vendor’s components.

We enter into, from time to time, other long-term purchase agreements for components with certain vendors. Generally, future purchases under these
agreements are not fixed and determinable as they depend on our overall unit volume requirements and are contingent upon the prices, technology and quality
of the supplier’s products remaining competitive.

See Part II, Item 7, "Management’s Discussion and Analysis of Financial Condition and Results of Operations — Contractual Obligations and
Commitments” in our Annual Report on Form 10-K for the year ended June 27, 2014, for further discussion of our purchase orders and purchase agreements
and the associated dollar amounts. See Part II, Item 1A of this Quarterly Report on Form 10-Q for a discussion of the risks associated with these
commitments.

Foreign Exchange Contracts — We purchase short-term, foreign exchange contracts to hedge the impact of foreign currency fluctuations on certain
underlying assets, liabilities and commitments for operating expenses and product costs denominated in foreign currencies. See Part I, Item 3, of this
Quarterly Report on Form 10-Q under the heading “Disclosure About Foreign Currency Risk,” for a description of our current foreign exchange contract
commitments and Part I, Item 1, Note 8 of the Notes to Condensed Consolidated Financial Statements included in this Quarterly Report on Form 10-Q.

Indemnifications — In the ordinary course of business, we may provide indemnifications of varying scope and terms to customers, vendors, lessors,
business partners and other parties with respect to certain matters, including, but not limited to, losses arising out of our breach of agreements, products or
services to be provided by us, or from intellectual property infringement claims made by third parties. In addition, we have entered into indemnification
agreements with our directors and certain of our officers that will require us, among other things, to indemnify them against certain liabilities that may arise
by reason of their status or service as directors or officers. We maintain director and officer insurance, which may cover certain liabilities arising from our
obligation to indemnify our directors and officers in certain circumstances.

It is not possible to determine the maximum potential amount under these indemnification agreements due to the limited history of prior
indemnification claims and the unique facts and circumstances involved in each particular agreement. Such indemnification agreements may not be subject to
maximum loss clauses. Historically, we have not incurred material costs as a result of obligations under these agreements.

Unrecognized Tax Benefits — As of October 3, 2014, the cash portion of our total recorded liability for unrecognized tax benefits was $252 million. We
estimate the timing of the future payments of these liabilities to be within the next one to eight years. For additional information, refer to Part I, Item 1, Note 6
of the Notes to Condensed Consolidated Financial Statements included in this Quarterly Report on Form 10-Q.

Stock Repurchase Program — We repurchased 2.2 million shares of our common stock for a total cost of $223 million during the three months ended
October 3, 2014. Subsequent to October 3, 2014 and through November 4, 2014, we repurchased an additional 1.9 million shares of our common stock for a
total cost of $175 million. For additional information, refer to Part I, Item 1, Note 9 of the Notes to Condensed Consolidated Financial Statements in this
Quarterly Report on Form 10-Q.

Cash Dividend Policy — During the three months ended October 3, 2014, we declared a cash dividend of $0.40 per share of our common stock to our
shareholders of record as of October 3, 2014, totaling $94 million, which we paid on October 15, 2014. For additional information, refer to Part I, Item 1,
Note 9 of the Notes to Condensed Consolidated Financial Statements in this Quarterly Report on Form 10-Q.

Critical Accounting Policies and Estimates

We have prepared the unaudited condensed consolidated financial statements in accordance with U.S. GAAP. The preparation of the financial
statements requires the use of judgments and estimates that affect the reported amounts of revenues, expenses, assets, liabilities and shareholders’ equity. We
have adopted accounting policies and practices that are generally accepted in the industry in which we operate. We believe the following are our most critical
accounting policies that affect significant areas and involve judgment and estimates made by us. If these estimates differ significantly from actual results, the
impact to the condensed consolidated financial statements may be material. There have been no material changes in our critical accounting policies and
estimates from those disclosed in our Annual Report on Form 10-K for the year ended June 27, 2014. Please refer to “Management’s Discussion and Analysis
of Financial Condition and Results of Operations” contained in Part II, Item 7 of our Annual Report on Form 10-K for the fiscal year ended June 27, 2014 for
a discussion of our critical accounting policies and estimates.
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Recent Accounting Pronouncements

For a description of recently issued and adopted accounting pronouncements, including the respective dates of adoption and expected effects on our
results of operations and financial condition, refer to Part I, Item 1, Note 13 of the Notes to Condensed Consolidated Financial Statements included in this
Quarterly Report on Form 10-Q.

Item 3. QUANTITATIVE AND QUALITATIVE DISCLOSURES ABOUT MARKET RISK

Disclosure About Foreign Currency Risk

Although the majority of our transactions are in U.S. dollars, some transactions are based in various foreign currencies. We purchase short-term, foreign
exchange contracts to hedge the impact of foreign currency exchange fluctuations on certain underlying assets, liabilities and commitments for operating
expenses and product costs denominated in foreign currencies. The purpose of entering into these hedge transactions is to minimize the impact of foreign
currency fluctuations on our results of operations. The contract maturity dates do not exceed 12 months. We do not purchase foreign exchange contracts for
trading purposes. See Part I, Item 1, Note 8 of the Notes to Condensed Consolidated Financial Statements included in this Quarterly Report on Form 10-Q.

As of October 3, 2014, we had outstanding the following purchased foreign exchange contracts (in millions, except weighted average contract rate):

 
Contract
Amount  

Weighted Average
Contract Rate*  

Unrealized
Losses

Foreign exchange contracts:      
Cash flow hedges:      

Japanese Yen $ 211  $ 101.78  $ (13)
Malaysian Ringgit $ 259  $ 3.27  $ (2)
Philippine Peso $ 43  $ 44.17  $ (1)
Singapore Dollar $ 49  $ 1.25  $ (1)
Thai Baht $ 648  $ 32.64  $ (4)

Fair value hedges:      
British Pound Sterling $ 6  $ 0.62  $ —
Euro $ 20  $ 0.79  $ —
Japanese Yen $ 118  $ 109.23  $ —
Philippine Peso $ 27  $ 44.75  $ —
Thai Baht $ 86  $ 32.51  $ —

* Expressed in units of foreign currency per U.S. dollar.

During the three months ended October 3, 2014, total net realized transaction and foreign exchange contract currency gains and losses were not material
to the condensed consolidated financial statements.

Disclosure About Other Market Risks

Variable Interest Rate Risk

Borrowings under the Credit Agreement bear interest at a rate equal to, at the option of the applicable Borrower, either (a) a customary London
interbank offered rate (a “Eurodollar Rate”) or (b) a customary base rate (a “Base Rate”), in each case plus an applicable margin. The applicable margins
range from 1.25% to 2.00% with respect to Eurodollar Rate borrowings and 0.25% to 1.00% with respect to Base Rate borrowings. The Borrowers are also
required to pay a commitment fee for the unused portion of the revolving credit facility, which ranges from 0.175% to 0.300% per annum. The applicable
margins for borrowings and the commitment fee ranges are determined based upon a leverage ratio of us and our subsidiaries calculated on a consolidated
basis. A one percent increase in the variable rate of interest on the term loan and revolving credit facility would increase interest expense by approximately
$24 million annually. For additional information on the Credit Agreement, see Part I, Item 1, Note 4 of the Notes to Condensed Consolidated Financial
Statements included in this Quarterly Report on Form 10-Q.
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Item 4. CONTROLS AND PROCEDURES

As required by SEC Rule 13a-15(b) of the Securities Exchange Act of 1934, as amended (the “Exchange Act”), we carried out an evaluation, under the
supervision and with the participation of our management, including our Chief Executive Officer and Chief Financial Officer, of the effectiveness of the
design and operation of our disclosure controls and procedures (as such term is defined in Rule 13a-15(e) under the Exchange Act) as of the end of the period
covered by this Quarterly Report on Form 10-Q. Based on that evaluation, our Chief Executive Officer and Chief Financial Officer concluded that, as of the
end of the period covered by this Quarterly Report on Form 10-Q, our disclosure controls and procedures were effective.

There has been no change in our internal control over financial reporting during the first fiscal quarter ended October 3, 2014 that has materially
affected, or is reasonably likely to materially affect, our internal control over financial reporting.

PART II. OTHER INFORMATION

Item 1. LEGAL PROCEEDINGS

For a description of our legal proceedings, refer to Part I, Item 1, Note 5 of the Notes to Condensed Consolidated Financial Statements included in this
Quarterly Report on Form 10-Q, which is incorporated by reference in response to this item.

Item 1A. RISK FACTORS

The business, financial condition and operating results of the Company can be affected by a number of factors, whether currently known or unknown,
including but not limited to those described below, any one or more of which could, directly or indirectly, cause the Company’s actual results of operations
and financial condition to vary materially from past, or from anticipated future, results of operations and financial condition. Any of these factors, in whole or
in part, could materially and adversely affect the Company’s business, financial condition, results of operations or the market price of its common stock.

If we fail to realize the anticipated benefits from our acquisition of HGST on a timely basis, or at all, our business and financial condition may be
adversely affected.

In connection with obtaining the regulatory approvals required to complete the acquisition of HGST, we agreed to certain conditions required by the
Ministry of Commerce of the People’s Republic of China (“MOFCOM”), including adopting measures to keep HGST as an independent competitor until
MOFCOM agrees otherwise (with the minimum period being two years from the March 8, 2012 closing date of the acquisition). We worked closely with
MOFCOM to finalize an operations plan that outlines in more detail the conditions of the competitive requirement. Compliance with these measures has
affected, and may continue to affect, our business and financial conditions in the following ways:  

 

•
 

limits our ability to integrate the businesses of our HGST and WD subsidiaries (and we do not expect to achieve significant
operating expense synergies while the hold separate condition continues to exist);

 

•
 

has caused, and could cause further, difficulties in retaining key employees and delays or uncertainties in making decisions about
the combined business;

 

 

•
 

has resulted in, and could result in additional, significant costs (including higher capital expenditures relative to our competitors as
a result of maintaining separate functions in several areas); and

 

 •  has required, and could require additional, changes in business practices.

In March 2014, we submitted an application to MOFCOM requesting that the regulatory restrictions be lifted. However, we cannot predict whether
or when these restrictions will be wholly or partially lifted or whether we will be able to realize the anticipated benefits of our acquisition of HGST even if the
restrictions are wholly or partially lifted.

Adverse global economic conditions and credit market uncertainty could harm our business, results of operations and financial condition.

Adverse global economic conditions and uncertain conditions in the credit market have had, and in the future could have, a significant adverse effect
on our company and on the storage industry as a whole. Several factors contribute to these conditions and this uncertainty, including, but not limited to,
volatility in the financial and real estate markets, cost increases and other macroeconomic factors. Some of the risks and uncertainties we face as a result of
these conditions include the following:
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 •  

Volatile Demand. Our direct and indirect customers may delay or reduce their purchases of our products and systems containing our
products. In addition, many of our customers rely on credit financing to purchase our products. If negative conditions in the global credit
markets prevent our customers’ access to credit, product orders may decrease, which could result in lower revenue. Likewise, if our
suppliers, sub-suppliers and sub-contractors (collectively referred to as “suppliers”) face challenges in obtaining credit, in selling their
products or otherwise in operating their businesses, they may be unable to offer the materials we use to manufacture our products. These
actions could result in reductions in our revenue and increased operating costs, which could adversely affect our business, results of
operations and financial condition.

 

 

•

 

Restructuring Activities. If demand for our products slows as a result of a deterioration in economic conditions, we may undertake
restructuring activities to realign our cost structure with softening demand. The occurrence of restructuring activities could result in
impairment charges and other expenses, which could adversely impact our results of operations or financial condition.

 

 

•

 

Credit Volatility and Loss of Receivables. We extend credit and payment terms to some of our customers. In addition to ongoing credit
evaluations of our customers’ financial condition, we traditionally seek to mitigate our credit risk by purchasing credit insurance on certain
of our accounts receivable balances. As a result of the continued uncertainty and volatility in global economic conditions, however, we
may find it increasingly difficult to be able to insure these accounts receivable. We could suffer significant losses if a customer whose
accounts receivable we have not insured, or have underinsured, fails and is unable to pay us. Additionally, negative or uncertain global
economic conditions increase the risk that if a customer whose accounts receivable we have insured fails, the financial condition of the
insurance carrier for such customer account may have also deteriorated such that it cannot cover our loss. A significant loss of an accounts
receivable that we cannot recover through credit insurance would have a negative impact on our financial results.

 

 

•

 

Impairment Charges. Negative or uncertain global economic conditions could result in circumstances, such as a sustained decline in our
stock price and market capitalization or a decrease in our forecasted cash flows such that they are insufficient, indicating that the carrying
value of our long-lived assets or goodwill may be impaired. If we are required to record a significant charge to earnings in our consolidated
financial statements because an impairment of our long-lived assets or goodwill is determined, our results of operations will be adversely
affected.

We participate in a highly competitive industry that is subject to the risk of declining ASPs, volatile gross margins and significant shifts in market
share, all of which could adversely affect our operating results.

Demand for our devices, software and solutions that we offer to our customers, which we refer to in this Item 1A. as our “products”, depends in large
part on the demand for systems manufactured by our customers and on storage upgrades to existing systems. The demand for systems has been volatile in the
past and often has had an exaggerated effect on the demand for our products in any given period. As a result, the storage market has experienced periods of
excess capacity, which can lead to liquidation of excess inventories and more intense price competition. If more intense price competition occurs, we may be
forced to lower prices sooner and more than expected, which could adversely impact revenue and gross margins. In addition, we compete based on our ability
to offer our customers competitive solutions that provide the most current and desired product and service features. We expect that competition will continue
to be intense, and there is a risk that our competitors’ products may be less costly, provide better performance or include additional features when compared to
our products. Our ASPs and gross margins also tend to decline when there is a shift in the mix of product sales, and sales of lower priced products increase
relative to those of higher priced products. In addition, rapid technological changes often reduce the volume and profitability of sales of existing products and
increase the risk of inventory obsolescence. These factors, along with others, may result in significant shifts in market share among the industry’s major
participants, including a substantial decrease in our market share.

Our failure to accurately forecast market and customer demand for our products, or to quickly adjust to forecast changes, could adversely affect our
business and financial results or operating efficiencies.

The data storage industry faces difficulties in accurately forecasting market and customer demand for its products. The variety and volume of
products we manufacture is based in part on these forecasts. Accurately forecasting demand has become increasingly difficult for us, our customers and our
suppliers in light of the volatility in global economic conditions and industry consolidation, resulting in less availability of historical market data for certain
product segments. In addition, because our products are designed to be largely interchangeable with competitors’ products, our demand forecasts may be
impacted significantly by the strategic actions of our competitors. As forecasting demand becomes more difficult, the risk that our forecasts are not in line
with demand increases. If our forecasts exceed actual market demand, then we could experience periods of product
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oversupply and price decreases, which could impact our financial performance. If market demand increases significantly beyond our forecasts or beyond our
ability to add manufacturing capacity, then we may not be able to satisfy customer product needs, possibly resulting in a loss of market share if our
competitors are able to meet customer demands.

We experience significant sales seasonality and cyclicality, which could cause our operating results to fluctuate.

Sales of computer systems, storage subsystems, gaming consoles and CE tend to be seasonal and cyclical, and therefore we expect to continue to
experience seasonality and cyclicality in our business as we respond to variations in our customers’ demand for our products. However, changes in seasonal
and cyclical patterns have made it, and could continue to make it, more difficult for us to forecast demand, especially as a result of the current macroeconomic
environment. Changes in the product or channel mix of our business can also impact seasonal and cyclical patterns, adding complexity in forecasting demand.
Seasonality and cyclicality also may lead to higher volatility in our stock price. It is difficult for us to evaluate the degree to which seasonality and cyclicality
may affect our stock price or business in future periods because of the rate and unpredictability of product transitions and new product introductions and
macroeconomic conditions.
 

Our sales to the CE, cloud computing, network attached storage (NAS), surveillance and enterprise markets, representing an increasing percentage of
our overall revenue, may grow at a slower rate than current estimates, which could materially adversely impact our operating results.

The secular growth of digital data is resulting in a more diversified mix of revenue from the CE, cloud computing, NAS, surveillance and enterprise
markets. As sales into these markets become a more significant portion of our revenue, events or circumstances that adversely impact demand in these
markets, or our inability to address that demand successfully, could materially adversely impact our operating results. For example, demand in, or our sales to,
these markets may be adversely affected by the following:

 

•

 

Mobile Devices. There has been and continues to be a rapid growth in devices that do not contain a hard drive such as tablet computers and
smart phones. As tablet computers and smart phones provide many of the same capabilities as PCs, they have displaced or materially
affected, and may continue to displace or materially affect, the demand for PCs. If we are not successful in adapting our product offerings
to include disk drives or alternative storage solutions that address these devices, demand for our products in these markets may decrease
and our financial results could be materially adversely affected.

 

 

•

 

Cloud Computing. Consumers traditionally have stored their data on their PC, often supplemented with personal external storage devices.
Most businesses also include similar local storage as a primary or secondary storage location. This storage is typically provided by hard
disk drives. Over the last few years, cloud computing has emerged whereby applications and data are hosted, accessed and processed
through a third-party provider over a broadband Internet connection, potentially reducing or eliminating the need for, among other things,
significant storage inside the accessing computer. If we are not successful in manufacturing compelling products to address the cloud
computing opportunity, demand for our products in these markets may decrease and our financial results could be materially adversely
affected.

 

•

 

Obsolete Inventory. In some cases, products we manufacture for these other markets are uniquely configured for a single customer’s
application, creating a risk of obsolete inventory if anticipated demand is not actually realized.

 

 

•

 

Macroeconomic Conditions. Consumer spending has been, and may continue to be, adversely affected in many regions due to negative
macroeconomic conditions and high unemployment levels. Please see the risk factor entitled “Adverse global economic conditions and
credit market uncertainty could harm our business, results of operations and financial condition.” for more risks and uncertainties relating
to macroeconomic conditions.

In addition, demand in these other markets also could be negatively impacted by developments in the regulation and enforcement of digital rights
management and the emergence of new technologies, such as data deduplication, compression and storage virtualization. If we are not able to respond
appropriately, these factors could lead to our customers’ storage needs being satisfied at lower prices with lower capacity hard drives or solid-state storage
products, thereby decreasing our revenue or putting us at a disadvantage to competing storage technologies. As a result, even with increasing aggregate
demand for digital storage, if we fail to anticipate or timely respond to these developments in the demand for storage, our ASPs could decline, which could
adversely affect our operating results. Furthermore, our ability to accurately read and respond to market trends, such as trends relating to the Internet or big
data, could harm our results.
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If we fail to respond to changes in the client compute market (the “PC market”), our operating results could suffer.

While sales to the other markets are becoming a more significant source of revenue, sales to the PC market remain an important part of our business.
The PC market, however, has been, and may continue to be, adversely affected by the growth of tablet computers, smart phones and similar devices that
perform many of the same capabilities as PCs, the lengthening of product life cycles and macroeconomic conditions. If we fail to respond to changes in the
PC market, our operating results could suffer. Additionally, if demand in the PC market is worse than expected as a result of these or other conditions, demand
for our products in the PC market may decrease at a faster rate and our operating results may be adversely affected.
 

Selling to the retail market is an important part of our business, and if we fail to maintain and grow our market share or gain market acceptance of our
branded products, our operating results could suffer.

Selling branded products is an important part of our business, and as our branded products revenue increases as a portion of our overall revenue, our
success in the retail market becomes increasingly important to our operating results. Our success in the retail market depends in large part on our ability to
maintain our brand image and corporate reputation and to expand into and gain market acceptance of our products in multiple channels, including traditional
retail, e-commerce and online channels. Adverse publicity, whether or not justified, or allegations of product or service quality issues, even if false or
unfounded, could tarnish our reputation and cause our customers to choose products offered by our competitors. In addition, the proliferation of new methods
of mass communication facilitated by the Internet makes it easier for false or unfounded allegations to adversely affect our brand image and reputation. If
customers no longer maintain a preference for WD®, HGST™ or G-Technology™ brand products, our operating results may be adversely affected.

Sales in the distribution channel are important to our business, and if we fail to respond to demand changes in distribution markets or if distribution
markets for our products weaken, our operating results could suffer.

Our distribution customers typically sell to small computer manufacturers, dealers, systems integrators and other resellers. We face significant
competition in this channel as a result of limited product qualification programs and a significant focus on price and availability of product. In addition, the
PC market is experiencing a shift to notebook and other mobile devices and, as a result, more computing devices are being delivered to the market as
complete systems, which could weaken the distribution market. If we fail to respond to changes in demand in the distribution market, our operating results
could suffer. Additionally, if the distribution market weakens as a result of a slowing PC growth rate, technology transitions or a significant change in
consumer buying preference, or if we experience significant price declines due to demand changes in the distribution channel, then our operating results
would be adversely affected.

Loss of market share with or by a key customer, or consolidation among our customer base, could harm our operating results.

During the quarter ended October 3, 2014, 45% of our revenue came from sales to our top 10 customers. These customers have a variety of suppliers
to choose from and therefore can make substantial demands on us, including demands on product pricing and on contractual terms, often resulting in the
allocation of risk to us as the supplier. Our ability to maintain strong relationships with our principal customers is essential to our future performance. If we
lose a key customer, if any of our key customers reduce their orders of our products or require us to reduce our prices before we are able to reduce costs, if a
customer is acquired by one of our competitors or if a key customer suffers financial hardship, our operating results would likely be harmed.

Additionally, if there is consolidation among our customer base, our customers may be able to command increased leverage in negotiating prices and
other terms of sale, which could adversely affect our profitability. In addition, if, as a result of increased leverage, customer pressures require us to reduce our
pricing such that our gross margins are diminished, we could decide not to sell our products to a particular customer, which could result in a decrease in our
revenue. Consolidation among our customer base may also lead to reduced demand for our products, replacement of our products by the combined entity with
those of our competitors and cancellations of orders, each of which could harm our operating results.

Also, the storage ecosystem is constantly evolving, and our traditional customer base is changing. Fewer companies now hold greater market share
for certain applications and services, such as social media, shopping and streaming media. As a result, the competitive landscape is changing, giving these
companies increased leverage in negotiating prices and other terms of sale, which could adversely affect our profitability. In addition, the changes in our
evolving customer base create new selling and distribution patterns to which we must adapt. To remain competitive, we must respond to these changes by
ensuring we have proper scale in this evolving market, as well as offer products that meet the technological requirements of this customer base at competitive
pricing points. To the extent we are not successful in adequately responding to these changes, our operating results could be harmed.
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Expansion into new markets may increase the complexity of our business, cause us to increase our research and development expenses to develop new
products and technologies or cause our capital expenditures to increase, and if we are unable to successfully adapt our business processes and product
offerings as required by these new markets, our ability to grow will be adversely affected.

To remain a significant supplier in the storage industry and to expand into new markets, we will need to offer a broad range of storage products to
our customers. We currently offer a variety of 3.5-inch and 2.5-inch hard drives, solid state drives and other products for the PC and other storage markets. As
we expand our product line to sell into new markets, the overall complexity of our business increases at an accelerated rate and we become subject to different
market dynamics. These dynamics may include, among other things, different demand volume, seasonality, product requirements, sales channels, and
warranty and return policies. In addition, expansion into other markets may result in increases in research and development expenses and substantial
investments in manufacturing capability or technology enhancements. If we fail to successfully expand into new markets with products that we do not
currently offer, we may lose business to our competitors or new entrants who offer these products.

Our vertical integration of head and magnetic media manufacturing makes us dependent on our ability to timely and cost-effectively develop heads and
magnetic media with leading technology and overall quality, increasing capital expenditure costs and asset utilization risks for our business.

We develop and manufacture a substantial portion of the heads and magnetic media used in the hard drive products we produce. Consequently, we
are more dependent upon our own development and execution efforts and less able to take advantage of head and magnetic media technologies developed by
other manufacturers. Technology transition for head and magnetic media designs is critical to increasing our volume production of heads and magnetic media.
There can be no assurance, however, that we will be successful in timely and cost-effectively developing and manufacturing heads or magnetic media for
products using future technologies. We also may not effectively transition our head or magnetic media design and technology to achieve acceptable
manufacturing yields using the technologies necessary to satisfy our customers’ product needs, or we may encounter quality problems with the heads or
magnetic media we manufacture. If we are unable to timely and cost-effectively develop heads and magnetic media with leading technology and overall
quality, our ability to sell our products may be significantly diminished, which could materially and adversely affect our business and financial results.

In addition, as a result of our vertical integration of head and magnetic media manufacturing, we make more capital investments and carry a higher
percentage of fixed costs than we would if we were not vertically integrated. If our overall level of production decreases for any reason, and we are unable to
reduce our fixed costs to match sales, our head or magnetic media manufacturing assets may face underutilization that may impact our operating results. We
are therefore subject to additional risks related to overall asset utilization, including the need to operate at high levels of utilization to drive competitive costs
and the need for assured supply of components that we do not manufacture ourselves. In addition, as a result of adverse labor rates or availability, we may be
required to increase investments in automation, which may cause our capital expenditures to increase. If we do not adequately address the challenges related
to our head or magnetic media manufacturing operations, our ongoing operations could be disrupted, resulting in a decrease in our revenue or profit margins
and negatively impacting our operating results.

We make significant investments in research and development to improve our technology and develop new technologies, and unsuccessful investments
could materially adversely affect our business, financial condition and results of operations.

As a leading supplier of hard drives and a major supplier of enterprise solid state drives, we make significant investments to maintain our existing
products and to lead innovation and development of new technologies. This strategy requires us to make significant investments in research and development
and, in order to remain competitive, we may increase our capital expenditures and expenses above our historical run-rate model. There can be no assurance
that these investments will result in viable technologies or products, or if these investments do result in viable technologies or products, that they will be
profitable or accepted by the market. Significant investments in unsuccessful research and development efforts could materially adversely affect our business,
financial condition and results of operations. In addition, increased investments in technology could cause our cost structure to fall out of alignment with
demand for our products, which would have a negative impact on our financial results.

Current or future competitors may gain a technology advantage or develop an advantageous cost structure that we cannot match.

It may be possible for our current or future competitors to gain an advantage in product technology, manufacturing technology, or process
technology, which may allow them to offer products or services that have a significant advantage over the products and services that we offer. Advantages
could be in capacity, performance, reliability, serviceability, or other attributes. A competitive cost structure for our products, including critical components,
labor and overhead, is also critical to the success of our
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business. We may be at a competitive disadvantage to any companies that are able to gain a technological or cost structure advantage.
 

Consolidation within the data storage industry could provide competitive advantages to our competitors.

The data storage industry as a whole has experienced consolidation over the past several years through acquisitions, consolidations and decisions by
industry players to exit the industry. Consolidation across the industry, including by our competitors, may enhance their capacity, abilities and resources and
lower their cost structure, causing us to be at a competitive disadvantage.

Some of our competitors with diversified business units outside of storage products, may over extended periods of time, sell storage products at prices
that we cannot profitably match.

Some of our competitors earn a significant portion of their revenue from business units outside of storage products. Because they do not depend
solely on sales of storage products to achieve profitability, they may sell storage products at lower prices and operate their storage business unit at a loss over
an extended period of time while still remaining profitable overall. In addition, if these competitors can increase sales of non-storage products to the same
customers, they may benefit from selling their storage products at lower prices. Our operating results may be adversely affected if we cannot successfully
compete with the pricing by these companies.

If we fail to qualify our products with our customers, it may have a significant adverse impact on our sales and margins.

We regularly engage in new product qualification with our customers. Once a product is accepted for qualification testing, failures or delays in the
qualification process can result in delayed or reduced product sales, reduced product margins caused by having to continue to offer a more costly current
generation product, or lost sales to that customer until the next generation of products is introduced. The effect of missing a product qualification opportunity
is magnified by the limited number of high volume OEMs, which continue to consolidate their share of the storage markets. Likewise, if product life cycles
lengthen, we may have a significantly longer period to wait before we have an opportunity to qualify a new product with a customer, which could reduce our
profits because we expect declining gross margins on our current generation products as a result of competitive pressures.

We are subject to risks related to product defects or the unintended use of our products, which could result in product recalls or epidemic failures and
could subject us to warranty claims in excess of our warranty provisions or which are greater than anticipated.

We warrant the majority of our products for periods of one to five years. We test our products in our manufacturing facilities through a variety of
means. However, there can be no assurance that our testing will reveal defects in our products, which may not become apparent until after the products have
been sold into the market. In addition, our products may be used in a manner that is not intended or anticipated by us, resulting in potential liability.
Accordingly, there is a risk that product defects will occur, which could require a product recall. Product recalls can be expensive to implement and, if a
product recall occurs during the product’s warranty period, we may be required to replace the defective product. Moreover, there is a risk that product defects
may trigger an epidemic failure clause in a customer agreement. If an epidemic failure occurs, we may be required to replace or refund the value of the
defective product and to cover certain other costs associated with the consequences of the epidemic failure. In addition, a product recall or epidemic failure
may damage our reputation or customer relationships, and may cause us to lose market share with our customers, including our OEM and original design
manufacturers ("ODM") customers.

Our standard warranties contain limits on damages and exclusions of liability for consequential damages and for misuse, improper installation,
alteration, accident or mishandling while in the possession of someone other than us. We record an accrual for estimated warranty costs at the time revenue is
recognized. We may incur additional expenses if our warranty provision do not reflect the actual cost of resolving issues related to defects in our products,
whether as a result of a product recall, epidemic failure or otherwise. If these additional expenses are significant, it could adversely affect our business,
financial condition and operating results.

    
In addition, third-party components or applications that we incorporate or use in our products may contain defects in design or manufacturing that

could unexpectedly result in epidemic failures and subject us to liability.
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Because we are dependent on a limited number of qualified suppliers for components, sub-assemblies, equipment, consumables, raw materials, and
logistics, a supplier’s inability, unwillingness, or failure to support us in a timely manner with goods or services at a quality level and cost acceptable
to us can adversely affect our margins, revenues and operating results.

We depend on an external supply base for technologies, components, equipment and materials for use in our product design and manufacturing. We
also depend on service suppliers for providing technical support for our products. In addition, we use logistics partners to manage our JIT (just-in-time) hubs,
distribution centers and freight from suppliers to our factories and from our factories to our customers throughout the world. Many of these components and
much of this equipment must be specifically designed to be compatible for use in our products or for developing and manufacturing our future products, and
are only available from a limited number of suppliers, some of whom are our sole-source suppliers. We are therefore dependent on these suppliers to be able
and willing to dedicate adequate engineering resources to develop components that can be successfully integrated into our products, technology and
equipment that can be used to develop and manufacture our next-generation products efficiently. However, many of the risks that affect us also affect our
supply base, including, but not limited to, having single site manufacturing locations based in high risk regions of the world, macro and local economic
conditions, shortages of commodity materials, proper management of technology transitions, natural disasters, geo-political risks, compliance with legal
requirements, financial instability and exposure to intellectual property and other litigation, including an injunction or other action that could delay shipping.
If any of these risks were to affect our suppliers, we could also be adversely affected, especially in the case of products, components or services that are
single-sourced. For example, if suppliers are facing increased costs due to the above risks, they may require us to enter into long-term volume agreements to
shift the burden of fixed costs to us. Further, we work closely with many of our suppliers to develop new technologies and, as a result, we may become
subject to litigation from our suppliers or third parties.

Without a capable and financially stable supply base that has established appropriate relationships within the supply chain and has implemented
business processes, strategies and risk management safeguards, we would be unable to develop our products, manufacture them in high volumes, and
distribute them to our customers to execute our business plans effectively. As PC demand slows, competition increases from NAND and other consumer
devices, the total available market for hard disk drives decreases and costs increase, these suppliers may reevaluate their business models. Our suppliers may
be acquired by our competitors, consolidate, or decide to exit the industry, redirect their investments and increase costs to us, each of which may have an
adverse effect on our business and operations. In addition, moving to new technologies may require us to align to, and build, a new supply base, such as
NAND flash. In the case of NAND suppliers, many of which are involved in developing storage products such as SSD that, in some cases, compete with our
products. Our success in these new product areas may be dependent on our ability and their willingness to develop close relationships, with preferential
agreements. Where this cannot be done, our business and operations may be adversely affected.

In addition to an external supply base, we also rely on an internal supply chain of heads, media and media substrate. Please see the risk factors
entitled, “A fundamental change in storage technologies could result in significant increases in our costs and could put us at a competitive disadvantage” and
“If we do not properly manage technology transitions, our competitiveness and operating results may be negatively affected” for a review of some of the
risks related to our internal supply.
 

Price volatility, shortages of critical materials or components, or use by other industries of materials and components used in the storage industry, may
negatively impact our operating results.

Increases in the cost for certain critical materials and components and oil may increase our costs of manufacturing and transporting our products and
key components and may result in lower operating margins if we are unable to pass these increased costs on to our customers. Shortages of critical
components such as DRAM and NAND flash, or materials such as glass substrates, stainless steel, aluminum, nickel, neodymium, ruthenium, platinum or
cerium, may increase our costs and may result in lower operating margins if we are unable to find ways to mitigate these increased costs. We or our suppliers
acquire certain precious metals and rare earth metals like ruthenium, platinum, neodymium and cerium, which are critical to the manufacture of components
in our products from a number of countries, including the People’s Republic of China. The government of China or any other nation may impose regulations,
quotas or embargoes upon these metals that would restrict the worldwide supply of such metals or increase their cost, both of which could negatively impact
our operating results until alternative suppliers are sourced. Furthermore, if other high volume industries increase their demand for materials or components
used in our products, our costs may further increase, which could have an adverse effect on our operating margins. In addition, shortages in other components
and materials used in our customers’ products could result in a decrease in demand for our products, which would negatively impact our operating results.

Contractual commitments with component suppliers may result in us paying increased charges and cash advances for such components or may cause
us to have inadequate or excess component inventory.
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To reduce the risk of component shortages, we attempt to provide significant lead times when buying components, which may subject us to
cancellation charges if we cancel orders as a result of technology transitions or changes in our component needs. In addition, we may from time to time enter
into contractual commitments with component suppliers in an effort to increase and stabilize the supply of those components and enable us to purchase such
components at favorable prices. Some of these commitments may require us to buy a substantial number of components from the supplier or make significant
cash advances to the supplier; however, these commitments may not result in a satisfactory increase or stabilization of the supply of such components.
Furthermore, as a result of uncertain global economic conditions, our ability to forecast our requirements for these components has become increasingly
difficult, therefore increasing the risk that our contractual commitments may not meet our actual supply requirements, which could cause us to have
inadequate or excess component inventory and adversely affect our operating results and increase our operating costs.

Changes in product life cycles could adversely affect our financial results.

If product life cycles lengthen, we may need to develop new technologies or programs to reduce our costs on any particular product to maintain
competitive pricing for that product. If product life cycles shorten, it may result in an increase in our overall expenses and a decrease in our gross margins,
both of which could adversely affect our operating results. In addition, shortening of product life cycles also makes it more difficult to recover the cost of
product development before the product becomes obsolete. Our failure to recover the cost of product development in the future could adversely affect our
operating results.

A fundamental change in storage technologies could result in significant increases in our costs and could put us at a competitive disadvantage.

Historically, when the industry experiences a fundamental change in storage technologies, any manufacturer that fails to successfully and timely
adjust its designs and processes to accommodate the new technology fails to remain competitive. There are some revolutionary technologies, such as current-
perpendicular-to-plane giant magnetoresistance, shingle magnetic recording, heat-assisted magnetic recording, patterned magnetic media and advanced signal
processing that if implemented by a competitor on a commercially viable basis ahead of the industry, could put us at a competitive disadvantage. As a result
of these technology shifts, we could incur substantial costs in developing new technologies, such as heads, magnetic media, and tools to remain competitive.
If we fail to successfully implement these new technologies, or if we are significantly slower than our competitors at implementing new technologies, we may
not be able to offer products with capacities that our customers desire, which could harm our operating results.

The difficulty of introducing hard drives with higher levels of areal density and the challenges of reducing other costs may impact our ability to achieve
historical levels of cost reduction.

Storage capacity of the hard drive, as manufactured by us, is determined by the number of disks and each disk’s areal density. Areal density is a
measure of the amount of magnetic bits that can be stored on the recording surface of the disk. Generally, the higher the areal density, the more information
can be stored on a single platter. Higher areal densities require existing head and magnetic media technology to be improved or new technologies developed
to accommodate more data on a single disk. Historically, we have been able to achieve a large percentage of cost reduction through increases in areal density.
Increases in areal density mean that the average drive we sell has fewer heads and disks for the same capacity and, therefore, may result in a lower component
cost. However, increasing areal density has become more difficult in the storage industry. If we are not able to increase areal density at the same rate as our
competitors or at a rate that is expected by our customers, we may be required to include more components in our drives to meet demand without
corresponding incremental revenue, which could negatively impact our operating margins and make achieving historical levels of cost reduction difficult or
unlikely. Additionally, increases in areal density may require us to make further capital expenditures on items such as new test equipment needed as a result of
an increased number of gigabytes per platter. Our inability to achieve cost reductions could adversely affect our operating results.
 

If we do not properly manage technology transitions, our competitiveness and operating results may be negatively affected.

The storage markets in which we offer our products continuously undergo technology transitions which we must anticipate and adapt our products to
address in a timely manner. If we fail to implement these new technologies successfully, or if we are slower than our competitors at implementing new
technologies, we may not be able to competitively offer products that our customers desire, which could harm our operating results.

If we do not properly manage new product development, our competitiveness and operating results may be negatively affected.
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As advances in computer hardware and software are made, our customers have demanded a more diversified portfolio of products with new and
additional features. In some cases, this demand results in investments in new products for a particular market that do not necessarily expand overall market
opportunity, which may negatively affect our operating results.

In addition, the success of our new product introductions depends on a number of other factors, including
 

 •  difficulties faced in manufacturing ramp;
 

 •  implementing at an acceptable cost product features expected by our customers;
 

 •  market acceptance/qualification;
 

 •  effective management of inventory levels in line with anticipated product demand;
 

 

•
 

quality problems or other defects in the early stages of new product introduction and problems with compatibility between our products
and those of our customers that were not anticipated in the design of those products; and

 •  our ability to increase our software development capability.

Our business may suffer if we fail to successfully anticipate and manage issues associated with our product development.

If we fail to develop and introduce new products that are competitive against alternative storage technologies, our business may suffer.

Our success depends in part on our ability to develop and introduce new products in a timely manner in order to keep pace with technology
advancements. Newer storage technologies have successfully served mobility markets for products that cannot be serviced using traditional storage
technologies. Advances in semiconductor technology have resulted in other emerging technologies that can be competitive with traditional storage
technologies for high performance needs in advanced digital computing markets such as enterprise servers and storage. There can be no assurance that we
will be successful in anticipating and developing new products for the PC and other storage markets in response to competing storage technologies. If our
hard drive and solid state products fail to offer a superior value proposition to alternative storage products, we will be at a competitive disadvantage to
companies using alternative technology and our business will suffer.
 

Our operations, and those of certain of our suppliers and customers, are concentrated in large, purpose-built facilities, subjecting us to substantial risk
of damage or loss if operations at any of these facilities are disrupted.

As a result of our cost structure and strategy of vertical integration, we conduct our operations at large, high volume, purpose-built facilities in
California and throughout Asia. The facilities of many of our customers, our suppliers and our customers’ suppliers are also concentrated in certain
geographic locations throughout Asia and elsewhere. A localized health risk affecting our employees at these facilities or the staff of our or our customers’
other suppliers, such as the spread of a pandemic influenza, could impair the total volume of our products that we are able to manufacture or sell, which
would result in substantial harm to our operating results. Similarly, a fire, flood, earthquake, tsunami or other natural disaster, condition or event such as
political instability, civil unrest or a power outage that adversely affects any of these facilities, including access to or from these facilities by employees or
logistics operators, would significantly affect our ability to manufacture or sell our products, which would result in a substantial loss of sales and revenue and
a substantial harm to our operating results. For example, prior to the 2011 flooding in Thailand, all of WD's internal slider capacity and 60% of WD's hard
drive manufacturing capacity was in Thailand. As a result of the flooding in Thailand, WD's facilities were inundated and temporarily shut down. During that
period, WD's ability to manufacture hard drives was significantly constrained, adversely affecting WD's business, financial condition and results of
operations. A significant event that impacts any of our manufacturing sites, or the sites of our customers or suppliers, could adversely affect our ability to
manufacture or sell our products, and our business, financial condition and results of operations could suffer.

Manufacturing and marketing our products globally subjects us to numerous risks.

We are subject to risks associated with our global manufacturing operations and global marketing efforts, as well as risks associated with our
utilization of and reliance on contract manufacturers, including:
 

 •  obtaining requisite governmental permits and approvals;
 

 •  currency exchange rate fluctuations or restrictions;
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 •  political instability and civil unrest;
 

 

•
 

limited transportation availability, delays, and extended time required for shipping, which risks may be compounded in periods of price
declines;

 

 •  higher freight rates;
 

 •  labor challenges, including difficulties finding and retaining talent or responding to labor disputes or disruptions;
 

 •  trade restrictions or higher tariffs;
 

 •  copyright levies or similar fees or taxes imposed in European and other countries;
 

 •  exchange, currency and tax controls and reallocations;
 

 •  increasing labor and overhead costs; and
 

 •  loss or non-renewal of favorable tax treatment under agreements or treaties with foreign tax authorities.
 

Terrorist attacks may adversely affect our business and operating results.

The continued threat of terrorist activity and other acts of war or hostility have created uncertainty in the financial and insurance markets and have
significantly increased the political, economic and social instability in some of the geographic areas in which we, our suppliers or our customers operate.
Additionally, it is uncertain what impact the reactions to such acts by various governmental agencies and security regulators worldwide will have on shipping
costs. Acts of terrorism, either domestically or abroad, could create further uncertainties and instability. To the extent this results in disruption or delays of our
manufacturing capabilities or shipments of our products, our business, operating results and financial condition could be adversely affected.

Sudden disruptions to the availability of freight lanes could have an impact on our operations.

We generally ship our products to our customers, and receive shipments from our suppliers, via air, ocean or land freight. The sudden unavailability
or disruption of cargo operations or freight lanes caused by, among other things, labor difficulties or disputes, severe weather patterns or other natural
disasters, or political instability or civil unrest, could impact our operating results by impairing our ability to timely and efficiently deliver our products.

If we sustain system failures, cyber attacks to our systems or to our products or other data security breaches, we could suffer a loss of revenue and
increased costs, exposure to significant liability, reputational harm and other serious negative consequences.

We are heavily dependent on our technology infrastructure to, among other functions, operate our factories, provide and sell our products and
services, fulfill orders, manage inventory and bill, collect and make payments and we are subject to laws, rules and regulations in the U.S. and other countries
relating to the collection, use and security of user data. Our systems are vulnerable to damage or interruption from natural disasters, power loss,
telecommunication failures, cyber attacks such as computer viruses, computer denial-of-service attacks and other events. Our business is also subject to
break-ins, sabotage and intentional acts of vandalism by third parties as well as intentional or unintentional acts by employees. Computer programmers,
hackers and others may be able to develop and deploy viruses, worms, and other malicious software programs or otherwise attack our products, to discover or
exploit any security vulnerabilities or breach or compromise the security schemes of our products. In addition, sophisticated hardware and operating system
software and applications that we produce or procure from third parties may contain defects in design or manufacture, including “bugs” and other problems
that could unexpectedly interfere with the operation of the system.

The foregoing security problems could result in, among other consequences, loss or theft of our, our customers’ or our business partners’ intellectual
property, proprietary business information or personally identifiable information. The costs to us to eliminate or address the foregoing security problems and
security vulnerabilities before or after a cyber incident could be significant. Our remediation efforts may not be successful and could result in interruptions,
delays or cessation of service and loss of existing or potential customers that may impede our sales, manufacturing, distribution, or other critical functions.
We could lose existing or potential customers in connection with any actual or perceived security vulnerabilities in our products. In addition, breaches of our
security measures and the unapproved dissemination of proprietary information or sensitive or confidential data or personal data or information about us, our
customers or other third parties, could expose us, our customers, or other affected third parties to a risk of loss or misuse of this information, result in
litigation, damage our brand and reputation, or
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otherwise harm our business, operating results and financial condition. Further, we rely on third-party data management providers whose possible security
problems and security vulnerabilities may have similar effects on us.

If we fail to identify, manage, complete and integrate acquisitions, investment opportunities or other significant transactions, it may adversely affect
our future results.

As part of our growth strategy, we have completed, and we may continue to pursue, acquisitions of, investment opportunities in, or other significant
transactions with companies that are complementary to our business. For example, we completed the acquisitions of VeloBit on July 9, 2013, sTec on
September 12, 2013, and Virident on October 17, 2013. In order to pursue this part of our growth strategy successfully, we must continue to identify attractive
acquisition or investment opportunities, successfully complete the transactions, some of which may be large and complex, and manage post-closing issues
such as integration of the acquired company or employees. We may not be able to continue to identify or complete appealing acquisition or investment
opportunities given the intense competition for these transactions. Even if we identify and complete suitable corporate transactions, we may not be able to
successfully address any integration challenges in a timely manner, or at all. Failing to successfully integrate or realign our business to take advantage of
efficiencies or reduce redundancies of an acquisition may result in not realizing all or any of the anticipated benefits of the acquisition. In addition, failing to
achieve the financial model projections for an acquisition may result in the incurrence of impairment charges and other expenses, both of which could
adversely impact our results of operations or financial condition. Furthermore, we may agree to provide continuing service obligations or enter into other
agreements in order to obtain certain regulatory approvals of our corporate transactions, and failure to satisfy these additional obligations could result in our
failing to obtain regulatory approvals or the imposition of additional obligations on us, any of which could adversely affect our business, financial condition
and results of operations.

Please also see the risk factors above for specific risks and uncertainties regarding our acquisition of HGST.
 

Our strategic relationships subject us to risks that could adversely affect our business, financial condition and results of operations.

We have entered into strategic relationships with various partners to reduce the risk associated with relying on external suppliers for technologies,
components, equipment and materials for use in our product design and manufacturing. (Please see the risk factor entitled “Because we are dependent on a
limited number of qualified suppliers for components, sub-assemblies, equipment, consumables, raw materials, and logistics, a supplier’s inability,
unwillingness, or failure to support us in a timely manner with goods or services at a quality level and cost acceptable to us can adversely affect our margins,
revenues and operating results” for a further description of the risks associated with our reliance on external suppliers.) These strategic relationships are
subject to various risks that could adversely affect the value of our investments and our results of operations. These risks include the following:
 

 •  
our interests could diverge from our partners’ interests or we may not be able to agree with partners on ongoing activities, or on the
amount, timing or nature of further investments in our partnership

 

 •  we may experience difficulties and delays in ramping production at, and transferring technology to, such partnerships;
 

 
•

 our control over the operations of our partnerships is limited;
 

 •  
due to financial constraints, our partners may be unable to meet their commitments to us or may pose credit risks for our transactions with
them;

 

 •  
due to differing business models or long-term business goals, our partners may decide not to join us in funding capital investment by our
partnerships, which may result in higher levels of cash expenditures by us;

 

 
•

 we may experience difficulties or delays in collecting amounts due to us from our partners;
 

 •  the terms of our partnering arrangements may turn out to be unfavorable; and
 

 •  changes in tax, legal or regulatory requirements may necessitate changes in the agreements with our partners.
 

If our strategic relationships are unsuccessful, our business, results of operations or financial condition may be adversely affected.
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The loss of our key executive management, staff and skilled employees, the inability to hire and integrate new employees or decisions to realign our
business could negatively impact our business prospects.

Our success depends upon the continued contributions of our key management, staff and skilled employees, many of whom would be extremely
difficult to replace. Global competition for skilled employees in the data storage industry is intense and, as we attempt to move to a position of technology
leadership in the storage industry, our business success becomes increasingly dependent on our ability to retain our key staff and skilled employees, to attract,
integrate and retain new skilled employees and to make decisions to realign our business to take advantage of efficiencies or reduce redundancies. Volatility
or lack of positive performance in our stock price and the overall markets may adversely affect our ability to retain key staff or skilled employees who have
received equity compensation. Additionally, because a substantial portion of our key employees’ compensation is placed “at risk” and linked to the
performance of our business, when our operating results are negatively impacted, we are at a competitive disadvantage for retaining and hiring key
management, staff and skilled employees versus other companies that pay a relatively higher fixed salary. If we lose our existing key management, staff or
skilled employees, or are unable to hire and integrate new key management, staff or skilled employees, or if we fail to implement succession plans for our key
management or staff, our operating results would likely be harmed. Furthermore, if we do not realize the anticipated benefits of our intended realignment after
we make decisions regarding our personnel and implement our realignment plans, our operating results could be adversely affected.

The nature of our industry and its reliance on intellectual property and other proprietary information subjects us and our suppliers and customers to
the risk of significant litigation.

The data storage industry has been characterized by significant litigation. This includes litigation relating to patent and other intellectual property
rights, product liability claims and other types of litigation. Litigation can be expensive, lengthy and disruptive to normal business operations. Moreover, the
results of litigation are inherently uncertain and may result in adverse rulings or decisions. We may enter into settlements or be subject to judgments that may,
individually or in the aggregate, have a material adverse effect on our business, financial condition or operating results. As disclosed in Part I, Item 1, Note 5
in the Notes to Condensed Consolidated Financial Statements included in this Quarterly Report on Form 10-Q, in relation to our litigation matter with
Seagate, on October 8, 2014, the Minnesota Supreme Court affirmed the decision of the Minnesota Court of Appeals, and as a result on October 14, 2014, we
paid Seagate $773.4 million to satisfy the full amount of the final arbitration award plus interest accrued through October 13, 2014.

We evaluate notices of alleged patent infringement and notices of patents from patent holders that we receive from time to time. If claims or actions
are asserted against us, we may be required to obtain a license or cross-license, modify our existing technology or design a new non-infringing technology.
Such licenses or design modifications can be extremely costly. In addition, we may decide to settle a claim or action against us, which settlement could be
costly. We may also be liable for any past infringement. If there is an adverse ruling against us in an infringement lawsuit, an injunction could be issued
barring production or sale of any infringing product. It could also result in a damage award equal to a reasonable royalty or lost profits or, if there is a finding
of willful infringement, treble damages. Any of these results would increase our costs and harm our operating results. In addition, our suppliers and customers
are subject to similar risks of litigation, and a material, adverse ruling against a supplier or customer could negatively impact our business.

Our reliance on intellectual property and other proprietary information subjects us to the risk that these key ingredients of our business could be
copied by competitors.

Our success depends, in significant part, on the proprietary nature of our technology, including non-patentable intellectual property such as our
process technology. If a competitor is able to reproduce or otherwise capitalize on our technology despite the safeguards we have in place, it may be difficult,
expensive or impossible for us to obtain necessary legal protection. Also, the laws of some foreign countries may not protect our intellectual property to the
same extent as do U.S. laws. In addition to patent protection of intellectual property rights, we consider elements of our product designs and processes to be
proprietary and confidential. We rely upon employee, consultant and vendor non-disclosure agreements and contractual provisions and a system of internal
safeguards to protect our proprietary information. However, any of our registered or unregistered intellectual property rights may be challenged or exploited
by others in the industry, which could harm our operating results.
 

The costs of compliance with state, federal and international legal and regulatory requirements, such as environmental, labor, trade, health, safety,
anti-corruption and tax regulations, customers’ standards of corporate citizenship, and industry and coalition standards, such as those established by
the Electronics Industry Citizenship Coalition, could cause an increase in our operating costs.

We are subject to, and may become subject to additional, state, federal and international laws and regulations governing our environmental, labor,
trade, health, safety, anti-corruption and tax practices. These laws and regulations, particularly those
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applicable to our international operations, are or may be complex, extensive and subject to change. We will need to ensure that we and our suppliers and
partners timely comply with such laws and regulations, which may result in an increase in our operating costs. Legislation has been, and may in the future be,
enacted in locations where we manufacture or sell our products. In addition, climate change and financial reform legislation is a significant topic of discussion
and has generated and may continue to generate federal, international or other regulatory responses in the near future. If we or our suppliers or partners fail to
timely comply with applicable legislation, our customers may refuse to purchase our products or we may face increased operating costs as a result of taxes,
fines or penalties, or legal liability and reputational damage, which would have a materially adverse effect on our business, financial condition and operating
results.

In connection with our compliance with environmental laws and regulations, as well as our compliance with industry environmental initiatives, the
standards of business conduct required by some of our customers, and our commitment to sound corporate citizenship in all aspects of our business, we could
incur substantial compliance and operating costs and be subject to disruptions to our operations and logistics. In addition, if we were found to be in violation
of these laws or noncompliant with these initiatives or standards of conduct, we could be subject to governmental fines, liability to our customers and damage
to our reputation and corporate brand which could cause our financial condition or operating results to suffer.

Conflict minerals regulations may cause us to incur additional expenses and could limit the supply and increase the cost of certain components and
metals contained in our products.

In August 2012, the SEC adopted new rules establishing diligence and disclosure requirements regarding the use and source of gold, tantalum, tin
and tungsten, commonly referred to as 3TG or conflict minerals, that are necessary to the functionality or production of products manufactured or contracted
to be manufactured by public companies. These rules require us to determine and report annually whether such 3TG originated from the Democratic Republic
of the Congo or an adjoining country, the first such report was due on June 2, 2014. These rules could affect our ability to source components that contain
3TG, or 3TG generally, at acceptable prices and could impact the availability of such components or 3TG, since there may be only a limited number of
suppliers of “conflict free” 3TG. Our customers, including our OEM customers, may require that our products contain only conflict free 3TG, and our
revenues and margins may be harmed if we are unable to meet this requirement at a reasonable price, or at all, or are unable to pass through any increased
costs associated with meeting this requirement. Additionally, we may suffer reputational harm with our customers and other stakeholders if our products are
not conflict free or if we are unable to sufficiently verify the origins of the 3TG contained in our products through the due diligence procedures that we
implement. We could incur significant costs to the extent that we are required to make changes to products, processes, or sources of supply due to the
foregoing requirements or pressures. To the extent that proposed conflict minerals legislation is adopted by the European Commission or Canada, these risks
could increase.

Violation of applicable laws, including labor or environmental laws, and certain other practices by our suppliers or customers could harm our
business.

We expect our suppliers and customers to operate in compliance with applicable laws and regulations, including labor and environmental laws, and
to otherwise meet our required standards of conduct. While our internal operating guidelines promote ethical business practices, we do not control our
suppliers or customers or their labor or environmental practices. The violation of labor, environmental or other laws by any of our suppliers or customers, or
divergence of a supplier’s or customer’s business practices from those generally accepted as ethical, could harm our business by:  

 •  interrupting or otherwise disrupting the shipment of our product components;
 

 •  damaging our reputation;
 

 •  forcing us to find alternate component sources;
 

 •  reducing demand for our products (for example, through a consumer boycott); or
 

 •  exposing us to potential liability for our suppliers’ or customers’ wrongdoings.
 

Any decisions to reduce or discontinue paying cash dividends to our shareholders or repurchase shares of our common stock pursuant to our
previously announced stock repurchase program could cause the market price for our common stock to decline.

Our payment of quarterly cash dividends and repurchase shares of our common stock pursuant to our stock purchase program will be subject to,
among other things, our financial position and results of operations, available cash and cash flow, capital requirements, and other factors. Any reduction or
discontinuance by us of the payment of quarterly cash dividends or
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repurchases of our common stock pursuant to our stock repurchase program could cause the market price of our common stock to decline. Moreover, in the
event our payment of quarterly cash dividends or repurchases of shares of our common stock are reduced or discontinued, our failure or inability to resume
paying cash dividends or repurchasing shares of our common stock at historical levels could result in a lower market valuation of our common stock.

Fluctuations in currency exchange rates as a result of our international operations may negatively affect our operating results.

Because we manufacture and sell our products abroad, our revenue, margins, operating costs and cash flows are impacted by fluctuations in foreign
currency exchange rates. If the U.S. dollar exhibits sustained weakness against most foreign currencies, the U.S. dollar equivalents of unhedged
manufacturing costs could increase because a significant portion of our production costs are foreign-currency denominated. Conversely, there would not be an
offsetting impact to revenues since revenues are substantially U.S. dollar denominated. Additionally, we negotiate and procure some of our component
requirements in U.S. dollars from non-U.S. based vendors. If the U.S. dollar weakens against other foreign currencies, some of our component suppliers may
increase the price they charge for their components in order to maintain an equivalent profit margin. If this occurs, it would have a negative impact on our
operating results.

Prices for our products are substantially U.S. dollar denominated even when sold to customers that are located outside the United States. Therefore,
as a substantial portion of our sales are from countries outside the United States, fluctuations in currency exchanges rates, most notably the strengthening of
the U.S. dollar against other foreign currencies, contribute to variations in sales of products in impacted jurisdictions and could adversely impact demand and
revenue growth. In addition, currency variations can adversely affect margins on sales of our products in countries outside the United States.

We have attempted to manage the impact of foreign currency exchange rate changes by, among other things, entering into short-term, foreign
exchange contracts. However, these contracts do not cover our full exposure and can be canceled by the counterparty if currency controls are put in place.

Increases in our customers’ credit risk could result in credit losses and term extensions under existing contracts with customers with credit losses could
result in an increase in our operating costs.

Some of our OEM customers have adopted a subcontractor model that requires us to contract directly with companies, such as ODMs, that provide
manufacturing and fulfillment services to our OEM customers. Because these subcontractors are generally not as well capitalized as our direct OEM
customers, this subcontractor model exposes us to increased credit risks. Our agreements with our OEM customers may not permit us to increase our product
prices to alleviate this increased credit risk. Additionally, as we attempt to expand our OEM and distribution channel sales into emerging economies such as
Brazil, Russia, India and China, the customers with the most success in these regions may have relatively short operating histories, making it more difficult
for us to accurately assess the associated credit risks. Our acquisition of HGST has also resulted in an increase to our customer credit risk given that we
service many of the same customers. Any credit losses we may suffer as a result of these increased risks, or as a result of credit losses from any significant
customer, especially in situations where there are term extensions under existing contracts with such customers, would increase our operating costs, which
may negatively impact our operating results.

Our operating results fluctuate, sometimes significantly, from period to period due to many factors, which may result in a significant decline in our
stock price.

Our quarterly operating results may be subject to significant fluctuations as a result of a number of other factors including:  

 •  the timing of orders from and shipment of products to major customers;
 

 •  our product mix;
 

 •  changes in the prices of our products;
 

 •  manufacturing delays or interruptions;
 

 •  acceptance by customers of competing products in lieu of our products;
 

 •  variations in the cost of and lead times for components for our products;
 

 •  limited availability of components that we obtain from a single or a limited number of suppliers;
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 •  seasonal and other fluctuations in demand for systems that use storage devices often due to technological advances; and
 

 •  availability and rates of transportation.

We often ship a high percentage of our total quarterly sales in the third month of the quarter, which makes it difficult for us to forecast our financial
results before the end of the quarter. As a result of the above or other factors, our forecast of operating results for the quarter may differ materially from our
actual financial results. If our results of operations fail to meet the expectations of analysts or investors, it could cause an immediate and significant decline in
our stock price.

We have made and continue to make a number of estimates and assumptions relating to our consolidated financial reporting, and actual results may
differ significantly from our estimates and assumptions.

We have made and continue to make a number of estimates and assumptions relating to our consolidated financial reporting. The highly technical
nature of our products and the rapidly changing market conditions with which we deal means that actual results may differ significantly from our estimates
and assumptions. These changes have impacted our financial results in the past and may continue to do so in the future. Key estimates and assumptions for us
include:
 

 •  price protection adjustments and other sales promotions and allowances on products sold to retailers, resellers and distributors;
 

 •  inventory adjustments for write-down of inventories to lower of cost or market value (net realizable value);
 

 •  testing of goodwill and other long-lived assets for impairment;
 

 •  reserves for doubtful accounts;
 

 •  accruals for product returns;
 

 •  accruals for warranty costs related to product defects;
 

 •  accruals for litigation and other contingencies;
 

 •  liabilities for unrecognized tax benefits; and
 

 •  expensing of stock-based compensation.
 

The market price of our common stock is volatile.

The market price of our common stock has been, and may continue to be, volatile. Factors that may significantly affect the market price of our
common stock include the following:
 

 •  actual or anticipated fluctuations in our operating results, including those resulting from the seasonality of our business;
 

 

•
 

announcements of technological innovations by us or our competitors, which may decrease the volume and profitability of sales of our
existing products and increase the risk of inventory obsolescence;

 

 •  new products introduced by us or our competitors;
 

 •  strategic actions by us or competitors, such as acquisitions and restructurings;
 

 •  periods of severe pricing pressures due to oversupply or price erosion resulting from competitive pressures or industry consolidation;
 

 •  developments with respect to patents or proprietary rights;
 

 

•
 

proposed or adopted regulatory changes or developments or anticipated or pending investigations, proceedings or litigation that involve or
affect us or our competitors;
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 •  conditions and trends in the hard drive, solid state storage, computer, data and content management, storage and communication industries;
 

 •  contraction in our operating results or growth rates that are lower than our previous high growth-rate periods;
 

 

•
 

failure to meet analysts’ revenue or earnings estimates or changes in financial estimates or publication of research reports and
recommendations by financial analysts relating specifically to us or the storage industry in general; and

 

 •  macroeconomic conditions that affect the market generally and, in particular, developments related to market conditions for our industry.

In addition, the stock market is subject to fluctuations in the stock prices and trading volumes that affect the market prices of the stock of public
companies, including us. These broad market fluctuations have adversely affected and may continue to adversely affect the market price of shares of our
common stock. For example, expectations concerning general economic conditions may cause the stock market to experience extreme price and volume
fluctuations from time to time that particularly affect the stock prices of many high technology companies. These fluctuations often appear to be unrelated to
the operating performance of the companies.

Securities class action lawsuits are often brought against companies after periods of volatility in the market price of their securities. A number of
such suits have been filed against us in the past, and should any new lawsuits be filed, such matters could result in substantial costs and a diversion of
resources and management’s attention.

The resale of shares of common stock issued to Hitachi in connection with our acquisition of HGST could adversely affect the market price of our
common stock.

On March 8, 2012, as partial consideration for our acquisition of HGST, we issued 25 million shares of our common stock to Hitachi. On November
6, 2013, Hitachi completed a secondary offering of 12.5 million of these shares. We are required by the terms of an Investor Rights Agreement we entered
into with Hitachi to file a Form S-3 registration statement with the Securities and Exchange Commission to register the resale by Hitachi of the remaining
shares of common stock by a date designated by Hitachi in consultation with the Company and after reasonable prior notice to the Company. Sales of these
shares of our common stock in the public market, or the perception that these sales may occur, could adversely affect the market price of our common stock.

Our cash balances and investment portfolio are subject to various risks, any of which could adversely impact our financial position.

Given the international footprint of our business, we have both domestic and international cash balances and investments. We maintain an investment
portfolio of various holdings, security types, and maturities. These investments are subject to general credit, liquidity, market, political, sovereign and interest
rate risks, which may be exacerbated by unusual events that affect global financial markets. A material part of our investment portfolio consists of U.S.
government securities and bank deposits. If global credit and equity markets experience prolonged periods of decline, or if there is a downgrade of the U.S.
government credit rating due to an actual or threatened default on government debt, our investment portfolio may be adversely impacted and we could
determine that our investments may experience an other-than-temporary decline in fair value, requiring impairment charges that could adversely affect our
financial results. A failure of any of these financial institutions in which deposits exceed FDIC limits could also have an adverse impact on our financial
position.

If our internal controls are found to be ineffective, our stock price may be adversely affected.

Our most recent evaluation resulted in our conclusion that as of October 3, 2014, in compliance with Section 404 of the Sarbanes-Oxley Act of 2002,
our internal control over financial reporting was effective. If our internal control over financial reporting is found to be ineffective or if we identify a material
weakness in our financial reporting in future periods, investors may lose confidence in the reliability of our financial statements, which may adversely affect
our stock price.

Restrictive covenants in our credit agreement could restrict current and future operations or limit our flexibility to take certain actions.

Our credit agreement includes covenants relating to our financial performance and financial position. In addition, our credit agreement restricts our
ability to take other actions with respect to our current and future operations, including our ability to incur certain additional indebtedness or consolidate,
merge or sell assets. Our ability to meet these restrictive covenants may be affected by events that could be beyond our control, and a breach of these
restrictive covenants could result in an event of default
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under the credit agreement, which, if not cured or waived, could result in the indebtedness becoming immediately due and payable and could result in
material adverse consequences that negatively impact our business.

From time to time we may become subject to income tax audits or similar proceedings, and as a result we may incur additional costs and expenses or
owe additional taxes, interest and penalties that may negatively impact our operating results.

We are subject to income taxes in the United States and certain foreign jurisdictions, and our determination of our tax liability is subject to review by
applicable domestic and foreign tax authorities. For example, as we have previously disclosed, we are under examination by the Internal Revenue Service for
certain fiscal years and in connection with that examination, we received Revenue Agent Reports seeking certain adjustments to income as disclosed in Part I,
Item 1, Note 6 in the Notes to Condensed Consolidated Financial Statements included in this Quarterly Report on Form 10-Q. Although we believe our tax
positions are properly supported, the final timing and resolution of any tax examinations are subject to significant uncertainty and could result in our having to
pay amounts to the applicable tax authority in order to resolve examination of our tax positions, which could result in an increase or decrease of our current
estimate of unrecognized tax benefits and may negatively impact our financial position, results of operations or cash flows.

    
We are subject to risks associated with loss or non-renewal of favorable tax treatment under agreements or treaties with foreign tax authorities.

Portions of our operations are subject to a reduced tax rate or are free of tax under various tax holidays that expire in whole or in part from time to
time. Many of these holidays may be extended when certain conditions are met, or terminated if certain conditions are not met. If the tax holidays are not
extended, or if we fail to satisfy the conditions of the reduced tax rate, then our effective tax rate could increase in the future. In addition, any actions by us to
repatriate non-U.S. earnings for which we have not previously provided for U.S. taxes may impact our effective tax rate.
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Item 2. UNREGISTERED SALES OF EQUITY SECURITIES AND USE OF PROCEEDS

The following table provides information about repurchases by us of shares of our common stock during the quarter ended October 3, 2014:
 

(in millions, except average price paid per share)

Total Number
of Shares

Purchased  
Average Price
Paid per Share  

Total Number of
Shares Purchased

As Part of  Publicly
Announced
Program(1)  

Maximum Value of
Shares that May Yet

be Purchased
Under the

Program(1)

Jun. 28, 2014—Jul. 25, 2014 —  $ —  —  $ 1,154
Jul. 26, 2014—Aug. 29, 2014 2.0  $ 101.25  2.0  $ 951
Aug. 30, 2014—Oct. 3, 2014 0.2  $ 97.82  0.2  $ 931

Total 2.2  $ 100.94  2.2  $ 931
 
(1) Since May 18, 2012, the Company's Board of Directors has authorized $3.0 billion for the repurchase of our common stock and approved the extension

of our stock repurchase program to September 13, 2017. Repurchases under our stock repurchase program may be made in the open market or in
privately negotiated transactions and may be made under a Rule 10b5-1 plan.
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Item 6. EXHIBITS

The exhibits listed in the Exhibit Index (following the signature page of the Quarterly Report on Form 10-Q) are filed with, or incorporated by reference
in, this Quarterly Report on Form 10-Q, as specified in the Exhibit List, from exhibits previously filed with the Securities and Exchange Commission. Certain
agreements listed in the Exhibit List that we have filed or incorporated by reference may contain representations and warranties by us or our subsidiaries.
These representations and warranties have been made solely for the benefit of the other party or parties to such agreements and (i) may have been qualified by
disclosures made to such other party or parties, (ii) were made only as of the date of such agreements or such other date(s) as may be specified in such
agreements and are subject to more recent developments, which may not be fully reflected in our public disclosures, (iii) may reflect the allocation of risk
among the parties to such agreements and (iv) may apply materiality standards different from what may be viewed as material to investors. Accordingly, these
representations and warranties may not describe the actual state of affairs at the date hereof and should not be relied upon.
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Exhibit
Number Description

2.1 Stock Purchase Agreement, dated March 7, 2011, among Western Digital Corporation, Western Digital Ireland, Ltd., Hitachi, Ltd., and Viviti
Technologies Ltd. (Filed as Exhibit 2.1 to Company’s Quarterly Report on Form 10-Q (File No. 1-08703) with the Securities and Exchange
Commission on May 2, 2011) ±

2.2 First Amendment to Stock Purchase Agreement, dated May 27, 2011, among Western Digital Corporation, Western Digital Ireland, Ltd.,
Hitachi, Ltd., and Viviti Technologies Ltd. (Filed as Exhibit 2.2 to the Company’s Annual Report on Form 10-K (File No. 1-08703) with the
Securities and Exchange Commission on August 12, 2011)

2.3 Second Amendment to Stock Purchase Agreement, dated November 23, 2011, among Western Digital Corporation, Western Digital Ireland,
Ltd., Hitachi, Ltd., and Viviti Technologies Ltd. (Filed as Exhibit 2.3 to the Company’s Quarterly Report on Form 10-Q (File No. 1-08703)
with the Securities and Exchange Commission on January 27, 2012)

2.4 Third Amendment to Stock Purchase Agreement, dated January 30, 2012, among Western Digital Corporation, Western Digital Ireland, Ltd.,
Hitachi, Ltd., and Viviti Technologies Ltd. (Filed as Exhibit 2.4 to the Company’s Quarterly Report on Form 10-Q (File No. 1-08703) with the
Securities and Exchange Commission on May 9, 2012)

2.5 Fourth Amendment to Stock Purchase Agreement, dated February 15, 2012, among Western Digital Corporation, Western Digital Ireland,
Ltd., Hitachi, Ltd., and Viviti Technologies Ltd. (Filed as Exhibit 2.5 to the Company’s Quarterly Report on Form 10-Q (File No. 1-08703)
with the Securities and Exchange Commission on May 9, 2012)

2.6 Fifth Amendment to Stock Purchase Agreement, dated March 6, 2012, among Western Digital Corporation, Western Digital Ireland, Ltd.,
Hitachi, Ltd., and Viviti Technologies Ltd. (Filed as Exhibit 2.6 to the Company’s Quarterly Report on Form 10-Q (File No. 1-08703) with the
Securities and Exchange Commission on May 9, 2012)

2.7 Sixth Amendment to Stock Purchase Agreement, dated March 6, 2012, among Western Digital Corporation, Western Digital Ireland, Ltd.,
Hitachi, Ltd., and Viviti Technologies Ltd. (Filed as Exhibit 2.7 to the Company’s Quarterly Report on Form 10-Q (File No. 1-08703) with the
Securities and Exchange Commission on May 9, 2012)

2.8 Amendment to Stock Purchase Agreement, dated July 9, 2012, among Western Digital Corporation, Western Digital Ireland, Ltd., Hitachi,
Ltd., and Viviti Technologies Ltd. (Filed as Exhibit 2.8 to the Company’s Annual Report on Form 10-K (File No. 1-08703) with the Securities
and Exchange Commission on August 19, 2013)

2.9 Amendment to Stock Purchase Agreement, dated July 27, 2012, among Western Digital Corporation, Western Digital Ireland, Ltd., Hitachi,
Ltd., and Viviti Technologies Ltd. (Filed as Exhibit 2.8 to the Company’s Quarterly Report on Form 10-Q (File No. 1-08703) with the
Securities and Exchange Commission on November 2, 2012)

2.10 Amendment to Stock Purchase Agreement, dated August 29, 2012, among Western Digital Corporation, Western Digital Ireland, Ltd., Hitachi,
Ltd., and Viviti Technologies Ltd. (Filed as Exhibit 2.9 to the Company’s Quarterly Report on Form 10-Q (File No. 1-08703) with the
Securities and Exchange Commission on November 2, 2012)

3.1 Amended and Restated Certificate of Incorporation of Western Digital Corporation, as amended to date (Filed as Exhibit 3.1 to the Company’s
Quarterly Report on Form 10-Q (File No. 1-08703) with the Securities and Exchange Commission on February 8, 2006)

3.2 Amended and Restated Bylaws of Western Digital Corporation, as amended effective as of November 14, 2013 (Filed as Exhibit 3.1 to the
Company’s Current Report on Form 8-K (File No. 1-08703) with the Securities and Exchange Commission on November 14, 2013)

10.1 Western Digital Corporation Amended and Restated Change of Control Severance Plan, amended and restated as of September 11, 2014†*
10.2 Offer Letter, dated August 14, 2014, to Olivier C. Leonetti†*

10.3 Separation and General Release Agreement, dated August 25, 2014, between Western Digital Corporation and Timothy M. Leyden†*
31.1 Certification of Principal Executive Officer Pursuant to Section 302 of the Sarbanes-Oxley Act of 2002†
31.2 Certification of Principal Financial Officer Pursuant to Section 302 of the Sarbanes-Oxley Act of 2002†
32.1 Certification of Chief Executive Officer Pursuant to 18 U.S.C. Section 1350, as adopted pursuant to Section 906 of the Sarbanes-Oxley Act of

2002†
32.2 Certification of Chief Financial Officer Pursuant to 18 U.S.C. Section 1350, as adopted pursuant to Section 906 of the Sarbanes-Oxley Act of

2002†
101.INS XBRL Instance Document†
101.SCH XBRL Taxonomy Extension Schema Document†
101.CAL XBRL Taxonomy Extension Calculation Linkbase Document†
101.LAB XBRL Taxonomy Extension Label Linkbase Document†
101.PRE XBRL Taxonomy Extension Presentation Linkbase Document†
101.DEF XBRL Taxonomy Extension Definition Linkbase Document†

† Filed with this report.
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* Management contract or compensatory plan or arrangement required to be filed as an exhibit pursuant to applicable rules of the Securities and Exchange
Commission.

± Certain schedules have been omitted pursuant to Item 601(b)(2) of Regulation S-K. The Company agrees to furnish supplementally copies of any of the
omitted schedules upon request by the Securities and Exchange Commission.
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SIGNATURES

Pursuant to the requirements of the Securities Exchange Act of 1934, the registrant has duly caused this Quarterly Report on Form 10-Q to be signed on
its behalf by the undersigned thereunto duly authorized.
 

 WESTERN DIGITAL CORPORATION
 Registrant

 /s/ OLIVIER C. LEONETTI

 Olivier C. Leonetti
 Executive Vice President and Chief Financial Officer
 (Principal Financial Officer and Principal Accounting Officer)

Date: November 4, 2014
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Exhibit 10.1

WESTERN DIGITAL CORPORATION

AMENDED AND RESTATED

CHANGE OF CONTROL SEVERANCE PLAN

1.    Purpose of Plan. The Executives have made and are expected to make major contributions to the profitability, growth and financial strength of
the Company and its affiliates. In addition, the Company considers the continued availability of the Executives' services, managerial skills and business
experience to be in the best interest of the Company and its stockholders and desires to assure the continued services of the Executives on behalf of the
Company and/or its affiliates without the distraction of the Executives occasioned by the possibility of an abrupt change in control of the Company. This Plan
was initially approved by the Board on March 29, 2001 and subsequently amended and restated on November 5, 2008, May 17, 2011, August 7, 2012 and
September 11, 2014.

2.    Definitions. Whenever the following terms are used in this Plan, they shall have the meaning specified below unless the context clearly indicates
to the contrary:

2.01    "Board" shall mean the Board of Directors of the Company.

2.02    "Cause" shall mean the occurrence or existence of any of the following with respect to the Executive, as determined by a majority of
the disinterested directors of the Board or the Committee:

(a)    the Executive’s conviction by, or entry of a plea of guilty or nolo contendere in, a court of competent and final jurisdiction for any
crime involving moral turpitude or any felony punishable by imprisonment in the jurisdiction involved;

(b)    whether prior or subsequent to the date hereof, the Executive’s willful engaging in dishonest or fraudulent actions or omissions which
results directly or indirectly in any demonstrable material financial or economic harm to the Company or any of its subsidiaries or affiliates;

(c)    the Executive’s failure or refusal to perform his or her duties as reasonably required by the Employer, provided that the Executive shall
have first received written notice from the Employer stating with specificity the nature of such failure or refusal and affording the Executive at least five (5)
days to correct the act or omission complained of;

(d)    gross negligence, insubordination, material violation by the Executive of any duty of loyalty to the Company or any subsidiary or
affiliate of the Company, or any other material misconduct on the part of the Executive, provided that the Executive shall have first received written notice
from the Company stating with specificity the nature of such action or violation and affording the Executive at least five (5) days to correct such action or
violation;

(e)    the repeated non-prescription use of any controlled substance, or the repeated use of alcohol or any other non-controlled substance
which in the Board's reasonable determination renders the Executive unfit to serve in his or her capacity as an officer or employee of the Company or any of
its subsidiaries or affiliates;

(f)    sexual harassment by the Executive that has been reasonably substantiated and investigated;

(g)    involvement in activities representing conflicts of interest with the Company or any of its subsidiaries or affiliates;

(h)    improper disclosure of confidential information;

(i)    conduct endangering, or likely to endanger, the health or safety of another employee;

(j)    falsifying or misrepresenting information on the records of the Company or any of its subsidiaries or affiliates; or



(k)    the Executive's physical destruction or theft of substantial property or assets of the Company or any of its subsidiaries or affiliates.

2.03    "Change in Control" shall mean an occurrence of any of the following events, unless the Board shall provide otherwise:

(a) any "person" (as such term is used in Sections 13(d) and 14(d) of the Exchange Act, a “Person”), alone or together with its affiliates and
associates, including any group of persons which is deemed a "person" under Section 13(d)(3) of the Exchange Act (other than the Company or any
subsidiary thereof or any employee benefit plan (or related trust) of the Company or any subsidiary thereof, or any underwriter in connection with a firm
commitment public offering of the Company's capital stock), becomes the "beneficial owner" (as such term is defined in Rule 13d-3 of the Exchange Act,
except that a person shall also be deemed the beneficial owner of all securities which such person may have a right to acquire, whether or not such right is
presently exercisable, referred to herein as “Beneficially Own” or “Beneficial Owner” as the context may require) of thirty-three and one third percent or
more of (i) the then outstanding shares of the Company's common stock (“Outstanding Company Common Stock”) or (ii) securities representing thirty-three
and one-third percent or more of the combined voting power of the Company's then outstanding voting securities (“Outstanding Company Voting Securities”)
(in each case, other than an acquisition in the context of a merger, consolidation, reorganization, asset sale or other extraordinary transaction covered by, and
which does not constitute a Change in Control under, clause (c) below);

(b) a change, during any period of two consecutive years, of a majority of the Board as constituted as of the beginning of such period,
unless the election, or nomination for election by the Company's stockholders, of each director who was not a director at the beginning of such period was
approved by vote of at least two-thirds of the Incumbent Directors then in office (for purposes hereof, "Incumbent Directors" shall consist of the directors
holding office as of the Effective Date and any person becoming a director subsequent to such date whose election, or nomination for election by the
Company's stockholders, is approved by a vote of at least a majority of the Incumbent Directors then in office);

(c) consummation of any merger, consolidation, reorganization or other extraordinary transaction (or series of related transactions)
involving the Company, a sale or other disposition of all or substantially all of the assets of the Company, or the acquisition of assets or stock of another entity
by the Company or any of its subsidiaries (each, a “Business Combination”), in each case unless, following such Business Combination, (1) all or
substantially all of the individuals and entities that were the Beneficial Owners of the Outstanding Company Common Stock and the Outstanding Company
Voting Securities immediately prior to such Business Combination Beneficially Own, directly or indirectly, more than 50% of the then-outstanding shares of
common stock and the combined voting power of the then-outstanding voting securities entitled to vote generally in the election of directors, as the case may
be, of the entity resulting from such Business Combination (including, without limitation, an entity that, as a result of such transaction, owns the Company or
all or substantially all of the Company’s assets directly or through one or more subsidiaries (a “Parent”)), (2) no Person (excluding any entity resulting from
such Business Combination or a Parent or any employee benefit plan (or related trust) of the Company or such entity resulting from such Business
Combination or Parent, and excluding any underwriter in connection with a firm commitment public offering of the Company’s capital stock) Beneficially
Owns, directly or indirectly, more than thirty-three and one third percent of, respectively, the then-outstanding shares of common stock of the entity resulting
from such Business Combination or the combined voting power of the then-outstanding voting securities of such entity, and (3) at least a majority of the
members of the board of directors or trustees of the entity resulting from such Business Combination or a Parent were Incumbent Directors at the time of
execution of the initial agreement or of the action of the Board providing for such Business Combination; or

(d) the stockholders of the Company approve a plan of complete liquidation or dissolution of the Company (other than in the context of a
merger, consolidation, reorganization, asset sale or other extraordinary transaction covered by, and which does not constitute a Change in Control under,
clause (c) above).

2.04    "Code" shall mean the Internal Revenue Code of 1986, as amended.

2.05    "Committee" shall mean the Compensation Committee of the Board.

2.06    "Company" shall mean Western Digital Corporation, a Delaware corporation, and, as permitted by Section 13.03(b), its successors and
assigns.

2.07    "Date of Termination" following a Change in Control shall mean the dates, as the case may be, for the following events: (a) if the Executive's
employment is terminated by death, the date of death, (b) if the Executive's employment is terminated due to a Permanent Disability, thirty (30) days after the
Notice of Termination is given (provided that the Executive shall not have returned to the performance of his or her duties on a full-time basis during such
period), (c) if the



Executive's employment is terminated pursuant to a termination for Cause, the date specified in the Notice of Termination, and (d) if the Executive's
employment is terminated for any other reason, fifteen (15) days after delivery of the Notice of Termination unless otherwise agreed by the Executive and the
Company.

2.08    "Disability" shall mean that the Executive is unable, by reason of injury, illness or other physical or mental impairment, to perform each and
every task of the position for which the Executive is employed, which inability is certified by a licensed physician reasonably selected by the Employer.

2.09    "Effective Date" shall mean September 11, 2014.

2.10    "Employer" shall mean the Company or its subsidiary employing Executive, provided however, that nothing contained herein shall prohibit
the Company or another of its subsidiaries fulfilling any obligation of the employing entity to the Executive and for such purposes will be deemed the act of
the Employer.

2.11    "Exchange Act" shall mean the Securities Exchange Act of 1934, as amended.

2.12    "Executive" shall mean any Tier 1 Executive or Tier 2 Executive.

2.13    "Good Reason" shall mean any of the following without the Executive's express written consent:

(a)    a material diminution in the Executive’s authority, duties or responsibilities in effect immediately prior to the Change in Control;

(b)    a material diminution by the Employer in the Executive's base compensation in effect immediately prior to a Change in Control;

(c)    any material breach by the Company or the Employer of any provision of this Plan;

(d)    the requirement by the Employer that the Executive's principal place of employment be relocated more than fifty (50) miles from his or her
place of employment immediately prior to a Change in Control; or

(e)    the Company's failure to obtain a satisfactory agreement from any successor to assume and agree to perform the Company's obligations under
this Plan, as contemplated in Section 13.03(b) hereof; provided, however, that any such condition shall not constitute “Good Reason” unless both (i) the
Executive provides written notice to the Company of the condition claimed to constitute Good Reason within ninety (90) days of the initial existence of such
condition, and (ii) the Company fails to remedy such condition within thirty (30) days of receiving such written notice thereof; and provided, further, that in
all events the termination of the Executive’s employment with the Company shall not be treated as a termination for “Good Reason” unless such termination
occurs not more than one (1) year following the initial existence of the condition claimed to constitute “Good Reason.”

2.14    "Notice of Termination" shall mean a written notice which shall indicate the specific termination provision in this Plan relied upon and shall
set forth in reasonable detail the facts and circumstances claimed to provide a basis for termination of the Executive's employment under the provision so
indicated.

2.15    "Permanent Disability" shall mean if, as a result of the Executive's Disability, the Executive shall have been absent from his or her duties with
the Employer on a full-time basis for six (6) months of any consecutive eight (8) month period.

2.16    "Separation from Service," with respect to an Executive, shall mean that the Executive dies, retires, or otherwise has a termination of
employment with the Company that constitutes a “separation from service” within the meaning of Treasury Regulation Section 1.409A-1(h)(1), without
regard to the optional alternative definitions available thereunder.

2.17    "Termination of Employment" shall mean the time when the employee-employer relationship between the Executive and the
Employer is terminated for any reason, voluntarily or involuntarily, with or without Cause, including, without limitation, a termination by reason of
resignation, discharge (with or without Cause), Permanent Disability, death or retirement, but excluding terminations where there is a simultaneous re-
employment of the Executive by the Company or a subsidiary of the Company.



2.18    "Tier 1 Executive" shall mean an officer of the Company who is elected or appointed by the Board of Directors and is subject to Section 16 of
the Exchange Act, and any other employee of the Company or any of its subsidiaries who is designated as a Tier 1 Executive by the Board or the Committee.

2.19    "Tier 2 Executive" shall mean an employee who is appointed as an officer of the Company by the President of the Company pursuant to the
Company’s Bylaws and such other employee of the Company or any of its subsidiaries who is designated as a Tier 2 Executive by the Board or the
Committee.

3.    [Reserved.]

4.    Compensation Upon A Change In Control.

4.01    Salary. Commencing on the date a Change in Control shall occur, the Employer shall pay a salary to the Executive at an annual rate at least
equal to the annual salary payable to the Executive immediately prior to such date. The salary, as it may be changed from time to time by mutual agreement
between the Executive and the Employer, shall be paid in equal installments on each regular payroll payment date after the date of the Change in Control and
shall be subject to regular withholding for federal, state and local taxes in accordance with law.

4.02    Other Benefits.

(a)    Commencing on the date a Change in Control shall occur, the Executive shall be entitled to participate in and to receive benefits under those
employee benefit plans or arrangements (including, without limitation, any pension or welfare plan, life, health, hospitalization and other forms of insurance
and all other "fringe" benefits or perquisites) made available to executives of the Company or the Employer, or any successor thereto. The Executive's level of
participation in, or entitlements under, any such employee benefit plan or arrangement of any successor to the Company shall be calculated as if the Executive
had been an employee of such successor to the Company from the date of the Executive's employment by the Employer.

(b)    Commencing on the date a Change in Control shall occur, the Executive shall be entitled to reimbursement for all reasonable travel and other
business expenses incurred by the Executive in the performance of his or her duties on behalf of the Employer. Any such reimbursement shall be paid in
accordance with the usual practices of the Employer and in all events not later than the end of the Executive’s taxable year following the Executive’s taxable
year in which the related expense was incurred.

5.    Termination of Employment of Executive.

5.01    Payment of Severance Benefits Upon Change of Control. In the event of a Change in Control of the Company, Executive shall be entitled to
the severance benefits set forth in Section 6, but only if during the term of this Plan:

(a)    the Executive's employment by the Employer is terminated by the Employer without Cause within one (1) year after the date of the Change in
Control;

(b)    the Executive terminates his or her employment with the Employer for Good Reason within one (1) year after the date of the Change in Control
and complies with the procedures set forth in Section 5.02;



(c)    the Executive's employment by the Employer is terminated by the Employer without Cause prior to the Change in Control and such termination
arose in connection with or in anticipation of the Change in Control (for purposes of this Plan, meaning that at the time of such termination the Company had
entered into a material definitive agreement, the consummation of which would result in a Change in Control, or any person had publicly announced its intent
to take or consider actions that would constitute a Change in Control, and in each case such Change in Control is consummated, or the Board adopts a
resolution to the effect that a potential Change in Control for purposes of this Plan has occurred); or

(d)    the Executive terminates his or her employment with the Employer for Good Reason prior to the Change in Control, the event constituting
Good Reason arose in connection with or in anticipation of the Change in Control and the Executive complies with the procedures set forth in Section 5.02.

5.02    Good Reason.

(a)    Notwithstanding anything contained in any employment agreement between the Executive and the Employer to the contrary, during the term of
this Plan the Executive may terminate his or her employment with the Employer for Good Reason as set forth in Section 5.01(b) or (d) and be entitled to the
benefits set forth in Section 6.

(b)    If the Executive believes that he or she is entitled to terminate his or her employment with the Employer for Good Reason, he or she may apply
in writing to the Company for confirmation of such entitlement prior to the Executive's actual separation from employment, by following the claims
procedure set forth in Section 9. The submission of such a request by the Executive shall not constitute "Cause" for the Company to terminate the Executive's
employment and the Executive shall continue to receive all compensation and benefits he or she was receiving at the time of such submission throughout the
resolution of the matter pursuant to the procedures set forth in Section 9. If the Executive's request for a termination of employment for Good Reason is
denied under both the request and appeal procedures set forth in Sections 9.02 and 9.03, then the parties shall use their best efforts to resolve the claim within
ninety (90) days after the claim is submitted to binding arbitration pursuant to Section 9.04. Notwithstanding the foregoing provisions of this Section 5.02(b),
the Executive’s termination shall not constitute a termination for Good Reason unless the applicable notice, cure and termination provisions set forth in the
definition of Good Reason above are satisfied.

5.03    Permanent Disability. In the event of a Permanent Disability of the Executive, the Executive shall be entitled to no further benefits under this
Plan, provided that the Employer shall have provided the Executive a Notice of Termination and the Executive shall not have returned to the full-time
performance of the Executive's duties within thirty (30) days of such Notice of Termination.

5.04    Cause. The Employer may terminate the employment of the Executive for Cause. The Executive shall not be deemed to have been terminated
for Cause unless and until there shall have been delivered to the Executive a Notice of Termination and a certified copy of a resolution of the Board adopted
by the affirmative vote of not less than a majority of the entire membership of the Board (other than the Executive if he or she is a member of the Board at
such time) at a meeting called and held for that purpose and at which the Executive was given an opportunity to be heard, finding that the Executive was
guilty of conduct constituting Cause based on reasonable evidence, specifying the particulars thereof in detail. For purposes of this Section 5.04, no act or
failure to act on the Executive's part shall be considered "willful" unless done or omitted to be done by him or her not in good faith and without reasonable
belief that his or her action or omission was in the best interest of the Company and the Employer.

5.05    Notice of Termination. Any termination of the Executive's employment by the Employer or by the Executive (other than termination based on
the Executive's death) following a Change in Control shall be communicated by the terminating party in a Notice of Termination to the other party hereto.

6.    Compensation and Benefits Upon Termination of Employment.

6.01    Severance Benefits. If the Executive shall be terminated from employment with the Employer or shall terminate his or her employment with
the Employer as described in Section 5.01, then the Executive shall be entitled to receive the following:

(a)    In lieu of any further payments to the Executive except as expressly contemplated hereunder, the Employer shall pay as severance pay to the
Executive an amount equal to two times (in the case of a Tier 1 Executive) or one times (in the case of a Tier 2 Executive) the sum of the Executive's annual
base compensation plus his or her target bonus plus his or her annualized car allowance, in each case as in effect immediately prior to the Change in Control
or as in effect on the



date of the Notice of Termination, whichever is higher. Subject to Section 6.03, such cash payment shall be payable in a single sum, within ten (10) business
days following the Executive's Separation from Service.

(b)    Any then-outstanding and unvested stock options granted to the Executive by the Company shall become 100% vested and may be exercised by
the Executive for the longer of (i) ninety (90) days after the Date of Termination or (ii) the period specified in the plan or agreement governing such options
(subject in each case to earlier termination at the end of the option term or in connection with a change in control of the Company in accordance with the
provisions of such plan or agreement).

(c)    For a period of twenty-four months (in the case of a Tier 1 Executive) or twelve months (in the case of a Tier 2 Executive) following the
Executive's Date of Termination (the "payment period"), the Executive shall be entitled to the continuation of the same or equivalent life, health,
hospitalization, dental and disability insurance coverage and other employee insurance or welfare benefits (including equivalent coverage for his or her
spouse and dependent children) as he or she was receiving immediately prior to the Change in Control. In the event that the Executive is ineligible under the
terms of such insurance to continue to be so covered, the Employer shall provide the Executive with a lump sum payment equal to the cost of obtaining such
coverage for the payment period. If the Executive, prior to a Change in Control, was receiving any cash-in-lieu payments designed to enable the Executive to
obtain insurance coverage of his or her choosing, the Employer shall, in addition to any other benefits to be provided under this Section 6.01(c), provide the
Executive with a lump-sum payment equal to the amount of such in-lieu payments that the Executive would have been entitled to receive over the payment
period. To the extent that the payment of any benefits pursuant to this Section 6.01(c) is taxable to the Executive, any such payment shall be made to the
Executive on or before the last day of the Executive’s taxable year following the taxable year in which the related expense was incurred, provided that any
lump-sum payment made to the Executive pursuant to either of the preceding two sentences shall be made within ten (10) business days following the
Executive’s Separation from Service. The Executive’s right to payment of such benefits is not subject to liquidation or exchange for another benefit and the
amount of such benefits that the Executive receives in one taxable year shall not affect the amount of such benefits that the Executive receives in any other
taxable year. The benefits to be provided under this Section 6.01(c) shall be reduced to the extent of the receipt of substantially equivalent coverage by the
Executive from any successor employer.

(d)    All awards under the Company's Executive Retention Plan adopted in July, 1998 or any similar plan shall accelerate and be payable
within fifteen (15) days after the Executive’s Separation from Service.

(e)    In the event that the amount of payments or other benefits payable to the Executive under this Plan, together with any payments or benefits
payable under any other plan, program, arrangement or agreement maintained by the Employer or one of its affiliates, would constitute an 'excess parachute
payment' (within the meaning of Section 280G of the Code), the payments under this Plan shall be reduced (by the minimum possible amounts) until no
amount payable to the Executive under this Plan constitutes an 'excess parachute payment' (within the meaning of Section 280G of the Code); provided,
however, that no such reduction shall be made if the net after-tax payment (after taking into account Federal, state, local or other income and excise taxes) to
which the Executive would otherwise be entitled without such reduction would be greater than the net after-tax payment (after taking into account Federal,
state, local or other income and excise taxes) to the Executive resulting from the receipt of such payments with such reduction. If, as a result of subsequent
events or conditions (including a subsequent payment or absence of a subsequent payment under this Plan or other plans, programs, arrangements or
agreements maintained by the Employer or one of its affiliates), it is determined that payments hereunder have been reduced by more than the minimum
amount required under this Section 6.01(e), then an additional payment shall be promptly made to the Executive in an amount equal to the excess reduction.
All determinations required to be made under this Section 6.01(e), including whether a payment would result in an 'excess parachute payment' and the
assumptions to be utilized in arriving at such determination, shall be made and approved by the Company's independent certified public accounting firm and
the Executive's designated financial advisor.

6.02    Accrued Benefits. Upon termination of the employment of Executive for any reason, any accumulated but unused vacation shall be paid
through the Date of Termination. Upon termination of the employment of Executive as set forth in Section 5.01, any accrued but unpaid bonus shall be paid
through the Date of Termination. Unless otherwise specifically provided in this Plan, any payments or benefits payable to the Executive hereunder, including
without limitation any bonus, in respect of any calendar year during which the Executive is employed by the Employer for less than the entire such year shall
be prorated in accordance with the number of days in such calendar year during which he or she is so employed.

6.03    Specified Employees. The provisions of this Section 6.03 shall apply if any severance payments hereunder constitute “deferred
compensation” (within the meaning of Section 409A of the Code) payable upon the Executive’s Separation from Service and, in such event, such provisions
shall apply only to the extent required to avoid the imputation of



any tax, penalty or interest pursuant to Section 409A of the Code. It is the Company’s intent that severance payments hereunder should not constitute
“deferred compensation” payable upon a Separation from Service (because such payments should constitute a “short-term deferral” within the meaning of
Code Section 409A or otherwise) based on the guidance available as of the date hereof and, accordingly, should not be subject to the delayed-payment
provisions set forth in this Section 6.03. Notwithstanding Section 6.01(a) or any other provision of this Plan to the contrary, if the Executive is a “specified
employee” within the meaning of Treasury Regulation Section 1.409A-1(i) as of the date of the Executive’s Separation from Service, the Executive shall not
be entitled to any severance payments hereunder until the earlier of (i) the date which is six (6) months after the Executive’s Separation from Service for any
reason other than death, or (ii) the date of the Executive’s death. Any amounts otherwise payable to the Executive upon or in the six (6) month period
following the Executive’s Separation from Service that are not so paid by reason of this Section 6.03 shall be paid (without interest) as soon as practicable
(and in all events within thirty (30) days) after the date that is six (6) months after the Executive’s Separation from Service (or, if earlier, as soon as
practicable, and in all events within thirty (30) days, after the date of the Executive’s death).

7.    No Mitigation. The Executive shall not be required to mitigate the amount of any payments provided for by this Plan by seeking employment or
otherwise, nor shall the amount of any cash payments or benefits provided under this Plan be reduced by any compensation or benefits earned by the
Executive after his or her Date of Termination (except as provided in the last sentence of Section 6.01(d) above). Notwithstanding the foregoing, if the
Executive is entitled, by operation of any applicable law, to unemployment compensation benefits or benefits under the Worker Adjustment and Retraining
Act of 1988 (known as the “WARN” Act) in connection with the termination of his or her employment in addition to amounts required to be paid to him or
her under this Plan, then to the extent permitted by applicable statutory law governing severance payments or notice of termination of employment, the
Company shall be entitled to offset the amounts payable hereunder by the amounts of any such statutorily mandated payments.

8.    Limitation on Rights.

8.01    No Employment Contract. This Plan shall not be deemed to create a contract of employment between the Employer and the Executive and
shall create no right in the Executive to continue in the Employer's employment for any specific period of time, or to create any other rights in the Executive
or obligations on the part of the Company or its subsidiaries, except as set forth herein. Except as set forth herein, this Plan shall not restrict the right of the
Employer to terminate the employment of Executive, or restrict the right of the Executive to terminate his or her employment.

8.02    No Other Exclusions. This Plan shall not be construed to exclude the Executive from participation in any other compensation or benefit
programs in which he or she is specifically eligible to participate either prior to or following the Effective Date of this Plan, or any such programs that
generally are available to other executive personnel of the Company, nor shall it affect the kind and amount of other compensation to which the Executive is
entitled.

9.    Administrator and Claims Procedure.

9.01    Administrator. Except as set forth herein, the administrator (the "Administrator") for purposes of this Plan shall be the Company. The
Company shall have the right to designate one or more of the Company's or the Employer's employees as the Administrator at any time. The Company shall
give the Executive written notice of any change in the Administrator, or in the address or telephone number of the same.

9.02    Claims Procedure. The Executive, or other person claiming through the Executive, must file a written claim for benefits with the
Administrator as a prerequisite to the payment of benefits under this Plan. The Administrator shall make all determinations as to the right of any person to
receive benefits under Sections 9.02 and 9.03. The decision by the Administrator of a claim for benefits by the Executive, his or her heirs or personal
representative (the "claimant") shall be stated in writing by the Administrator and delivered or mailed to the claimant within thirty (30) days after receipt of
the claim, unless special circumstances require an extension of time for processing the claim. If such an extension is required, written notice of the extension
shall be furnished to the claimant prior to the termination of the initial thirty-day period. In no event shall such extension exceed a period of thirty (30) days
from the end of the initial period. Any notice of denial shall set forth the specific reasons for the denial, specific reference to pertinent provisions of this Plan
upon which the denial is based, a description of any additional material or information necessary for the claimant to perfect his or her claim, with an
explanation of why such material or information is necessary, and a description of claim review procedures, written to the best of the Administrator's ability in
a manner that may be understood without legal or actuarial counsel.

9.03    Appeals. A claimant whose claim for benefits has been wholly or partially denied by the Administrator may request, within sixty (60) days
following the date of such denial, in a writing addressed to the Administrator,



a review of such denial. The claimant shall be entitled to submit written comments, documents, records and other information he or she shall consider relevant
to a determination of his or her claim, and he or she may include a request for a hearing in person before the Administrator. Prior to submitting his or her
request, the claimant shall be entitled to review such documents, records, and other information as the Administrator shall reasonably agree are pertinent to
his or her claim. The claimant may, at all stages of the review, be represented by counsel, legal or otherwise, of his or her choice, provided that the fees and
expenses of such counsel shall be borne by the claimant, unless the claimant is successful, in which case, such costs shall be borne by the Company. The
review of the claim shall take into account all information submitted by claimant relating to the claim, without regard to whether such information was
submitted in the initial benefit determination. All requests for review shall be promptly resolved. The Administrator's decision with respect to any such review
shall be set forth in writing and shall be mailed to the claimant not later than sixty (60) days following receipt by the Administrator of the claimant's request
unless special circumstances, such as the need to hold a hearing, require an extension of time for processing, in which case the Administrator's decision shall
be so mailed not later than one hundred and twenty (120) days after receipt of the claimant's request. The time and place of any hearing shall be as mutually
agreed by the parties. If the claimant is dissatisfied with the Administrator's decision on review, the claimant may then either, at his or her option, invoke the
arbitration procedures described in Section 9.04 or pursue a remedy in a judicial forum. No legal action may be commenced prior to the completion of the
claims and appeals procedures described in the foregoing provisions of Section 9.02 and 9.03. Notwithstanding the foregoing, no legal action may be
commenced after ninety (90) days after the date upon which the Administrator's written decision on appeal was sent to claimant.

9.04    Arbitration. A claimant who has followed the procedures in Sections 9.02 and 9.03, but who has not obtained full relief on his or her claim for
benefits, may, within sixty (60) days following his or her receipt of the Administrator's written decision on review pursuant to Section 9.03, apply in writing
to the Administrator for expedited and binding arbitration of his or her claim before an arbitrator in Orange County, California in accordance with the
commercial arbitration rules of the American Arbitration Association, as then in effect, or pursuant to such other form of alternative dispute resolution as the
parties may agree (collectively, the "arbitration"). Subject to Section 10, the Company or the Employer shall pay filing fees and other costs required to initiate
the arbitration. The arbitrator's sole authority shall be to interpret and apply the provisions of this Plan; and except as set forth herein he or she shall not
change, add to, or subtract from, any of its provisions. The arbitrator shall have the power to compel attendance of witnesses at the hearing. Any court having
jurisdiction may enter a judgment based upon such arbitration. The arbitrator shall be appointed by mutual agreement of the Company and the claimant;
provided that if the Company and the claimant cannot agree, the arbitrator shall be appointed pursuant to the applicable commercial arbitration rules. The
arbitrator shall be a professional person with a reputation in the community for expertise in employee benefit matters and who is unrelated to the claimant, the
Company or its subsidiaries or any employees of the Company or its subsidiaries. All decisions of the arbitrator shall be final and binding on the claimant and
the Company.

10.    Legal Fees and Expenses. If any dispute arises between the parties with respect to the interpretation or performance of this Plan, the prevailing
party in any arbitration or proceeding shall be entitled to recover from the other party its attorneys fees, arbitration or court costs and other expenses incurred
in connection with any such proceeding. Amounts, if any, paid to the Executive under this Section 10 shall be in addition to all other amounts due to the
Executive pursuant to this Plan.

11.    ERISA. This Plan is an unfunded compensation arrangement for a member of a select group of the Company's management or that of its
subsidiaries and any exemptions under the Employee Retirement Income Security Act of 1974, as amended, as applicable to such an arrangement shall be
applicable to this Plan.

12.    Taxes. The Executive shall be solely responsible for his or her own tax liability with respect to participation in this Plan. The Company may
withhold (or cause there to be withheld, as the case may be) from any amounts otherwise due or payable under or pursuant to this Plan such federal, state and
local income, employment, or other taxes as may be required to be withheld pursuant to any applicable law or regulation. Notwithstanding anything else
contained herein to the contrary, nothing in this Plan is intended to constitute, nor does it constitute, tax advice, and in all cases, the Executive should obtain
and rely solely on the tax advice provided by the Executive’s own independent tax advisors (and not this Plan, the Company, any of the Company’s affiliates,
or any officer, employee or agent of the Company or any of its affiliates).

13.    Miscellaneous.

13.01    Administration. This Plan may be administered by the Board or the Committee. When this Plan refers to any action by the Board, the
Committee may take such action with the same effect as if it had been taken by the Board.

13.02    Amendments; Termination. This Plan may be changed, amended, modified or terminated by resolution of the Board or the Committee.
Notwithstanding the foregoing, in no event shall this Plan be terminated in the event



of a Change in Control or in anticipation of a Change in Control (for purposes of this Plan, “in anticipation of a Change in Control” means that at the time, the
Company had entered into a material definitive agreement, the consummation of which would result in a Change in Control, or any person had publicly
announced its intent to take or consider actions that would constitute a Change in Control, and in each case such Change in Control is consummated, or the
Board adopts a resolution to the effect that a potential Change in Control for purposes of this Plan has occurred).

13.03    Assignment and Binding Effect.

(a)    Neither this Plan nor the rights or obligations hereunder shall be assignable by the Executive or the Company except that this Plan shall be
assignable to, binding upon and inure to the benefit of any successor of the Company, and any successor shall be deemed substituted for the Company upon
the terms and subject to the conditions hereof'.

(b)    The Company will require any successor (whether by purchase of assets, merger, consolidation or otherwise) to all or substantially all of the
business and/or assets of the Company to expressly assume and agree to perform all of the obligations of the Company under this Plan (including the
obligation to cause any subsequent successor to also assume the obligations of this Plan) unless such assumption occurs by operation of law. Nothing in this
Section 13.03 is intended, however, to require that a person or group referred to in Section 2.03(a) as being the beneficial owner of shares of stock of the
Company must assume the obligations under this Plan as a result of such stock ownership.

13.04    No Waiver. No waiver of any term, provision or condition of this Plan, whether by conduct or otherwise, in any one or more instances shall
be deemed or be construed as a further or continuing waiver of any such term, provision or condition or as a waiver of any other term, provision or condition
of this Plan.

13.05    Rules of Construction.

(a)    This Plan has been executed in, and shall be governed by and construed in accordance with the laws of, the State of California. Captions
contained in this Plan are for convenience of reference only and shall not be considered or referred to in resolving questions of interpretation with respect to
this Plan.

(b)    If any provision of this Plan is held to be illegal, invalid or unenforceable under any present or future law, and if the rights or obligations of any
party hereto under this Plan will not be materially and adversely affected thereby, (i) such provision will be fully severable, (ii) this Plan will be construed and
enforced as if such illegal, invalid or unenforceable provision had never comprised a part hereof, (iii) the remaining provisions of this Plan will remain in full
force and effect and will not be affected by the illegal, invalid or unenforceable provision or by its severance herefrom and (iv) in lieu of such illegal, invalid
or unenforceable provision, there will be added automatically as a part of this Plan a legal, valid and enforceable provision as similar in terms to such illegal,
invalid or unenforceable provision as may be possible.

13.06    Notices. Any notice required or permitted by this Plan shall be in writing, delivered by hand, or sent by registered or certified mail, return
receipt requested, or by recognized courier service (regularly providing proof of delivery), addressed to the Board and the Company and where applicable, the
Administrator, at the Company's then principal office, or to the Executive at the address set forth in the records of the Employer, as the case may be, or to
such other address or addresses the Company or the Executive may from time to time specify in writing. Notices shall be deemed given when received.

13.07    Section 409A. This Plan is intended to comply with Section 409A of the Code (including the Treasury regulations and other published
guidance relating thereto) so as not to subject any Executive to payment of any interest or additional tax imposed under Code Section 409A. The provisions of
this Plan shall be construed and interpreted to avoid the imputation of any such additional tax, penalty or interest under Code Section 409A yet preserve (to
the nearest extent reasonably possible) the intended benefit payable to the Executive.
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Exhibit 10.2

3355 Michelson Drive, Suite 100

Irvine, CA 92612

949-672-7677

August 14, 2014

Olivier Leonetti
[address redacted]

Dear Olivier,

It is with great pleasure that we at Western Digital extend this offer of employment to you. Your position will be Chief Financial Officer of Western Digital
Corporation, reporting to Stephen D Milligan in the Corp - CFO department. This position is exempt and will pay an annual base salary of 500,000.00 US
Dollar (USD). This offer is contingent upon successful completion of all pre-employment criteria as outlined on Western Digital's Application for
Employment, which you previously signed.

You will be eligible to participate in Western Digital's Incentive Compensation Plan (ICP). The fiscal year runs from July through June and is divided into
two, six-month Performance Periods. Your start date must be at least 31 days prior to the end of the current Performance Period to be eligible to participate in
the ICP for that period. Payouts may be prorated based on your start date. Funding will be based on corporate business results. Your participation will be
based on your individual accomplishments and is contingent upon approval by the Compensation Committee of the Board of Directors. Your individual target
bonus is 100% of your eligible earnings for each performance period.

Contingent upon approval by the Compensation Committee of the Board of Directors, you will be granted a stock option grant, such options subject to
Western Digital's Standard Terms and Conditions for Stock Options. Your stock option grant will have a dollar value of 875,000.00 US Dollar (USD), with
the number of shares of Western Digital common stock subject to such stock option to be determined by Western Digital using its standard valuation
principles for its executive stock option grants. Twenty-five percent (25%) of the shares subject to such stock option award shall vest and become exercisable
on the first anniversary of the award date and the remaining shares of common stock subject to the stock option award shall vest and become exercisable in
substantially equal installments every three months over the three-year period following the first anniversary of the award date. Please note vesting will cease
upon termination of your service with the company.

Contingent upon approval by the Compensation Committee of the Board of Directors, you will be granted a restricted stock unit award, such units subject to
Western Digital's Standard Terms and Conditions for Stock Unit Awards. Your restricted stock unit award grant will have a dollar value of 875,000.00 US
Dollar (USD), with the number of units subject to such award to be determined by Western Digital using its standard valuation principles for its executive
restricted stock unit awards. Eighty percent (80%) of the shares subject to such restricted stock unit award shall vest and become exercisable on the first
anniversary of the award date and the remaining shares, twenty percent (20%) of restricted stock subject to the restricted stock award shall vest and become
exercisable on the second anniversary of the award date. Please note that vesting will cease upon termination of your service with the company.

You will receive a sign-on bonus of 150,000.00 US Dollar (USD), payable within three weeks of your start date and considered taxable income to you. If you
voluntarily terminate prior to the completion of two (2) full years of employment at Western Digital, this bonus shall be repaid to the company.

Western Digital will pay for specific, identifiable expenses regarding any applicable residential relocation.



As a condition of employment, immediately upon hire you will be required to sign an Employee Invention and Confidentiality Agreement governing
inventions, proprietary information and such other subject matter, which the company considers vital to protect its operation. Please also be advised that the
company respects the confidential information and trade secrets of others and endeavors to comply with all laws regarding the use and protection of trade
secret information. The company takes its obligations in this respect very seriously and expects the same from its employees. As you prepare to terminate
your current employment, please ensure that all documents and property belonging to your employer are returned. This includes documents you may have
prepared in the course of your employment and documents that may be in your home, on your home computer or in your car. The company does not want
access to any confidential information belonging to your former employer and specifically directs you not to take this information with you or bring onto
company premises. You are prohibited from using trade secret or confidential information or property of any previous employer or other person in connection
with carrying out your job duties at Western Digital.

You are employed by the company on an at-will basis. This means that either you or Western Digital may terminate the employment relationship at any time,
for any reason, with or without cause. The at-will nature of your employment with the company can only be changed by an agreement in writing signed by
you and the senior vice president of Human Resources. Furthermore, by accepting employment with the company, you warrant that you are not bound by the
terms of an employment agreement with a third party that would preclude or limit your right to work for the company. You agree to provide the company with
a copy of any and all agreements with a third party that contain any restrictions or obligations that may conflict with, or may be inconsistent with, the
performance of your duties for the company.

You will be eligible on your first day of employment for our benefits plan, which allows you to choose the coverage that fits your needs. You will also be
eligible to join the Western Digital Savings 401(k) Plan immediately. You will receive a complete benefits summary during your orientation on your first day
of employment. As a senior leader in the organization you will not accrue vacation hours, but will coordinate your time off requests with your manager
around the needs of the business. Your position qualifies you for additional benefits provided exclusively to executives of your level including Financial
Counseling Reimbursement and company paid life insurance up to 500,000.00 US Dollar (USD) (which may require an Evidence of Insurability) subject to
the terms and conditions of the applicable benefit programs. Your compensation is subject to annual review by the Compensation Committee of the Board of
Directors as part of the company's annual review of executive compensation. The company also reserves the right to amend its compensation and benefit
plans and programs from time to time.

Your first day of employment is to be determined. On your first day, new hire orientation will begin at 8:00 a.m. at 3355 Michelson Drive, Irvine, CA 92612.
Please plan to arrive by 7:45 a.m. to enable a prompt start. At that time you will be required to provide authentic documents that establish your identity and
employment eligibility. Please refer to the List of Acceptable Documents provided.

Notwithstanding anything else contained herein to the contrary, this offer and your employment by Western Digital are subject to your appointment by the
Board of Directors as Western Digital’s Chief Financial Officer.

If there are any questions of which I may be of assistance, please let me know.
 
Sincerely,

/s/ Laurie Barclay

Laurie Barclay
WD Staffing



Exhibit 10.3

SEPARATION AND GENERAL RELEASE AGREEMENT

In consideration of the covenants undertaken and releases contained in this Separation and General Release Agreement (this “Agreement”), Timothy
M. Leyden (“Executive”) and Western Digital Corporation, a Delaware corporation, including related entities and subsidiaries (collectively referred to as
“Western Digital”), agree as follows:

1. Separation and Termination From Employment. Executive hereby agrees to retire as Chief Financial Officer of Western Digital
Corporation, effective as of September 8, 2014. Executive further agrees to continue employment with Western Digital in a transitional role through January
2, 2015, and to perform such duties as may be reasonably requested by the Chief Executive Officer of Western Digital Corporation through such date.
Conditioned upon the terms of this Agreement, Executive’s employment with Western Digital and its affiliated and subsidiary businesses in any other
capacity, will terminate for all purposes effective January 2, 2015 (“Termination Date”). All salary, compensation, benefits and perquisites of employment
will cease as of the Termination Date. Executive will continue to vest in outstanding equity grants through the Termination Date (subject to his continued
employment through the applicable vesting date). Executive shall submit his final expense report, if any, by December 31, 2014, which Western Digital shall
reimburse in the ordinary course of business. On or before the Termination Date, Executive shall receive payment in an amount equal to (a) all final amounts
owed to Executive for Executive’s regular and usual base salary, (b) all final amounts owed to Executive for Executive’s earned and accrued but unpaid
bonuses, in accordance with the terms of the applicable bonus plan, and (c) Executive’s accrued but unused vacation through the Termination Date, if any.
Executive is not required to sign this Agreement in order to receive the compensation, vesting and expense reimbursement described in this Section 1. All
payments due to Executive from Western Digital after the Termination Date shall be determined under this Agreement.

2. Separation Benefits. The benefits (“Separation Benefits”) provided under Section 2 of this Agreement are intended to be consistent with
the Western Digital Corporation Executive Severance Plan. Provided that Executive (a) executes and delivers this Agreement to Western Digital and does not
revoke this Agreement within the seven (7) day revocation period following the date Executive signs this Agreement, and (b) executes and delivers to
Western Digital a general release of claims substantially in the form attached hereto as Exhibit A (the “Separation Release”) on the Termination Date (and no
earlier) and does not revoke the Separation Release within the seven (7) day revocation period following the date Executive signs the Separation Release (the
day immediately following the Separation Release revocation period shall be referred to as the “Effective Date”), Western Digital shall provide Executive
with the following Separation Benefits:

A. Salary Continuation. Subject to the terms and conditions of this Agreement, for a period of twenty-four (24) consecutive months (the
“Salary Continuation Period”), commencing on the first day of the calendar month following the Effective Date, Western Digital shall pay
Executive a salary continuation of Fifty-Eight Thousand Three Hundred and Thirty-Three Dollars and Thirty-Three Cents ($58,333.33),
less standard withholding and authorized deductions (all such payments collectively referred to as “Separation Pay”); provided, however,
that such Separation Pay obligation shall continue only for so long as Executive is in compliance with all provisions of this Agreement. All
Separation Pay due hereunder shall be paid by check sent via U.S. mail to Executive’s home address on file. For the sake of administrative
convenience, the installment payments of Separation Pay may be paid in accordance with Western Digital’s standard payroll practices
within each calendar month. Western Digital shall cease paying such Separation Pay and shall have no further obligation to pay Separation
Pay to Executive at such time as (i) Executive is in material violation of any of the terms of this Agreement, or (ii) upon expiration of the
Salary Continuation Period, whichever occurs first. In addition, Western Digital will cease paying any such Separation Pay installments and
shall have no further obligation to pay Separation Pay to Executive on and after the date Executive is or becomes any of the following after
the Termination Date: self-employed, or a partner or officer of, joint venturer with, employee of, or otherwise provides services (whether as
a consultant, contractor, director or otherwise) for compensation (whether current, deferred, contingent or otherwise) to, any person or
entity, other than serving as a director of OakGate Technology, or as a director of any other entity agreed to by Western Digital. Executive
agrees to immediately notify Western Digital if Executive is or becomes so employed, provides such services, or otherwise has such a
position or relationship. In the event Western Digital ceases paying Separation Pay for any of the reasons specified herein, all other
covenants undertaken and the releases contained herein shall remain in full force and effect. Notwithstanding the foregoing, in the event that
a Change in Control occurs prior to the end of the Salary Continuation Period and Executive would be entitled to receive any Separation
Pay after the Change in Control date, such Separation Pay will be paid to Executive in a single sum within ten (10) business days following
the date of such Change in Control. For these purposes, “Change in Control” shall have the meaning ascribed to such term in Western
Digital Corporation Amended and Restated Change of Control Severance Plan; provided, however, that a transaction shall not constitute a
Change in Control unless it is a “change in the ownership or effective control” of Western



Digital Corporation, or a change “in the ownership of a substantial portion of the assets” of Western Digital Corporation within the meaning
of Section 409A of the Internal Revenue Code of 1986, as amended (the “Code”), and the regulations promulgated thereunder.

B. COBRA Continuation. Provided that Executive timely elects coverage, Executive shall receive the equivalent monthly payments (paid bi-
weekly) for health care continuation costs under the Consolidated Omnibus Budget Reconciliation Act (“COBRA”) (“COBRA Payment”)
(presently estimated at $955.88 per month), less required tax withholdings and authorized deductions, for a period of eighteen (18) months.
Notwithstanding the foregoing, in the event Executive becomes eligible for equivalent coverage under another employer’s plan, Executive
must immediately notify Western Digital of such eligibility and Western Digital’s obligation to continue COBRA Payments pursuant to this
Section 2.B shall cease as of Executive’s benefit eligibility date. Executive understands that Executive remains responsible for working with
Western Digital’s outside benefits administrator to elect COBRA benefits and must timely elect coverage in order to be eligible for COBRA
benefits. A COBRA election form and enrollment package will be mailed to Executive’s home address approximately two weeks after the
end of the month in which Executive’s Termination Date occurs. Enrollment is not automatic. Executive understands that Executive must
apply within sixty (60) days after the Termination Date or the date of Executive’s notification letter, whichever is later, or Executive will
forfeit Executive’s right to COBRA coverage. For the sake of administrative convenience, such payments may be paid in accordance with
Western Digital’s standard payroll practices within each calendar month.

C. ICP Bonus. Western Digital acknowledges and agrees that Executive’s earned but unpaid bonus under the Company’s Incentive
Compensation Plan (“ICP”) for the bonus cycle comprising the second half of fiscal 2014 shall be paid no later than August 29, 2014.
Executive acknowledges and agrees that he otherwise has been paid all bonuses he is owed by Western Digital through the date hereof. For
the bonus cycle comprising the first half of fiscal year 2015 (the period of June 28, 2014 - January 2, 2015), Executive shall receive a bonus
under the ICP in the amount of Three Hundred and Eighty-Five Thousand Dollars ($385,000), less standard withholding and authorized
deductions, which represents a payment equal to the full amount of Executive’s target bonus opportunity under the ICP for the bonus cycle
in which the Termination Date occurs, with such amount based on the number of days in the applicable bonus cycle during which Executive
will be employed and assuming 100% of the performance targets are met regardless of the actual funding by Western Digital. This payment
shall be paid in one lump-sum payment in the month following the month in which the Termination Date occurs.

D. Options. On the Termination Date, Executive’s then outstanding stock options will vest and become exercisable as to any such stock options
that would have vested if Executive had remained employed with Western Digital through July 2, 2015. Notwithstanding anything to the
contrary herein, the exercisability of Executive’s outstanding stock options shall continue to be governed by the stock incentive plans and
stock option agreements applicable to such options. To the extent that any stock option is exercisable by the Executive on the Executive’s
Termination Date, it may be exercised by the Executive at any time within three months following the Executive’s Termination Date
(subject to earlier termination at the end of the option term or in connection with a change in control of Western Digital as provided in the
applicable option documentation).  Any stock option, to the extent it is exercisable for the three-month period following the Executive’s
Termination Date and not exercised during such period, shall terminate at the close of business on the last day of the three-month period.
Notwithstanding anything to the contrary herein, Executive shall not be entitled to any further continued vesting under any stock option
award following the Termination Date, and the Termination Date shall be deemed to be Executive’s “Severance Date” for purposes of any
outstanding stock option award agreements.

E. Restricted Stock Units. On the Termination Date, Executive’s then outstanding and unvested restricted stock units will vest and become
payable as to any such units that would have vested if Executive had remained employed with Western Digital through July 2, 2015.
Executive will be subject to any applicable tax withholdings on this income. Notwithstanding anything to the contrary herein, Executive
shall not be entitled to any further continued vesting under any restricted stock unit award following the Termination Date, and the
Termination Date shall be deemed to be Executive’s “Severance Date” for purposes of any outstanding restricted stock unit award
agreements.

By signing this Agreement, Executive acknowledges and agrees that Executive shall not accrue or be entitled to any payments or benefits beyond the
Termination Date except for the Separation Benefits listed in this Section 2 of the Agreement. Executive acknowledges that the Separation Benefits are an
additional benefit beyond that to which Executive is entitled to, and given in consideration for Executive’s promises in this Agreement and the Separation
Release, and that such Separation Benefits are contingent upon Executive’s execution of this Agreement and the Separation Release. The Separation Benefits
are inclusive



of any and all of Executive’s incurred or alleged fees, expenses, and/or costs which relate in any way to Western Digital, including attorney’s fees.

The amount of the Separation Pay, COBRA Payment, and ICP bonus payment will be reported on Executive’s Form W-2 as income. In addition,
amounts relating to the vesting of restricted stock units and exercises of certain stock options will be reported on Executive’s Form W-2 as income.

3. General Release By Executive

A. Executive understands and agrees that, by signing this Agreement, in exchange for the Separation Benefits that Executive will receive
under Section 2 above, Executive is waiving, releasing and discharging, and promising not to sue, Western Digital Corporation and
each and all of its divisions, subsidiaries, parents, predecessors, successors, assigns, and affiliated or related corporations and entities,
past and present, including but not limited to Western Digital Technologies, Inc., Western Digital (Fremont), LLC, WD Media, LLC,
and HGST, Inc., as well as each and all of its and their owners, trustees, officers, directors, managers, shareholders, members, partners,
administrators, fiduciaries, representatives, attorneys, assignees, successors, insurers, benefit plans, agents and employees, past and
present, and each of them (collectively, “Released Parties”), from and with respect to any and all claims, wages, demands, actions, class
actions, rights, liens, agreements, contracts, covenants, suits, causes of action, charges, grievances, obligations, debts, costs, expenses,
penalties, attorneys’ fees, damages, judgments, orders and liabilities of any kind, known or unknown, suspected or unsuspected, and
whether or not concealed or hidden, arising out of or in any way connected with Executive’s employment relationship with, or the
termination of Executive’s employment with, any of the Released Parties, including but in no way limited to, any act or omission
committed or omitted prior to the date of execution of this Agreement. This general release of claims includes, but is in no way limited
to, any and all wage and hour claims, claims for wrongful discharge, breach of contract, violation of public policy, tort, or violation of
any statute, constitution or regulation, including but not limited to any claim under Title VII of the Civil Rights Act of 1964, the Age
Discrimination in Employment Act of 1967, as amended (“ADEA”), the Employee Retirement Income Security Act of 1974
(“ERISA”), the Americans with Disabilities Act of 1990, the Older Workers Benefits Protection Act (“OWBPA”), the Fair Labor
Standards Act (“FLSA”), the federal Consolidated Omnibus Budget Reconciliation Act of 1985 (“COBRA”) and Cal-COBRA, the
Immigration and Nationality Act section 1324a, the federal Worker Adjustment and Retraining Notification Act (“WARN”), California
WARN Labor Code sections 1400 et seq., the California Fair Employment and Housing Act (“FEHA”), the Family and Medical Leave
Act of 1993 (“FMLA”) , the California Family Rights Act (“CFRA”), the California Labor Code and Industrial Welfare Commission
Wage Orders, or any other federal, state or local laws, regulations or ordinances, and any claim for severance pay, bonus, sick leave,
holiday pay, vacation pay, life insurance, health or medical insurance or any other fringe benefit, or disability, and every type of relief
(legal, equitable and otherwise) available to Executive, from the beginning of time to the date Executive signs this Agreement.

B. The foregoing release does not extend to Executive’s right to receive (i) any vested rights or benefits under the terms of any “employee
benefit plan,” as defined in Section 3(3) of ERISA or any Western Digital nonqualified deferred compensation plan; (ii) Executive’s
vested rights, if any, under any stock option grant or stock award pursuant to the terms of such grant agreement or applicable equity
award plan; (iii) indemnification under California Labor Code § 2802 California Corporations Code §317, Western Digital’s by-laws,
any indemnification agreement between Western Digital and Executive, or any other federal or state statute, law, regulation or
provision that confers upon Executive a right to defense or indemnification arising out of the services he performed for Western Digital
or any of the Releasees; (iv) claims under the ADEA that may arise after the date Executive signs this Agreement; or (v) any other
rights or claims under applicable federal, state or local law that cannot be waived or released by private agreement as a matter of law.
Executive understands that nothing in the release shall preclude Executive from filing a claim for unemployment or workers
compensation insurance. Executive understands that nothing in this release or agreement shall preclude Executive from filing a charge
or complaint with any state or federal government agency or to participate or cooperate in such a matter; Executive agrees, however, to
waive and release any right to seek or receive monetary damages resulting from any such charge or complaint or any action or
proceeding brought by such government agency.

C. This general release applies to claims or rights that Executive may possess either individually or as a class member, and Executive
waives and releases any right to participate in or receive money or benefits from any class action settlement or judgment after the date
this Agreement is signed that relates in any way to Executive’s employment with Western Digital.



D. This general release is binding on Executive’s heirs, family members, dependents, beneficiaries, executors, administrators, successors
and assigns.

E. The obligations stated in this general release are intended as full and complete satisfaction of any and all claims the Executive has now,
or has had in the past. By signing this general release, Executive specifically represents that Executive has made reasonable effort to
become fully apprised of the nature and consequences of this general release, and that Executive understands that if any facts with
respect to any matter covered by this release are found to be different from the facts Executive now believes to be true, Executive
accepts and assumes that risk and agrees that this general release shall be effective notwithstanding such differences. Executive
expressly agrees that this release shall extend and apply to all unknown, unsuspected and unanticipated injuries and damages.

F. Executive represents and warrants that neither Medicare nor Medicaid has made any payment for medical services or items pursuant to
42 U.S.C. § 1395y and the corresponding regulations, or otherwise, relating to the Released Matter. “Released Matter” means any
released accident, occurrence, injury, illness, disease, loss, claim, demand, damages, or matter that is subject to this Agreement and the
releases herein. Executive acknowledges and agrees that neither Western Digital nor any of the Released Parties has any obligation or
responsibility to reimburse Medicare, Medicaid, the Centers for Medicare and Medicaid Services, or any other entity or person for any
past or future injury related medical expenses that have arisen or may hereafter arise out or relate in any way to the Released Matters.
Executive acknowledges and agrees that it is Executive’s responsibility alone to reimburse such entities for any payments made on their
behalf for such past or future medical expenses, if any, and Executive agrees to indemnify and hold harmless Western Digital and the
Released Parties from any and all claims, demands, liens, subrogated interests and/or causes of action of any nature or character that
have been or may in the future be asserted by Medicare and/or Medicaid and/or persons acting on behalf of Medicare and/or Medicaid
concerning medical, hospital, or other expenses arising of the Released Matters, or concerning any claim based on inaccurate or
inadequate information provided by Executive concerning Executive’s status as a Medicare or Medicaid beneficiary.

G. Executive promises not to pursue any claim that Executive has settled by this release. If Executive breaks this promise, Executive
agrees to pay all of Western Digital’s costs and expenses (including reasonable attorneys’ fees) related to the defense of any claims.
Executive understands that nothing in this Agreement shall be deemed to preclude Executive from challenging the knowing and
voluntary nature of this release before a court or the Equal Employment Opportunity Commission (“EEOC”), or from filing a charge
with the EEOC, the National Labor Relations Board, or any other federal, state or local agency charged with the enforcement of any
employment laws. Executive understands, however, that, by signing this release, Executive is waiving the right to monetary recovery
based on claims asserted in such a charge or complaint.

4. 1542 Waiver. It is Executive’s intention in signing this Agreement that the general release of claims should be effective as a bar to each
and every claim, demand and cause of action stated above. In furtherance of this intention, Executive hereby expressly waives any and all rights and benefits
conferred upon Executive by the provisions of SECTION 1542 OF THE CALIFORNIA CIVIL CODE and expressly consents that this Agreement shall be
given full force and effect according to each and all of its express terms and provisions, including those relating to unknown and unsuspected claims,
demands and causes of action, if any, as well as those relating to any other claims, demands and causes of action referred to above. SECTION 1542 provides:

“A GENERAL RELEASE DOES NOT EXTEND TO CLAIMS WHICH THE CREDITOR DOES NOT KNOW OR SUSPECT TO EXIST IN HIS
OR HER FAVOR AT THE TIME OF EXECUTING THE RELEASE, WHICH IF KNOWN BY HIM OR HER MUST HAVE MATERIALLY
AFFECTED HIS OR HER SETTLEMENT WITH THE DEBTOR.”

Executive acknowledges and understands the significance and consequence of such release and such specific waiver of SECTION 1542

5. Workers’ Compensation. Executive acknowledges that Executive has no pending claim for workers’ compensation benefits against
Western Digital. Executive warrants and represents that Executive does not have any work-related injury or illness arising from Executive’s employment at
Western Digital.



6. Acknowledgements. Executive acknowledges and agrees that Executive has not suffered any on-the-job injury for which Executive has
not already filed a claim, that Executive has been properly provided any leave of absence due to Executive or a family member’s health condition, and that
Executive has not been subjected to any improper treatment, conduct or actions due to or related to any request by Executive for or taking of any leave of
absence because of Executive’s own or a family member’s health condition, nor has Executive been denied any leave requested under the Family and Medical
Leave Act or the California Family Rights Act. Executive has not been retaliated against for reporting any allegations of wrongdoing by the Company or its
officers, including any allegations of corporate fraud.

7. Acceptance and Revocation Rights. Executive is hereby advised (a) to consult with an attorney if Executive desires prior to signing this
Agreement, (b) that this Agreement does not waive rights or claims that may arise after it is executed by Executive, and (c) that Executive has twenty-one
(21) days in which to consider and accept this Agreement by signing and returning this Agreement to Western Digital. In addition, Executive has a period of
seven (7) days following Executive’s execution of this Agreement in which Executive may revoke the Agreement. This Agreement will not become effective
or enforceable until the seven (7) day revocation period has passed without revocation. If Executive does not advise Western Digital (by communicating such
revocation to the Vice President of Human Resources within such seven (7) day period) of Executive’s intent to revoke the Agreement, Executive has waived
the right to revoke the Agreement, and it will become effective and enforceable.

8. Denial of Liability. This Agreement does not constitute an admission by Western Digital of any violation of federal, state or local law,
ordinance or regulation or of any liability or wrongdoing whatsoever. Neither this Agreement nor anything in this Agreement shall be construed to be or shall
be admissible in any proceeding as evidence of liability or wrongdoing by Western Digital. This Agreement may be introduced, however, in any proceeding
to enforce the Agreement.

9. Confidential and Proprietary Information. Executive acknowledges that by reason of Executive’s position with Western Digital, Executive
has been given access to confidential, trade secret, proprietary or private materials or information regarding Western Digital’s business. Executive represents
that Executive has held all such information confidential and will continue to do so, and that Executive will not use such information without the prior written
consent of Western Digital. Executive may continue to receive and be entrusted with confidential material through the Termination Date and during the Salary
Continuation Period. In addition, Executive agrees that Executive’s obligations under the Employee Invention and Confidentiality Agreement, if Executive is
subject to one, or any other similar Western Digital or Released Party agreement or policy relating to confidential information, employee inventions,
nonsolicitation, noncompetition, or similar matters to which Executive is now subject (“Surviving Agreements”) continue in effect per the terms of those
agreements. Executive represents that Executive has returned all confidential, proprietary and trade secret information within Executive’s possession or
control to Western Digital or will make best efforts to do so on or before the Termination Date. Executive understands that confidential trade secrets,
proprietary information and confidential business information of Western Digital affects the successful conduct of Western Digital’s business and its goodwill.
Executive hereby acknowledges that the sale or unauthorized use or disclosure of any confidential, trade secret, proprietary or private materials or information
regarding Western Digital’s business by any means whatsoever shall constitute “Unfair Competition.” Executive agrees that Executive shall not engage in
Unfair Competition at any time.

10. Return of Company Property. Executive warrants and represents that Executive will return all Company equipment, including, but not
limited to, keys or means of access to Western Digital’s facilities or parking structures, computers, cell phones, personal data assistants, and notebooks within
Executive’s possession or control, and not previously delivered to Western Digital, on or before Executive’s Termination Date. Executive will also return all
information, materials, documents, memoranda, reports, files, samples, books, correspondence, lists, programs, documentation, and/or other related materials
produced as a result of Executive’s employment with Western Digital (including copies) within Executive’s possession or control, and not previously
delivered to Western Digital, no later than Executive’s Termination Date.

11. Soliciting Employees. Executive promises and agrees that he will not, during the Salary Continuation Period, directly or indirectly solicit
any employee of Western Digital to work for any business, individual, partnership, firm, or corporation.

12. Non-Interference. Executive promises and agrees that he will not, during the Salary Continuation Period, use any of Western Digital’s
trade secrets to influence or attempt to influence any customer, supplier or distributor of Western Digital or alter or reduce its business relationship with
Western Digital.

13. Litigation and Investigation Cooperation. Executive agrees to cooperate with Western Digital regarding any threatened, pending or
subsequently filed litigation, claims, or other disputes, or in any investigation or proceeding by any governmental agency or body, involving Western Digital
that relate to matters within Executive’s knowledge or responsibility during Executive’s employment with Western Digital. Executive has disclosed to
Western Digital’s General Counsel all information within Executive’s knowledge as of the date of this Agreement related to any pending or threated legal
matter with which Executive has had any direct or indirect involvement. Furthermore, Executive agrees to cooperate in the prosecution of any claims and



lawsuits brought by Western Digital that are currently outstanding or that may in the future be brought relating to matters which occurred during or prior to
the term of Executive’s employment with Western Digital. Without limiting the foregoing, Executive agrees (a) to meet with Western Digital representatives,
its counsel, or other designees at mutually convenient times and places with respect to any items with the scope of this provision; (b) to provide truthful
testimony regarding same to any court, agency, or other adjudicatory body; and (c) to provide Western Digital with notice of contact by any adverse party or
such adverse party’s representative, except as may be required by law. Western Digital will reimburse Executive for all reasonable expenses in connection
with the assistance and cooperation described in this paragraph.

14. Intellectual Property Assistance. Executive agrees to execute every lawful document that Western Digital requests him to execute
(whether or not during Executive’s employment with Western Digital) in connection with the protection of Western Digital’s intellectual property rights. Such
lawful documents include, but are not limited to, declarations and assignments including declarations of inventorship for filing and prosecuting patent
applications on inventions, assignments to show title to such inventions and patent applications in Western Digital or Western Digital’s designee, and
assignments to show title to works of authorship and applications for copyright registration. Executive agrees that Executive shall give such further assistance,
including but not limited to information and testimony pursuant to Western Digital’s request (whether or not after Executive’s Termination Date) in
connection with its defense, assertion, or protection of Western Digital’s intellectual property rights. Western Digital shall reimburse Executive for all
reasonable out of pocket expenses incurred in providing assistance pursuant to this provision.

15. Non-Disparagement. Executive agrees that Executive shall not (a) directly or indirectly, make or ratify any statement, public or private,
oral or written, to any person that disparages, either professionally or personally, Western Digital, as well as its trustees, directors, officers, members,
managers, partners, agents, attorneys, insurers, employees, stockholders, representatives, assigns, and successors, past and present, and each of them, or (b)
make any statement or engage in any conduct that has the purpose or effect of disrupting the business of Western Digital. In the event Western Digital
receives inquiries from potential employers regarding Executive, Western Digital will provide only Executive’s dates of employment, position history, and
compensation. Executive agrees that Executive will direct all reference inquiries to Western Digital’s third-party verification service, The Work Number.
Nothing herein shall in any way prohibit Executive or Western Digital from disclosing such information as may be required by law, or by judicial or
administrative process or order or the rules of any securities exchange or similar self-regulatory organization applicable to Executive or Western Digital.

16. Repayment Provision Upon Re-employment. Executive agrees to repay Western Digital a pro rata portion of the Separation Benefits paid
to Executive under Section 2 of this Agreement if Executive obtains re-employment with Western Digital, including any of its related entities, within the
period of time after execution of the Agreement as set forth in Section 2 for which Western Digital contemplates paying Executive Separation Benefits. For
example, if Executive is paid two weeks of Separation Benefits, but is reemployed by Western Digital one week after Executive’s Termination Date,
Executive must repay one week of Separation Benefits to Western Digital.

17. Warranty Regarding Non-Assignment. Executive warrants and represents that Executive has not heretofore assigned or transferred to any
person not a party to this Agreement any released matter or any part or portion thereof and Executive shall defend, indemnify and hold harmless Western
Digital from and against any claim (including the payment of attorneys’ fees and costs actually incurred whether or not litigation is commenced) based on or
in connection with or arising out of any such assignment or transfer made, purported or claimed.

18. Termination of Relationship. Executive and Western Digital acknowledge that any employment or contractual relationship between them
shall terminate on the Termination Date, and that they have no further employment or contractual relationship except as may arise out of this Agreement and
Executive’s continued obligations under the Surviving Agreements.

19. Warranty Regarding Taxes. Executive agrees that Executive shall be exclusively and fully liable for the payment of any and all federal,
state, and local taxes which may be due, and tax consequences, including interest and penalties, if any, as the result of the consideration received as set forth
herein. Executive agrees to indemnify Western Digital for, and to hold Western Digital harmless from, any obligation, liability, taxes, penalties, costs or
attorney’s fees it may incur in connection with the failure to withhold any tax, social security, FICA, or any other amounts associated with the above-
referenced payment. Executive has not relied upon any advice from Western Digital as to the taxability of any payments hereunder, whether pursuant to
federal, state or local income tax statutes or otherwise. Executive acknowledges that Western Digital does not make and has not made any representations
regarding the taxability of the payment to Executive, and Executive has not relied upon any representation or advice by Western Digital on that subject. It is
intended that the terms of this Agreement will not result in the imposition of any tax liability pursuant to Section 409A of the Code. This Agreement shall be
construed and interpreted consistent with that intent so as to avoid the imputation of any additional tax, penalty or interest under Section 409A of the Code yet
preserve (to the nearest extent possible) the intended benefit payable to the Executive.



20. Severability and Enforceability. If any provision of this Agreement or its application is held invalid, the invalidity shall not affect other
provisions or applications of the Agreement which can be given effect without the invalid provision or application and, therefore, the provisions of this
Agreement are declared to be severable. The parties agree that a waiver of a breach by the other party shall not operate or be construed as a waiver by that
party of any subsequent breach of like or similar kind. No waiver shall be binding unless in writing and signed by the party waiving the breach.

21. Integration Clause. This Agreement, the Separation Release, the Surviving Agreements, the Indemnity Agreement between Executive
and Western Digital in existence as of the date of this Agreement, and the applicable equity award plans and award agreements governing outstanding equity
awards (collectively, the “Integrated Agreements”) constitute and contain the entire agreement and understanding concerning Executive’s employment and
the other matters addressed herein. The parties intend the Integrated Agreements to be a complete and exclusive statement of the terms of their agreement.
The parties represent and acknowledge that they do not rely and have not relied upon any representation or statement not set forth in this Agreement. The
Integrated Agreements supersede and replace all prior negotiations and agreements, proposed or otherwise, whether written or oral, between the parties
concerning the subject matters contained herein, including the Employment Agreement by and between Executive and Western Digital dated March 7, 2011.
This is a fully integrated document. This Agreement may be modified only with a written instrument executed by both parties.

22. Counterparts. This Agreement may be executed in counterparts, and each counterpart, when executed, shall have the efficacy of a signed
original. Photographic and facsimile copies of such signed counterparts may be used in lieu of the originals for any purpose.

23. Advice of Counsel. In entering this Agreement, the parties represent that they have had the opportunity to seek the advice of counsel of
their choosing prior to executing this Agreement.

24. Attorney’s Fees. The parties agree that each side shall bear their own costs and any attorney’s fees incurred in connection with this
Agreement, other than as may be set forth in Section 2 above. However, should Executive breach any of the provisions or obligations of this Agreement, all of
which are deemed material for purposes of this Section 24, Western Digital shall be entitled to recover from Executive the reasonable attorney fees and costs
that Western Digital incurs in connection with any legal dispute over Executive’s breach of the Agreement.

25. Supplementary Documents. All parties agree to cooperate fully and to execute any and all supplementary documents and to take all
additional actions that may be necessary or appropriate to give full force to the basic terms and intent of this Agreement and which are not inconsistent with
its terms.

26. Cooperation in Drafting. Executive and Western Digital have cooperated in the drafting and preparation of this Agreement. Hence, in
any construction to be made of this Agreement, the same shall not be construed against any party on the basis that the party was the drafter.

27. Headings. The section headings contained in this Agreement are inserted for convenience only and shall not affect in any way the
meaning or interpretation of this Agreement.

28. Arbitration and Governing Law. This Agreement is made and entered into in the State of California and shall in all respects be
interpreted, enforced and governed under the laws of said State without regard to principles of conflict of laws. To the fullest extent allowed by law, any
dispute regarding Executive’s employment with Western Digital or any of the Released Parties or its termination, any claim for wages or compensation, any
aspect of this Agreement or any act which allegedly has or would violate any provision of this Agreement, shall be settled by final and binding arbitration
before a single arbitrator in the county in which Executive worked in accordance with the JAMS Employment Arbitration Rules and Procedures effective July
1, 2014 (“Rules”) as the exclusive remedy for such dispute, and judgment upon the award rendered by the arbitrator may be entered in any court having
jurisdiction thereof. A copy of these Rules is being provided to you along with this Agreement. The arbitration proceedings do not provide for jury trials, but
for a hearing before one independent, neutral arbitrator. Therefore, in agreeing to arbitrate claims, both Executive and Western Digital and its affiliates are
waiving a trial or hearing before a jury. Any claim shall be brought in the parties’ individual capacity, and not as a plaintiff or class member in any purported
or class representative proceeding. The arbitrator may not consolidate more than one person’s or entity’s claims, and may not preside over any form of
representative or class proceeding. This arbitration provision shall be viewed as a post-employment agreement, with both Executive and Western Digital
splitting equally any fees of the arbitrator and JAMS.

29. Injunctive Relief. It is expressly agreed by all parties that Western Digital will or would suffer irreparable injury if Executive were to
breach Section 9 of this Agreement. Therefore, notwithstanding the provisions of the preceding Section 28,



Western Digital shall have the immediate right to seek a preliminary order or injunction enforcing the foregoing obligations during the pendency of, or outside
of, all arbitration or other proceedings. Thus, Western Digital shall be entitled to bring an action in any court of competent jurisdiction for injunctive or other
extraordinary relief, without the necessity of posting any bond (and if bond shall nevertheless be required by a court of competent jurisdiction, the parties
agree that the sum of $100 shall be sufficient bond), as Western Digital deems necessary or appropriate to obtain an injunction prohibiting Executive from any
breach or threatened breach of Section 9 of this Agreement, or similar order or extraordinary remedy regarding such breach or threatened breach. This
covenant shall be independent, severable and enforceable notwithstanding any other rights or remedies which Western Digital may have.

[SIGNATURES ON NEXT PAGE]



IN WITNESS WHEREOF, the undersigned have read and understand the consequences of this Agreement and voluntarily sign it. The undersigned
declare under penalty of perjury under the laws of the State of California that the foregoing is true and correct.

EXECUTED this 25th day of August 2014, in Orange County, California.

“EXECUTIVE”

Print Name: Timothy M. Leyden

Signature: /s/ Timothy M. Leyden

EXECUTED this 25th day of August 2014, in Orange County, California.

“WESTERN DIGITAL”

Print Name: Jacqueline DeMaria

Title:     SVP, HR                    

Signature: /s/ Jacqueline DeMaria



Exhibit A

GENERAL RELEASE OF CLAIMS

This General Release of Claims (“Release”) is entered into as of this _____ day of January 2015, between Timothy M. Leyden
(“Executive”), and Western Digital Corporation, a Delaware corporation (“Western Digital”).

WHEREAS, Executive and Western Digital are parties to that certain Separation Agreement dated as of August 25, 2014 (the
“Agreement”);

WHEREAS, the parties hereto agree that Executive is entitled to certain severance benefits under the Agreement, subject to Executive’s
execution of this Release, which execution shall occur no earlier than the Termination Date set forth in the Agreement; and

WHEREAS, the parties now wish to fully and finally to resolve all matters between them.

NOW, THEREFORE, in consideration of, and subject to, the severance benefits payable to Executive pursuant to Section 2 of the
Agreement, the adequacy of which is hereby acknowledged by Executive, and which Executive acknowledges that he would not otherwise be entitled to
receive, Executive and Western Digital hereby agree as follows:

1. General Release By Executive

A. Executive understands and agrees that, by signing this Release, in exchange for the Separation Benefits that Executive will receive
under Section 2 of the Agreement, Executive is waiving, releasing and discharging, and promising not to sue, Western Digital
Corporation and each and all of its divisions, subsidiaries, parents, predecessors, successors, assigns, and affiliated or related
corporations and entities, past and present, including but not limited to Western Digital Technologies, Inc., Western Digital (Fremont),
LLC, WD Media, LLC, and HGST, Inc., as well as each and all of its and their owners, trustees, officers, directors, managers,
shareholders, members, partners, administrators, fiduciaries, representatives, attorneys, assignees, successors, insurers, benefit plans,
agents and employees, past and present, and each of them (collectively, “Released Parties”), from and with respect to any and all
claims, wages, demands, actions, class actions, rights, liens, agreements, contracts, covenants, suits, causes of action, charges,
grievances, obligations, debts, costs, expenses, penalties, attorneys’ fees, damages, judgments, orders and liabilities of any kind, known
or unknown, suspected or unsuspected, and whether or not concealed or hidden, arising out of or in any way connected with
Executive’s employment relationship with, or the termination of Executive’s employment with, any of the Released Parties, including
but in no way limited to, any act or omission committed or omitted prior to the date of execution of this Release. This general release of
claims includes, but is in no way limited to, any and all wage and hour claims, claims for wrongful discharge, breach of contract,
violation of public policy, tort, or violation of any statute, constitution or regulation, including but not limited to any claim under Title
VII of the Civil Rights Act of 1964, the Age Discrimination in Employment Act of 1967, as amended (“ADEA”), the Employee
Retirement Income Security Act of 1974 (“ERISA”), the Americans with Disabilities Act of 1990, the Older Workers Benefits
Protection Act (“OWBPA”), the Fair Labor Standards Act (“FLSA”), the federal Consolidated Omnibus Budget Reconciliation Act of
1985 (“COBRA”) and Cal-COBRA, the Immigration and Nationality Act section 1324a, the federal Worker Adjustment and Retraining
Notification Act (“WARN”), California WARN Labor Code sections 1400 et seq., the California Fair Employment and Housing Act
(“FEHA”), the Family and Medical Leave Act of 1993 (“FMLA”) , the California Family Rights Act (“CFRA”), the California Labor
Code and Industrial Welfare Commission Wage Orders, or any other federal, state or local laws, regulations or ordinances, and any
claim for severance pay, bonus, sick leave, holiday pay, vacation pay, life insurance, health or medical insurance or any other fringe
benefit, or disability, and every type of relief (legal, equitable and otherwise) available to Executive, from the beginning of time to the
date Executive signs this Release.

B. The foregoing release of claims does not extend to Executive’s right to receive (i) any vested rights or benefits under the terms of any
“employee benefit plan,” as defined in Section 3(3) of ERISA or any Western Digital nonqualified deferred compensation plan; (ii)
Executive’s vested rights, if any, under any stock option grant or stock award pursuant to the terms of such grant agreement or
applicable equity award plan; (iii) indemnification under California Labor Code § 2802 California Corporations Code §317, Western
Digital’s by-laws, any indemnification agreement between Western Digital and Executive, or any other federal or state statute, law,
regulation or provision that confers upon Executive a right to defense or



indemnification arising out of the services he performed for Western Digital or any of the Releasees; (iv) claims under the ADEA that
may arise after the date Executive signs this Release; or (v) any other rights or claims under applicable federal, state or local law that
cannot be waived or released by private agreement as a matter of law. Executive understands that nothing in the Release shall preclude
Executive from filing a claim for unemployment or workers compensation insurance. Executive understands that nothing in this
Release or the Agreement shall preclude Executive from filing a charge or complaint with any state or federal government agency or to
participate or cooperate in such a matter; Executive agrees, however, to waive and release any right to seek or receive monetary
damages resulting from any such charge or complaint or any action or proceeding brought by such government agency.

C. This Release applies to claims or rights that Executive may possess either individually or as a class member, and Executive waives and
releases any right to participate in or receive money or benefits from any class action settlement or judgment after the date this Release
is signed that relates in any way to Executive’s employment with Western Digital.

D. This Release is binding on Executive’s heirs, family members, dependents, beneficiaries, executors, administrators, successors and
assigns.

E. The obligations stated in this Release are intended as full and complete satisfaction of any and all claims the Executive has now, or has
had in the past. By signing this Release, Executive specifically represents that Executive has made reasonable effort to become fully
apprised of the nature and consequences of this Release, and that Executive understands that if any facts with respect to any matter
covered by this Release are found to be different from the facts Executive now believes to be true, Executive accepts and assumes that
risk and agrees that this Release shall be effective notwithstanding such differences. Executive expressly agrees that this Release shall
extend and apply to all unknown, unsuspected and unanticipated injuries and damages.

F. Executive represents and warrants that neither Medicare nor Medicaid has made any payment for medical services or items pursuant to
42 U.S.C. § 1395y and the corresponding regulations, or otherwise, relating to the Released Matters. “Released Matter” means any
released accident, occurrence, injury, illness, disease, loss, claim, demand, damages, or matter that is subject to this Release and the
releases herein. Executive acknowledges and agrees that neither Western Digital nor any of the Released Parties has any obligation or
responsibility to reimburse Medicare, Medicaid, the Centers for Medicare and Medicaid Services, or any other entity or person for any
past or future injury related medical expenses that have arisen or may hereafter arise out or relate in any way to the Released Matters.
Executive acknowledges and agrees that it is Executive’s responsibility alone to reimburse such entities for any payments made on their
behalf for such past or future medical expenses, if any, and Executive agrees to indemnify and hold harmless Western Digital and the
Released Parties from any and all claims, demands, liens, subrogated interests and/or causes of action of any nature or character that
have been or may in the future be asserted by Medicare and/or Medicaid and/or persons acting on behalf of Medicare and/or Medicaid
concerning medical, hospital, or other expenses arising of the Released Matters, or concerning any claim based on inaccurate or
inadequate information provided by Executive concerning Executive’s status as a Medicare or Medicaid beneficiary.

G. Executive promises not to pursue any claim that Executive has settled by this Release. If Executive breaks this promise, Executive
agrees to pay all of Western Digital’s costs and expenses (including reasonable attorneys’ fees) related to the defense of any claims.
Executive understands that nothing in this Release shall be deemed to preclude Executive from challenging the knowing and voluntary
nature of this Release before a court or the Equal Employment Opportunity Commission (“EEOC”), or from filing a charge with the
EEOC, the National Labor Relations Board, or any other federal, state or local agency charged with the enforcement of any
employment laws. Executive understands, however, that, by signing this Release, Executive is waiving the right to monetary recovery
based on claims asserted in such a charge or complaint.

2. 1542 Waiver. It is Executive’s intention in signing this Release that the general release of claims should be effective as a bar to each and every
claim, demand and cause of action stated above. In furtherance of this intention, Executive hereby expressly waives any and all rights and benefits conferred
upon Executive by the provisions of SECTION 1542 OF THE CALIFORNIA CIVIL CODE and expressly consents that this Release shall be given full force
and effect according to each and all of its express terms and provisions, including those relating to unknown and unsuspected claims, demands and causes of
action, if any, as well as those relating to any other claims, demands and causes of action referred to above. SECTION 1542 provides:



“A GENERAL RELEASE DOES NOT EXTEND TO CLAIMS WHICH THE CREDITOR DOES NOT KNOW OR SUSPECT TO EXIST IN HIS
OR HER FAVOR AT THE TIME OF EXECUTING THE RELEASE, WHICH IF KNOWN BY HIM OR HER MUST HAVE MATERIALLY
AFFECTED HIS OR HER SETTLEMENT WITH THE DEBTOR.”

Executive acknowledges and understands the significance and consequence of such release and such specific waiver of SECTION 1542

3. Workers’ Compensation. Executive acknowledges that Executive has no pending claim for workers’ compensation benefits against Western
Digital. Executive warrants and represents that Executive does not have any work-related injury or illness arising from Executive’s employment at Western
Digital.

4. Receipt of Compensation Due. Executive acknowledges and agrees that Executive has received with Executive’s final paycheck all salary and
vacation payments due and owing to Executive through Executive’s Termination Date and that such payment was not made contingent on the execution of
this Release. Executive also acknowledges and agrees that Executive has not suffered any on-the-job injury for which Executive has not already filed a claim,
that Executive has been properly provided any leave of absence due to Executive or a family member’s health condition, and that Executive has not been
subjected to any improper treatment, conduct or actions due to or related to any request by Executive for or taking of any leave of absence because of
Executive’s own or a family member’s health condition, nor has Executive been denied any leave requested under the Family and Medical Leave Act or the
California Family Rights Act. Executive has not been retaliated against for reporting any allegations of wrongdoing by the Company or its officers, including
any allegations of corporate fraud.

5. Acceptance and Revocation Rights. Executive is hereby advised (a) to consult with an attorney if Executive desires prior to signing this Release,
(b) that this Release does not waive rights or claims that may arise after it is executed by Executive, and (c) that Executive has twenty-one (21) days in which
to consider and accept this Release by signing and returning this Release to Western Digital. In addition, Executive has a period of seven (7) days following
Executive’s execution of this Release in which Executive may revoke the Release. This Release will not become effective or enforceable until the seven (7)
day revocation period has passed without revocation. If Executive does not advise Western Digital (by communicating such revocation to the Vice President
of Human Resources within such seven (7) day period) of Executive’s intent to revoke the Release, Executive has waived the right to revoke the Release, and
it will become effective and enforceable.

6. Denial of Liability. This Release does not constitute an admission by Western Digital of any violation of federal, state or local law, ordinance or
regulation or of any liability or wrongdoing whatsoever. Neither this Release nor anything in this Release shall be construed to be or shall be admissible in
any proceeding as evidence of liability or wrongdoing by Western Digital. This Release may be introduced, however, in any proceeding to enforce the
Release.

7. Warranty Regarding Non-Assignment. Executive warrants and represents that Executive has not heretofore assigned or transferred to any person
not a party to this Release any released matter or any part or portion thereof and Executive shall defend, indemnify and hold harmless Western Digital from
and against any claim (including the payment of attorneys’ fees and costs actually incurred whether or not litigation is commenced) based on or in connection
with or arising out of any such assignment or transfer made, purported or claimed.

8. Entire Agreement. This Release and the Agreement set forth the entire agreement of the parties hereto in respect of the subject matter contained
herein and therein and supersede all prior agreements, promises, covenants, arrangements, communications, representations or warranties, whether oral or
written, by any officer, employee or representative of any party hereto, and any prior agreement of the parties in respect of the subject matter contained
herein. This Release is made and entered into in the State of California and shall in all respects be interpreted, enforced and governed under the laws of said
State without regard to principles of conflict of laws. Any claim or dispute by either party with respect to this Release shall be subject to the arbitration
provisions set forth in Section 28 of the Agreement.

9. Amendment. This Release may be modified only with a written instrument executed by both parties.

10. Counterparts. This Release may be executed in counterparts, and each counterpart, when executed, shall have the efficacy of a signed original.
Photographic and facsimile copies of such signed counterparts may be used in lieu of the originals for any purpose.

[SIGNATURES ON NEXT PAGE]



IN WITNESS WHEREOF, the undersigned have read and understand the consequences of this Release and voluntarily sign it. The undersigned declare under
penalty of perjury under the laws of the State of California that the foregoing is true and correct.

EXECUTED this ________ day of January 2015, in Orange County, California.

“EXECUTIVE”

Print Name: Timothy M. Leyden

Signature: __________________                        

EXECUTED this ________ day of January 2015, in Orange County, California.

“WESTERN DIGITAL”

Print Name: __________________                    Title: __________________                        

Signature: __________________                    



Exhibit 31.1

Certification of Principal Executive Officer

Pursuant to Section 302 of the Sarbanes-Oxley Act of 2002

I, Stephen D. Milligan, certify that:

1. I have reviewed this Quarterly Report on Form 10-Q of Western Digital Corporation;

2. Based on my knowledge, this report does not contain any untrue statement of a material fact or omit to state a material fact necessary to make the
statements made, in light of the circumstances under which such statements were made, not misleading with respect to the period covered by this
report;

3. Based on my knowledge, the financial statements, and other financial information included in this report, fairly present in all material respects the
financial condition, results of operations and cash flows of the registrant as of, and for, the periods presented in this report;

4. The registrant’s other certifying officer(s) and I are responsible for establishing and maintaining disclosure controls and procedures (as defined in
Exchange Act Rules 13a-15(e) and 15(d)-15(e)) and internal control over financial reporting (as defined in Exchange Act Rules 13a-15(f) and 15d-
15(f)) for the registrant and have:

a. Designed such disclosure controls and procedures, or caused such disclosure controls and procedures to be designed under our supervision, to
ensure that material information relating to the registrant, including its consolidated subsidiaries, is made known to us by others within those
entities, particularly during the period in which this report is being prepared;

b. Designed such internal control over financial reporting, or caused such internal control over financial reporting to be designed under our
supervision, to provide reasonable assurance regarding the reliability of financial reporting and the preparation of financial statements for external
purposes in accordance with generally accepted accounting principles;

c. Evaluated the effectiveness of the registrant’s disclosure controls and procedures and presented in this report our conclusions about the
effectiveness of the disclosure controls and procedures, as of the end of the period covered by this report based on such evaluation; and

d. Disclosed in this report any change in the registrant’s internal control over financial reporting that occurred during the registrant’s most recent
fiscal quarter (the registrant’s fourth fiscal quarter in the case of an annual report) that has materially affected, or is reasonably likely to materially
affect, the registrant’s internal control over financial reporting; and

5. The registrant’s other certifying officer(s) and I have disclosed, based on our most recent evaluation of internal control over financial reporting, to
the registrant’s auditors and the audit committee of the registrant’s board of directors (or persons performing the equivalent functions):

a. All significant deficiencies and material weaknesses in the design or operation of internal control over financial reporting which are reasonably
likely to adversely affect the registrant’s ability to record, process, summarize and report financial information; and

b. Any fraud, whether or not material, that involves management or other employees who have a significant role in the registrant’s internal control
over financial reporting.

Date: November 4, 2014

 /s/ STEPHEN D. MILLIGAN

 Stephen D. Milligan
 President and Chief Executive Officer



Exhibit 31.2

Certification of Principal Financial Officer

Pursuant to Section 302 of the Sarbanes-Oxley Act of 2002

I, Olivier C. Leonetii, certify that:

1. I have reviewed this Quarterly Report on Form 10-Q of Western Digital Corporation;

2. Based on my knowledge, this report does not contain any untrue statement of a material fact or omit to state a material fact necessary to make the
statements made, in light of the circumstances under which such statements were made, not misleading with respect to the period covered by this
report;

3. Based on my knowledge, the financial statements, and other financial information included in this report, fairly present in all material respects the
financial condition, results of operations and cash flows of the registrant as of, and for, the periods presented in this report;

4. The registrant’s other certifying officer(s) and I are responsible for establishing and maintaining disclosure controls and procedures (as defined in
Exchange Act Rules 13a-15(e) and 15(d)-15(e)) and internal control over financial reporting (as defined in Exchange Act Rules 13a-15(f) and 15d-
15(f)) for the registrant and have:

a. Designed such disclosure controls and procedures, or caused such disclosure controls and procedures to be designed under our supervision, to
ensure that material information relating to the registrant, including its consolidated subsidiaries, is made known to us by others within those
entities, particularly during the period in which this report is being prepared;

b. Designed such internal control over financial reporting, or caused such internal control over financial reporting to be designed under our
supervision, to provide reasonable assurance regarding the reliability of financial reporting and the preparation of financial statements for external
purposes in accordance with generally accepted accounting principles;

c. Evaluated the effectiveness of the registrant’s disclosure controls and procedures and presented in this report our conclusions about the
effectiveness of the disclosure controls and procedures, as of the end of the period covered by this report based on such evaluation; and

d. Disclosed in this report any change in the registrant’s internal control over financial reporting that occurred during the registrant’s most recent
fiscal quarter (the registrant’s fourth fiscal quarter in the case of an annual report) that has materially affected, or is reasonably likely to materially
affect, the registrant’s internal control over financial reporting; and

5. The registrant’s other certifying officer(s) and I have disclosed, based on our most recent evaluation of internal control over financial reporting, to
the registrant’s auditors and the audit committee of the registrant’s board of directors (or persons performing the equivalent functions):

a. All significant deficiencies and material weaknesses in the design or operation of internal control over financial reporting which are reasonably
likely to adversely affect the registrant’s ability to record, process, summarize and report financial information; and

b. Any fraud, whether or not material, that involves management or other employees who have a significant role in the registrant’s internal control
over financial reporting.

Date: November 4, 2014

 /s/ OLIVIER C. LEONETTI

 Olivier C. Leonetti
 Executive Vice President and Chief Financial Officer



Exhibit 32.1

The following certification is being furnished solely to accompany the Report pursuant to 18 U.S.C. § 1350 and Rule 13a-14(b) of the Securities
Exchange Act of 1934, as amended. This certification shall not be deemed “filed” for purposes of Section 18 of the Securities Exchange Act of 1934, as
amended, or otherwise subject to the liability of that section, nor shall it be incorporated by reference into any filing of the Company under the Securities Act
of 1933, as amended, or the Securities Exchange Act of 1934, as amended, except to the extent that Western Digital Corporation specifically incorporates it
by reference.

Certification of Chief Executive Officer

Pursuant to 18 U.S.C. § 1350, as created by Section 906 of the Sarbanes-Oxley Act of 2002, the undersigned officer of Western Digital Corporation, a
Delaware corporation (the “Company”), hereby certifies that, to his knowledge:

(i) the accompanying Quarterly Report on Form 10-Q of the Company for the period ended October 3, 2014 (the “Report”) fully complies with the
requirements of Section 13(a) or Section 15(d), as applicable, of the Securities Exchange Act of 1934, as amended; and

(ii) the information contained in the Report fairly presents, in all material respects, the financial condition and results of operations of the Company.

Date: November 4, 2014

 /s/ STEPHEN D. MILLIGAN

 Stephen D. Milligan
 President and Chief Executive Officer



Exhibit 32.2

The following certification is being furnished solely to accompany the Report pursuant to 18 U.S.C. § 1350 and Rule 13a-14(b) of the Securities
Exchange Act of 1934, as amended. This certification shall not be deemed “filed” for purposes of Section 18 of the Securities Exchange Act of 1934, as
amended, or otherwise subject to the liability of that section, nor shall it be incorporated by reference into any filing of the Company under the Securities Act
of 1933, as amended, or the Securities Exchange Act of 1934, as amended, except to the extent that Western Digital Corporation specifically incorporates it
by reference.

Certification of Chief Financial Officer

Pursuant to 18 U.S.C. § 1350, as created by Section 906 of the Sarbanes-Oxley Act of 2002, the undersigned officer of Western Digital Corporation, a
Delaware corporation (the “Company”), hereby certifies that, to his knowledge:

(i) the accompanying Quarterly Report on Form 10-Q of the Company for the period ended October 3, 2014 (the “Report”) fully complies with the
requirements of Section 13(a) or Section 15(d), as applicable, of the Securities Exchange Act of 1934, as amended; and

(ii) the information contained in the Report fairly presents, in all material respects, the financial condition and results of operations of the Company.

Date: November 4, 2014

 /s/ OLIVIER C. LEONETTI

 Olivier C. Leonetti
 Executive Vice President and Chief Financial Officer


