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Check the appropriate box below if the Form 8-K filing is intended to simultaneously satisfy the filing obligation of the registrant under any of the following
provisions:
 

☐ Written communications pursuant to Rule 425 under the Securities Act (17 CFR 240.425)
 

☐ Soliciting material pursuant to Rule 14a-12 under the Exchange Act (17 CFR 240.14a-12)
 

☐ Pre-commencement communications pursuant to Rule 14d-2(b) under the Exchange Act (17 CFR 240.14d-2(b))
 

☐ Pre-commencement communications pursuant to Rule 13e-4(c) under the Exchange Act (17 CFR 240.13e-4(c))
   



Item 5.02 Departure of Directors or Certain Officers; Election of Directors; Appointment of Certain Officers; Compensatory Arrangements of
Certain Officers.

Departure of Director

On September 19, 2013, Kensuke Oka resigned as a member of the Board of Directors (the “Board of Directors”) of Western Digital Corporation (the
“Company”) effective immediately. The decision of Mr. Oka to resign was not the result of any disagreement with the Company on any matter relating to the
Company’s operations, policies or practices.

Appointment of Director

To fill the vacancy resulting from Mr. Oka’s resignation, the Board of Directors on September 19, 2013 unanimously appointed Akio Yamamoto to
serve as a member of the Board of Directors until the Company’s next annual meeting and until he or his successor is elected and qualified. Mr. Yamamoto is
a Hitachi Designated Director (as defined below) as his appointment was made pursuant to an Investor Rights Agreement, as amended (the “Investor Rights
Agreement”), dated March 8, 2012, between the Company and Hitachi, Ltd. (“Hitachi”), entered into in connection with the Company’s acquisition of Viviti
Technologies Ltd. (formerly known as Hitachi Global Storage Technologies), a subsidiary of Hitachi (the “Acquisition”).

Pursuant to the Investor Rights Agreement, Hitachi has the right to designate two individuals (each, a “Hitachi Designated Director”), to serve on the
Board of Directors (the “Hitachi Board Nomination Right”). The Hitachi Board Nomination Right will terminate (i) with respect to one of the Hitachi
Designated Directors, on December 31, 2014, (ii) in the event that Hitachi ceases to own beneficially at least 50% of the shares of the Company’s common
stock Hitachi received as partial consideration in the Acquisition (the “Company Stock”), (iii) if Hitachi has first sold at least 10% of the shares of Company
Stock, in the event that Hitachi ceases to beneficially own at least 5% of the Company’s total issued and outstanding common stock, (iv) upon Hitachi’s
breach of the standstill or transfer restriction obligations of the Investor Rights Agreement, or (v) upon Hitachi’s material breach of that certain Agreement
Not to Compete entered into between the Company and Hitachi in connection with the Acquisition.

On August 14, 2013, the Company entered into an amendment to the Investor Rights Agreement with Hitachi by which the Company agreed to make
certain payments to Hitachi in lieu of the Company’s prior undertaking to compensate the Hitachi Designated Directors on the same basis that the Company
compensates other non-employee directors. Hitachi received an initial payment of approximately $522,000 on September 16, 2013 as compensation for prior
service of its initial directors, appointed on May 17, 2012. For each year of service after November 13, 2013, commencing with the Company’s 2013 Annual
Meeting of Stockholders, Hitachi will be entitled to a cash payment with respect to each continuing Hitachi Designated Director equal to the cash retainer
otherwise payable to the Company’s other non-employee directors pursuant to the Company’s non-employee director compensation policy then in effect
(which annual cash retainer is currently $75,000 and is payable promptly following the Annual Meeting of Stockholders). Hitachi also will be entitled to an
additional cash payment(s) determined by reference to the grants of restricted stock units the Hitachi Designated Directors would have been granted had such
Hitachi Designated Directors participated in the Company’s non-employee director restricted stock unit grant program. Such cash payment(s) will be payable
to Hitachi within ten (10) days after the date on which such hypothetical restricted stock units would have vested had such units actually been granted to the
Hitachi Designated Directors under the terms of the Company’s non-employee director restricted stock unit grant program, and will be calculated based on the
number of units that would have vested multiplied by the closing price of a share of the Company’s common stock on the vesting date. Hitachi will not be
entitled to any cash payment with respect to any hypothetical restricted stock units for which the applicable vesting conditions would not have been satisfied
by the applicable Hitachi Designated Director. The Hitachi Designated Directors are not entitled to any compensation from us for their service on the Board
of Directors but are entitled to the same travel and expense reimbursement as the other non-employee directors.

Pursuant to the Investor Rights Agreement, unless otherwise agreed to by the Board of Directors, no Hitachi Designated Director will serve on any
committee of the Board of Directors.

Mr. Yamamoto has no direct or indirect material interest in any transaction required to be disclosed pursuant to Item 404(a) of Regulation S-K.
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In accordance with the Company’s customary practice, the Company is entering into its standard form of indemnity agreement with Mr. Yamamoto,
which requires the Company to indemnify him against certain liabilities that may arise as a result of his status or service as a director. The indemnification
protection commences on the date of the agreement and continues through the later of ten years after the director’s termination of service or one year after the
final termination of any Proceeding (as defined in the agreement) then pending in which the director is granted rights of indemnification or advancement of
expenses or any Proceeding commenced by the director seeking indemnification or advancement of expenses. The foregoing description is qualified in its
entirety by the full text of the form of Indemnity Agreement, which is attached as Exhibit 10.4 to the Company’s Quarterly Report on Form 10-Q for its
quarter ended September 27, 2002, as filed with the Securities and Exchange Commission on November 8, 2002.

 
Item 7.01 Regulation FD Disclosure.

Director Resignation and Appointment

The Company issued a press release on September 19, 2013, announcing Mr. Oka’s resignation and the appointment of Mr. Yamamoto to the Board of
Directors. The press release making this announcement is attached hereto as Exhibit 99.1 and is incorporated herein by reference.

Dividend Declaration

Pursuant to the dividend policy of Western Digital Corporation (the “Company”), on September 19, 2013, the Company’s Board of Directors declared a
cash dividend for the quarter ending September 27, 2013 of $0.25 per share of Common Stock (the “Cash Dividend”). The Cash Dividend will be paid on
October 15, 2013 to the Company’s stockholders of record as of September 30, 2013.

The amount of future dividends under the Company’s dividend policy, and the declaration and payment thereof, will be based upon all relevant factors,
including the Company’s financial position, results of operations, cash flows, capital requirements and restrictions under the Company’s existing credit
agreement, and shall be in compliance with applicable law. The Board of Directors of the Company retains the power to modify, suspend or cancel the
Company’s dividend policy in any manner and at any time as it may deem necessary or appropriate in the future.

The press release announcing the dividend for the quarter ending September 27, 2013 is attached hereto as Exhibit 99.2 and is incorporated herein by
reference.

In accordance with General Instruction B.2 of Form 8-K, the information in this Item 7.01, including Exhibits 99.1 and 99.2, shall not be deemed to be
“filed” for purposes of Section 18 of the Securities Exchange Act of 1934, as amended (the “Exchange Act”), or otherwise subject to the liabilities of that
section, and shall not be incorporated by reference into any registration statement or other document filed under the Securities Act of 1933, as amended, or
the Exchange Act, except as shall be expressly set forth by specific reference in such filing.

Item 9.01 Financial Statements and Exhibits.
 

(d) Exhibits
 

99.1
  

Press Release issued by Western Digital Corporation on September 19, 2013 announcing Kensuke Oka’s resignation and the appointment of Akio
Yamamoto to the Board of Directors.

99.2   Press Release issued by Western Digital Corporation on September 19, 2013 announcing a cash dividend for the September quarter.
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SIGNATURE

Pursuant to the requirements of the Securities Exchange Act of 1934, the Registrant has duly caused this report to be signed on its behalf by the
undersigned, thereunto duly authorized.
 

  Western Digital Corporation
  (Registrant)

Date: September 19, 2013   By: /s/ Michael C. Ray
   Michael C. Ray
   Senior Vice President, General Counsel and Secretary



EXHIBIT INDEX
 
Exhibit No.  Description

99.1
  

Press Release issued by Western Digital Corporation on September 19, 2013 announcing Kensuke Oka’s resignation and the appointment
of Akio Yamamoto to the Board of Directors.

99.2   Press Release issued by Western Digital Corporation on September 19, 2013 announcing a cash dividend for the September quarter.
 

-2-



Exhibit 99.1
 

Company contacts:
Bob Blair
Western Digital Investor Relations
949.672.7834
robert.blair@wdc.com

Steve Shattuck
Western Digital Public Relations
949.672.7817
steve.shattuck@wdc.com

FOR IMMEDIATE RELEASE:

WESTERN DIGITAL APPOINTS AKIO YAMAMOTO
TO SUCCEED KENSUKE OKA TO BOARD OF DIRECTORS

IRVINE, Calif. – Sept. 19, 2013 – Western Digital® Corp. (NASDAQ: WDC) today announced that it has appointed Akio Yamamoto to its board of directors,
effective Sept. 19, 2013. Yamamoto is vice president, executive officer and a director of Hitachi Medical Corporation and has served Hitachi Ltd. companies
for more than 25 years.

Yamamoto succeeds Kensuke Oka of Hitachi Ltd. and joins Masahiro Yamamura as Hitachi Ltd.’s two representatives on the Western Digital board.

“We appreciate the wisdom and contributions of Kensuke Oka as a member of our board of directors since shortly after our acquisition of HGST,” said
Tom Pardun, Western Digital chairman of the board. “We welcome Akio Yamamoto to our board and look forward to benefitting from his insights and
perspectives as we continue to create value for our customers, employees and shareholders.”

Yamamoto has been with Hitachi Medical Corporation (HMC) since 2010, leading the medical system operations group. Before joining HMC, he
served in a variety of executive capacities at Hitachi Ltd.
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About Western Digital

Western Digital Corporation (NASDAQ: WDC), Irvine, Calif., is a global provider of products and services that empower people to create, manage,
experience and preserve digital content. Its subsidiaries design and manufacture storage devices, networking equipment and home entertainment products
under the WD®, HGST and G-Technology brands. Visit the Investor section of the company’s website (www.westerndigital.com) to access a variety of
financial and investor information.

###

Western Digital, WD and the WD logos are registered trademarks in the U.S. and other countries. Other marks may be mentioned herein that belong to other
companies.



Exhibit 99.2
 

Company contacts:
Bob Blair
Western Digital Investor Relations
949.672.7834
robert.blair@wdc.com

Steve Shattuck
Western Digital Public Relations
949.672.7817
steve.shattuck@wdc.com

FOR IMMEDIATE RELEASE:

WESTERN DIGITAL BOARD DECLARES DIVIDEND
FOR SEPTEMBER QUARTER

IRVINE, Calif. — Sept. 19, 2013 — Western Digital® Corp. (NASDAQ: WDC) today announced that the board of directors declared a cash dividend for the
quarter ending Sept. 27, 2013, of $0.25 per share of common stock (the “cash dividend”). The cash dividend will be paid on Oct. 15, 2013, to the company’s
stockholders of record as of Sept. 30, 2013.

The amount of future dividends under the company’s dividend policy, and the declaration and payment thereof, will be based upon all relevant factors,
including the company’s financial position, results of operations, cash flows, capital requirements and restrictions under the company’s existing credit
agreement, and shall be in compliance with applicable law. The board retains the power to modify, suspend or cancel the company’s dividend policy in any
manner and at any time as it may deem necessary or appropriate in the future.

About Western Digital

Western Digital Corp. (NASDAQ: WDC), Irvine, Calif., is a global provider of products and services that empower people to create, manage,
experience and preserve digital content. Its subsidiaries design and manufacture storage devices, networking equipment and home entertainment products
under the WD®, HGST and G-Technology brands. Visit the Investor section of the company’s website (www.westerndigital.com) to access a variety of
financial and investor information.
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This press release contains forward-looking statements within the meaning of the Private Securities Litigation Reform Act of 1995. These forward-
looking statements include statements concerning the company’s dividend for the September quarter. These forward-looking statements are based on
management’s current expectations and are subject to risks and uncertainties that could cause actual results to differ materially from those expressed or
implied in the forward-looking statements, including the impact of continued uncertainty and volatility in global economic conditions; supply and demand
conditions in the hard drive industry; uncertainties concerning the availability and cost of commodity materials and specialized product components; actions
by competitors; unexpected advances in competing technologies; uncertainties related to the development and introduction of products based on new
technologies and expansion into new data storage markets; business conditions and growth in the various hard drive markets; pricing trends and fluctuations
in average selling prices; and other risks and uncertainties listed in the company’s filings with the Securities and Exchange Commission (the “SEC”),
including the company’s recent Form 10-K filed with the SEC on August 19, 2013, to which your attention is directed. Readers are cautioned not to place
undue reliance on these forward-looking statements, which speak only as of the date hereof, and the company undertakes no obligation to update these
forward-looking statements to reflect subsequent events or circumstances.

###

Western Digital, WD and the WD logo are registered trademarks in the U.S. and other countries. Other marks may be mentioned herein that belong to other
companies.


