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Dear Stockholder:

We cordially invite you to attend our Annual Meeting of Stockholders to be held at 3333 Michelson Drive, Irvine, California 92612 on
Thursday, November 14, 2013 at 8:00 a.m., local time. Our Board of Directors and management look forward to welcoming you there.

We are holding the Annual Meeting for the following purposes:

1. To elect twelve directors to serve until our next annual meeting of stockholders and until their successors are duly elected and qualified;

2. To approve on an advisory basis the named executive officer compensation in this Proxy Statement;

3. To ratify the appointment of KPMG LLP as our independent registered public accounting firm for the fiscal year ending June 27, 2014; and

4. To transact such other business as may properly come before the Annual Meeting or any postponement or adjournment of the meeting.

YOUR BOARD OF DIRECTORS UNANIMOUSLY RECOMMENDS THAT YOU VOTE:

� �FOR� ELECTION OF EACH OF THE TWELVE DIRECTOR NOMINEES NAMED IN PROPOSAL 1,

� �FOR� PROPOSAL 2 TO APPROVE THE COMPENSATION OF OUR NAMED EXECUTIVE OFFICERS, AND

� �FOR� PROPOSAL 3 TO RATIFY THE APPOINTMENT OF KPMG LLP AS OUR INDEPENDENT REGISTERED PUBLIC
ACCOUNTING FIRM.

Whether or not you are able to attend the meeting, it is important that your shares be represented, no matter how many shares you own. You may
submit your proxy over the Internet or (if you receive a printed copy of the proxy materials) by telephone or by marking, signing, dating and
mailing a proxy or voting instruction form in the pre-addressed return envelope provided. We urge you to promptly submit your proxy or voting
instructions in order to ensure your representation and the presence of a quorum at the Annual Meeting.

On behalf of the Board of Directors, thank you for your continued support.

THOMAS E. PARDUN STEPHEN D. MILLIGAN

Chairman of the Board President and Chief Executive Officer
September 27, 2013
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3355 Michelson Drive, Suite 100

Irvine, California 92612

NOTICE OF ANNUAL MEETING OF STOCKHOLDERS

To Be Held On November 14, 2013

To the Stockholders of

WESTERN DIGITAL CORPORATION:

Our 2013 Annual Meeting of Stockholders will be held at 3333 Michelson Drive, Irvine, California 92612 on Thursday, November 14, 2013 at
8:00 a.m., local time, for the following purposes:

1. To elect the twelve director nominees named in the attached Proxy Statement to serve until our next annual meeting of stockholders and until
their successors are duly elected and qualified;

2. To approve on an advisory basis the named executive officer compensation disclosed in this Proxy Statement;

3. To ratify the appointment of KPMG LLP as our independent registered public accounting firm for the fiscal year ending June 27, 2014; and

4. To transact such other business as may properly come before the Annual Meeting or any postponement or adjournment of the meeting.

Any action on the items described above may be considered at the Annual Meeting at the time and on the date specified above or at any time and
date to which the Annual Meeting is properly adjourned or postponed.

Only stockholders of record at the close of business on September 17, 2013 are entitled to notice of and to vote at the Annual Meeting and any
adjournments or postponements of the meeting.

We are using the Securities and Exchange Commission rule that allows companies to furnish their proxy materials over the Internet. As a result,
we are mailing to most of our stockholders a �Notice of Internet Availability of Proxy Materials,� or Notice, instead of a printed copy of the Proxy
Statement and our Annual Report for the fiscal year ended June 28, 2013. The Notice contains instructions on how stockholders can access those
documents over the Internet and vote their shares. The Notice also contains instructions on how each of those stockholders can receive a printed
copy of our proxy materials, including the Proxy Statement, our 2013 Annual Report and a proxy card or voting instruction form. All
stockholders who do not receive a Notice will receive a printed copy of the proxy materials by mail. We believe this process will expedite
stockholders� receipt of proxy materials, lower the costs of our Annual Meeting and conserve natural resources.

By Order of the Board of Directors

MICHAEL C. RAY
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Senior Vice President, General Counsel and Secretary

Irvine, California

September 27, 2013

ALL OF OUR STOCKHOLDERS ARE CORDIALLY INVITED TO ATTEND THE ANNUAL MEETING. WHETHER OR NOT
YOU PLAN TO ATTEND THE ANNUAL MEETING, YOU ARE URGED TO SUBMIT YOUR PROXY OR VOTING
INSTRUCTIONS ELECTRONICALLY VIA THE INTERNET OR (IF YOU RECEIVE A PRINTED COPY OF THE PROXY
MATERIALS) BY TELEPHONE OR BY COMPLETING, SIGNING, DATING AND RETURNING THE ACCOMPANYING
PROXY CARD OR VOTING INSTRUCTION FORM IN THE PRE-ADDRESSED RETURN ENVELOPE PROVIDED. PLEASE SEE
THE ACCOMPANYING INSTRUCTIONS FOR MORE DETAILS ON VOTING. SUBMITTING YOUR PROXY OR VOTING
INSTRUCTIONS PROMPTLY WILL ASSIST US IN REDUCING THE EXPENSES OF ADDITIONAL PROXY SOLICITATION,
BUT IT WILL NOT AFFECT YOUR RIGHT TO VOTE IN PERSON IF YOU ATTEND THE ANNUAL MEETING (AND, IF YOU
ARE NOT A STOCKHOLDER OF RECORD, YOU HAVE OBTAINED A LEGAL PROXY FROM THE BANK, BROKER,
TRUSTEE OR OTHER NOMINEE THAT HOLDS YOUR SHARES GIVING YOU THE RIGHT TO VOTE THE SHARES IN
PERSON AT THE ANNUAL MEETING).
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3355 Michelson Drive, Suite 100

Irvine, California 92612

PROXY STATEMENT

ANNUAL MEETING OF STOCKHOLDERS

November 14, 2013

Our Board of Directors is soliciting your proxy for the 2013 Annual Meeting of Stockholders to be held at 8:00 a.m., local time, on
November 14, 2013 at 3333 Michelson Drive, Irvine, California 92612, and at any and all adjournments or postponements of the Annual
Meeting, for the purposes set forth in the �Notice of Annual Meeting of Stockholders.�

Unless the context otherwise requires, references in this Proxy Statement to �Western Digital,� �company,� �we,� �our,� �us,� and similar terms refer to
Western Digital Corporation, a Delaware corporation. Western Digital is the parent company of our storage business, which operates under two
independent subsidiaries � HGST and WD.

IMPORTANT NOTICE REGARDING THE AVAILABILITY OF PROXY MATERIALS FOR THE ANNUAL MEETING OF
STOCKHOLDERS TO BE HELD ON NOVEMBER 14, 2013

This Proxy Statement and our 2013 Annual Report for the fiscal year ended June 28, 2013 are available on the Internet at www.proxyvote.com.
These materials are also available on our corporate website at investor.wdc.com. The other information on our corporate website does not
constitute part of this Proxy Statement.

QUESTIONS AND ANSWERS ABOUT THE PROXY MATERIALS AND THE ANNUAL MEETING

Q: Why did I receive a Notice of Internet Availability of Proxy Materials in the mail instead of a full set of proxy materials?
We are using the Securities and Exchange Commission rule that allows companies to furnish their proxy materials over the Internet. As a result,
we are mailing to most of our stockholders a �Notice of Internet Availability of Proxy Materials,� or Notice, instead of a printed copy of this Proxy
Statement and our Annual Report for the fiscal year ended June 28, 2013. The Notice contains instructions on how stockholders can access those
documents over the Internet and vote their shares. The Notice also contains instructions on how each of those stockholders can receive a printed
copy of our proxy materials, including this Proxy Statement, our 2013 Annual Report and a proxy card or voting instruction form. All
stockholders who do not receive a Notice will receive a printed copy of the proxy materials by mail. We believe this process will expedite
stockholders� receipt of proxy materials, lower the costs of our Annual Meeting and conserve natural resources.

We are first mailing the Notice to our stockholders on or about September 27, 2013. For stockholders who have affirmatively requested printed
copies of proxy materials, we intend to first mail printed copies of this Proxy Statement, the accompanying proxy card or voting instruction form
and our 2013 Annual Report on or about September 27, 2013.
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Q: What information is contained in these materials?
The information included in this Proxy Statement relates to the proposals to be voted on at the Annual Meeting, the voting process, the
compensation of directors and our most highly compensated executive officers, corporate governance and information on our Board of
Directors, and certain other required information. Our 2013 Annual Report, which includes our audited consolidated financial statements, has
also been made available to you.
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Q: What items of business will be voted on at the Annual Meeting?
The items of business scheduled to be voted on at the Annual Meeting are:

1. The election of the twelve director nominees named in this Proxy Statement to serve until our next annual meeting of stockholders and until
their successors are duly elected and qualified (Proposal 1);

2. An advisory vote on the named executive officer compensation disclosed in this Proxy Statement (Proposal 2); and

3. The ratification of the appointment of KPMG LLP as our independent registered public accounting firm for the fiscal year ending June 27,
2014 (Proposal 3).

Stockholders will also be asked to consider and transact such other business as may properly come before the Annual Meeting or any
postponement or adjournment of the meeting.

Q: How does the Board of Directors recommend I vote on these proposals?
The Board of Directors recommends that you vote your shares:

1. �FOR� election to the Board of Directors of each of the twelve director nominees named in this Proxy Statement (Proposal 1);

2. �FOR� the approval of the compensation of our named executive officers in this Proxy Statement (Proposal 2); and

3. �FOR� the ratification of the appointment of KPMG LLP as our independent registered public accounting firm for the fiscal year ending
June 27, 2014 (Proposal 3).

Q: Who is entitled to vote?
Only stockholders of record at the close of business on September 17, 2013, the record date, will be entitled to notice of and to vote at the
Annual Meeting.

Q: How many shares are eligible to vote at the Annual Meeting?
At the close of business on the record date, 235,837,676 shares of our common stock were outstanding and entitled to vote.

Q: What is the difference between a �beneficial stockholder� and a �stockholder of record�?
Whether you are a beneficial stockholder or a stockholder of record depends on how you hold your shares:

Beneficial Stockholders:    Most of our stockholders hold their shares through a broker, bank, trustee or other nominee (that is, in �street name�)
rather than directly in their own name. If you hold your shares in street name, you are a �beneficial stockholder,� and the proxy materials were
made available to you by the organization holding your account. This organization is considered the stockholder of record for purposes of voting
at the Annual Meeting. As a beneficial stockholder, you have the right to instruct that organization on how to vote the shares held in your
account. If you requested printed copies of the proxy materials by mail, you will receive a voting instruction form from your bank, broker,
trustee or other nominee.

Stockholders of Record:    If your shares are registered directly in your name with our transfer agent, American Stock Transfer &
Trust Company, you are considered the stockholder of record with respect to those shares, and the proxy materials were made available directly
to you by the company. If you requested printed copies of the proxy materials by mail, you will receive a proxy card from the company.
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Q: How can I vote my shares in person at the Annual Meeting?
If you are a stockholder of record, you have the right to vote in person at the Annual Meeting. If you choose to do so, you can vote using the
ballot provided at the Annual Meeting, or, if you requested and received printed copies of the proxy materials by mail, you can complete, sign
and date the proxy card enclosed with the proxy materials you received and submit it at the Annual Meeting. If you are a beneficial stockholder,
you may not vote your shares in person at the Annual Meeting unless you obtain a �legal proxy� from the
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bank, broker, trustee or other nominee that holds your shares, giving you the right to vote the shares at the Annual Meeting. Even if you plan to
attend the Annual Meeting, we recommend that you submit your proxy or voting instructions in advance of the meeting as described
below so that your vote will be counted if you later decide not to attend the Annual Meeting.

Q: How can I vote my shares without attending the Annual Meeting?
Whether you are a stockholder of record or a beneficial stockholder, you may direct how your shares are voted without attending the Annual
Meeting. If you are a stockholder of record, you may submit a proxy to authorize how your shares are voted at the Annual Meeting. You can
submit a proxy over the Internet by following the instructions provided in the Notice, or, if you requested and received printed copies of the
proxy materials, you can also submit a proxy by mail or telephone pursuant to the instructions provided in the proxy card enclosed with the
proxy materials. If you are a beneficial stockholder, you may also submit your voting instructions over the Internet by following the instructions
provided in the Notice, or, if you requested and received printed copies of the proxy materials, you can also submit voting instructions by
telephone or mail by following the instructions provided to you by your bank, broker, trustee or other nominee.

Submitting your proxy or voting instructions via the Internet, by telephone or by mail will not affect your right to vote in person should you
decide to attend the Annual Meeting, although beneficial stockholders must obtain a �legal proxy� from the bank, broker, trustee or nominee that
holds their shares giving them the right to vote the shares at the Annual Meeting in order to vote in person at the meeting.

Q: How do I vote my shares held in the company�s 401(k) Plan? What happens if I do not vote my 401(k) Plan shares?
If you are one of our employees who participates in the Western Digital Common Stock Fund under the company�s 401(k) Plan, you will receive
a request for voting instructions with respect to all of the shares allocated to your plan account. You are entitled to direct T. Rowe Price
Company, the plan trustee, how to vote your plan shares. If T. Rowe Price does not receive voting instructions for shares in your plan account,
your shares will not be voted.

Q: What is the deadline for voting my shares?
If you are a stockholder of record, your proxy must be received by telephone or the Internet by 11:59 p.m. Eastern time on November 13, 2013
in order for your shares to be voted at the Annual Meeting. However, if you are a stockholder of record and you received a copy of the proxy
materials by mail, you may instead mark, sign, date and return the enclosed proxy card, which must be received before the polls close at the
Annual Meeting, in order for your shares to be voted at the meeting. If you are a beneficial stockholder, please follow the voting instructions
provided by the bank, broker, trustee or nominee who holds your shares. If you hold shares in the company�s 401(k) Plan, to allow sufficient
time for voting by the plan trustee, your voting instructions must be received by telephone or the Internet by 11:59 p.m. Eastern time on
November 11, 2013.

Q: Can I change or revoke my proxy or voting instructions?
You have the power to revoke your proxy or voting instructions before your shares are voted at the Annual Meeting. If you are a stockholder of
record, you may revoke your proxy by submitting a written notice of revocation to our Secretary or, to change how your shares will be voted at
the Annual Meeting, by submitting a duly executed written proxy bearing a date that is later than the date of your original proxy or by submitting
a later dated proxy electronically via the Internet or by telephone. A previously submitted proxy will not be voted if the stockholder of record
who executed it is present at the Annual Meeting and votes the shares represented by the proxy in person at the Annual Meeting. For shares you
hold beneficially in street name, you may change your vote by submitting new voting instructions to your bank, broker, trustee or nominee, or, if
you have obtained a legal proxy from your bank, broker, trustee or nominee giving you the right to vote your shares, by attending the Annual
Meeting and voting in person. Please note that attendance at the Annual Meeting will not by itself constitute revocation of a proxy. Any change
to your proxy or voting instructions that is provided by telephone or the Internet must be submitted by 11:59 p.m. Eastern time on November 13,
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2013, unless you are voting shares held in our 401(k) Plan in which case the deadline is 11:59 p.m. Eastern time on November 11, 2013.

Q: How will my shares be voted if I do not provide specific voting instructions in the proxy or voting instruction form I submit?
If you submit a proxy or voting instruction form but do not indicate your specific voting instructions on one or more of the proposals listed
above in the notice of the meeting, your shares will be voted as recommended by the Board of Directors on those proposals and as the
proxyholders may determine in their discretion with respect to any other matters properly presented for a vote at the Annual Meeting.

Q: How many shares must be present or represented to conduct business at the Annual Meeting?
The holders of a majority of our shares of common stock outstanding on the record date and entitled to vote at the Annual Meeting, present in
person or represented by proxy, will constitute a quorum for the transaction of business at the Annual Meeting and any adjournments or
postponements thereof. If you submit a proxy or voting instructions, your shares will be counted for purposes of determining the presence or
absence of a quorum, even if you abstain from voting your shares. If a broker indicates on a proxy that it lacks discretionary authority to vote
your shares on a particular matter, commonly referred to as �broker non-votes,� those shares will also be counted for purposes of determining the
presence of a quorum at the Annual Meeting. If a quorum is not present, the Annual Meeting will be adjourned until a quorum is obtained.

Q: What happens if additional matters are presented at the Annual Meeting?
Our Board of Directors does not know of any other matters to be presented for action at the Annual Meeting. Should any other matters come
before the Annual Meeting or any adjournments or postponements thereof, the proxyholders will have the discretionary authority to vote all
proxies received with respect to such matters in accordance with their judgment.

Q: What vote is required to approve each of the proposals?
Each share of our common stock outstanding on the record date is entitled to one vote on each of the twelve director nominees and one vote on
each other matter that may be presented for consideration and action by the stockholders at the Annual Meeting.

For purposes of Proposal 1 (election of directors), you may vote FOR, AGAINST or ABSTAIN with respect to each director nominee. Each
director nominee receiving the affirmative approval of a majority of the votes cast with respect to his or her election (that is, the number of
shares voted �for� the director exceeds the number of votes cast �against� that director) will be elected as a director.

For purposes of Proposal 2 (advisory vote on executive compensation) and Proposal 3 (ratification of the appointment of KPMG LLP as our
independent registered public accounting firm), you may vote FOR, AGAINST or ABSTAIN. Each of these proposals requires the affirmative
approval of a majority of the shares present in person or represented by proxy and entitled to vote on the proposal at the Annual Meeting.

Please be aware that Proposals 2 and 3 are advisory only and are not binding on the company. Our Board of Directors will consider the outcome
of the vote on each of these proposals in considering what action, if any, should be taken in response to the advisory vote by stockholders.

Q: What effect do abstentions and broker non-votes have on the proposals?
For Proposal 1 (election of directors), shares voting �abstain� will be entirely excluded from the vote and will not be counted in determining the
outcome of a director�s election. For Proposal 2 (advisory vote on executive compensation) and Proposal 3 (ratification of the appointment of
KPMG LLP as our independent registered public accounting firm), we treat abstentions as shares present or represented and entitled to vote on
that proposal, so abstaining has the same effect as a vote �against� the proposal.

If you are a beneficial stockholder that holds your shares through a brokerage account and you do not submit voting instructions to your broker,
your broker may generally vote your shares in its discretion on routine matters. However, a broker cannot vote shares held for a beneficial
stockholder on non-routine matters,
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unless the broker receives voting instructions from the beneficial stockholder. Proposal 1 (election of directors) and Proposal 2 (advisory vote on
executive compensation) are each considered a non-routine matter. However, Proposal 3 (ratification of KPMG LLP as our independent
registered public accounting firm) is considered routine and may be voted upon by your broker if you do not submit voting instructions.
Consequently, if you hold your shares through a brokerage account and do not submit voting instructions to your broker, your broker may
exercise its discretion to vote your shares on Proposal 3, but will not be permitted to vote your shares on any of the other proposals at the Annual
Meeting. If your broker exercises this discretion, your shares will be counted as present for determining the presence of a quorum at the Annual
Meeting and will be voted on Proposal 3 in the manner directed by your broker, but your shares will constitute broker non-votes on each of the
other proposals at the Annual Meeting and will not be counted for purposes of determining the outcome of each such proposal.

Q: Can I attend the Annual Meeting? What do I need for admission?
You are entitled to attend the Annual Meeting if you were a stockholder of record or a beneficial stockholder as of the close of business on
September 17, 2013, the record date, or you hold a valid legal proxy for the Annual Meeting. You should be prepared to present photo
identification for admission.

Q: Who will bear the costs of solicitation?
The accompanying proxy is being solicited on behalf of our Board of Directors. The cost of preparing, assembling and mailing the Notice of
Annual Meeting of Stockholders, the Notice of Internet Availability of Proxy Materials, this Proxy Statement and form of proxy, the cost of
making such materials available on the Internet and the cost of soliciting proxies will be paid by us. In addition to use of the mails, we may
solicit proxies in person or by telephone, facsimile or other means of communication by certain of our directors, officers, and regular employees
who will not receive any additional compensation for such solicitation. We have also engaged Morrow & Co., LLC to assist us in connection
with the solicitation of proxies for the Annual Meeting for a fee that we do not expect to exceed $15,000 plus a reasonable amount to cover
expenses. We have agreed to indemnify Morrow & Co., LLC against certain liabilities arising out of or in connection with this engagement. We
will also reimburse brokers or other persons holding our common stock in their names or the names of their nominees for the expenses of
forwarding soliciting material to their principals.

Q: Where can I find the voting results of the Annual Meeting?
We intend to announce preliminary voting results at the Annual Meeting and disclose final results in a Current Report on Form 8-K filed with
the Securities and Exchange Commission no later than four business days following the date of the Annual Meeting.

Q: May I propose actions for consideration at next year�s annual meeting or nominate individuals to serve as directors?
Yes. The following requirements apply to stockholder proposals and director nominations for the 2014 Annual Meeting of Stockholders. Our
2014 Annual Meeting of Stockholders is currently scheduled to be held on November 13, 2014.

Proposals for Inclusion in Proxy Materials.    For your proposal to be considered for inclusion in the proxy statement and form of proxy for our
2014 Annual Meeting of Stockholders, your written proposal must be received by our Secretary at our principal executive offices no later than
May 30, 2014 and must comply with our By-laws and Rule 14a-8 of the Securities Exchange Act of 1934, as amended (the �Exchange Act�),
regarding the inclusion of stockholder proposals in company-sponsored proxy materials. If we change the date of the 2014 Annual Meeting by
more than 30 days from the date of this year�s Annual Meeting, your written proposal must be received by our Secretary at our principal
executive offices a reasonable time before we begin to print and mail our proxy materials for our 2014 Annual Meeting

Nomination of Director Candidates and Proposals Not Intended for Inclusion in Proxy Materials.    If you intend to nominate a director for
election to our Board of Directors at our 2014 Annual Meeting of Stockholders or wish to present a proposal at the 2014 Annual Meeting but do
not intend for such proposal to
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be included in the proxy statement for such meeting, our By-laws require that, among other things, stockholders give written notice of the
nomination or proposal to our Secretary at our principal executive offices no earlier than the close of business on July 17, 2014 (the 120th day
prior to the anniversary of our 2013 Annual Meeting) and no later than the close of business on August 16, 2014 (the 90th day prior to the
anniversary of our 2013 Annual Meeting). Notwithstanding the foregoing, in the event that we change the date of the 2014 Annual Meeting from
the currently scheduled date of November 13, 2014 to a date that is more than 30 days before or more than 70 days after the anniversary of our
2013 Annual Meeting, written notice by a stockholder must be given no earlier than the close of business 120 days prior to the date of the 2014
Annual Meeting and no later than the later of 90 days prior to the date of the 2014 Annual Meeting or the close of business on the tenth day
following the day on which public announcement of the 2014 Annual Meeting is made. Stockholder proposals or nominations for director that
do not meet the notice requirements set forth above and further described in Section 2.11 of our By-laws will not be acted upon at the 2014
Annual Meeting.

Q: I share an address with another stockholder, and we received only one printed copy of the proxy materials. How may I obtain an
additional copy of the proxy materials?

We have adopted a procedure called �householding,� which the Securities and Exchange Commission has approved. Under this procedure,
stockholders of record who have the same address and last name and did not receive a Notice of Internet Availability or otherwise receive their
proxy materials electronically will receive only one copy of our proxy materials unless we receive contrary instructions from one or more of
such stockholders. Upon oral or written request, we will deliver promptly a separate copy of the proxy materials to a stockholder at a shared
address to which a single copy of proxy materials was delivered. If you are a stockholder of record at a shared address to which we delivered a
single copy of the proxy materials and you desire to receive a separate copy of the proxy materials for the Annual Meeting or for our future
meetings, or if you are a stockholder at a shared address to which we delivered multiple copies of the proxy materials and you desire to receive
one copy in the future, please submit your request to the Householding Department of Broadridge Financial Solutions, Inc. at 51 Mercedes Way,
Edgewood, New York 11717, or at 1-800-542-1061. If you are a beneficial stockholder, please contact your bank, broker, trustee or other
nominee directly if you have questions, require additional copies of the proxy materials, wish to receive multiple reports by revoking your
consent to householding or wish to request single copies of the proxy materials in the future.
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SECURITY OWNERSHIP BY PRINCIPAL STOCKHOLDERS AND MANAGEMENT

The following table sets forth certain information regarding the beneficial ownership of our common stock, as of September 17, 2013, by
(1) each person known by us to own beneficially more than 5% of our outstanding common stock, (2) each director and each nominee for
election as a member of our Board of Directors, (3) each of the named executive officers named in the �Fiscal Years 2011 � 2013 Summary
Compensation Table� on page 48 and (4) all current directors and executive officers as a group. This table is based on information supplied to us
by our executive officers, directors and principal stockholders or included in a Schedule 13G or Schedule 13D filed with the Securities and
Exchange Commission.

Beneficial Owner

Amount and
Nature of
Beneficial

Ownership(1)

Percent
of

Class(2)
Greater than 5% Stockholders:
Hitachi, Ltd.(3) 25,000,000 10.60% 
6-6 Marunouchi 1-chome, Chiyoda-ku, Tokyo, 100-8280 Japan
The Vanguard Group, Inc.(4) 14,363,112 5.89% 
100 Vanguard Blvd., Malvern, PA 19355
Directors:
Kathleen A. Cote(5) 62,428 *
Henry T. DeNero(5) 102,007 *
William L. Kimsey(5) 47,348 *
Michael D. Lambert(5) 39,483 *
Len J. Lauer(5) 42,587 *
Matthew E. Massengill(5) 40,883 *
Roger H. Moore(5) 101,774 *
Thomas E. Pardun(5) 85,850 *
Arif Shakeel(5) 17,162 *
Akio Yamamoto(5) 0 *
Masahiro Yamamura(5) 0 *
Named Executive Officers:
Stephen D. Milligan(6)(7) 30,808 *
John F. Coyne(7) 1,941,042 *
Wolfgang U. Nickl(7) 102,569 *
Timothy M. Leyden(7) 387,294 *
Michael D. Cordano(7) 13,352 *
James J. Murphy(7)(8) 5,783 *
All Directors and Current Executive Officers as a group (15 persons)(9) 1,073,545 *

   * Represents less than 1% of the outstanding shares of our common stock.

  (1) We determine beneficial ownership in accordance with the rules of the Securities and Exchange Commission. We deem shares subject to
options that are exercisable as of or within 60 days after September 17, 2013, as well as shares subject to restricted stock unit (�RSU�)
awards scheduled to vest within 60 days after September 17, 2013, as outstanding for purposes of computing the share amount and the
percentage ownership of the person holding such awards, but we do not deem them outstanding for purposes of computing the percentage
ownership of any other person. We also deem shares representing deferred stock units credited to accounts in our Deferred Compensation
Plan as of September 17, 2013 as outstanding for purposes of computing the share amount and the percentage ownership of the person to
whose account those units are credited, but we do not deem them outstanding for purposes of computing the percentage ownership of any
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  (2) Except as otherwise noted below, we determine applicable percentage ownership on 235,837,676 shares of our common stock
outstanding as of September 17, 2013. To our knowledge, except as otherwise indicated in the footnotes to this table and subject to
applicable community property laws, each stockholder named in the table has sole voting and investment power with respect to the shares
set forth opposite such stockholder�s name.

  (3) Beneficial ownership information is based on information contained in a Schedule 13D filed with the Securities and Exchange
Commission on March 15, 2012 by Hitachi, Ltd. (�Hitachi�). According to the schedule, as of March 8, 2012, Hitachi has sole voting and
sole dispositive power with respect to 25,000,000 shares, which shares were acquired by Hitachi, together with cash consideration, in
connection with our acquisition on March 8, 2012 of all of the outstanding stock of Viviti Technologies Ltd., until recently known as
Hitachi Global Storage Technologies (�HGST�), a wholly owned subsidiary of Hitachi.

  (4) Beneficial and percentage ownership information is based on information contained in a Schedule 13G filed with the Securities and
Exchange Commission on February 11, 2013, by The Vanguard Group, Inc. (�Vanguard�). According to the schedule, as of December 31,
2012, Vanguard has sole voting power with respect to 384,627 shares, shared voting power with respect to zero shares, sole dispositive
power with respect to 13,992,385 shares and shared dispositive power with respect to 370,727 shares. Vanguard Fiduciary
Trust Company (�VFTC�), a wholly owned subsidiary of Vanguard, is the beneficial owner of 307,327 shares as a result of its serving as
investment manager of collective trust accounts. Vanguard Investments Australia, Ltd. (�VIA�), a wholly owned subsidiary of Vanguard, is
the beneficial owner of 140,700 shares as a result of its serving as investment manager of Australian investment offerings.

  (5) Includes shares of our common stock that may be acquired as of or within 60 days after September 17, 2013 through the exercise of stock
options as follows: Ms. Cote (22,817), Mr. DeNero (26,424), Mr. Kimsey (19,060), Mr. Lambert (19,060), Mr. Lauer (31,512),
Mr. Massengill (26,453), Mr. Moore (19,060), Mr. Pardun (43,167), Mr. Shakeel (6,739), Mr. Yamamoto (0) and Mr. Yamamura (0).
Includes shares of our common stock that may be acquired within 60 days after September 17, 2013 through the vesting of RSU awards
as follows: Ms. Cote (10,423), Mr. DeNero (10,423), Mr. Kimsey (10,423), Mr. Lambert (10,423), Mr. Lauer (10,423), Mr. Massengill
(10,423), Mr. Moore (10,423), Mr. Pardun (8,008), Mr. Shakeel (10,423), Mr. Yamamoto (0) and Mr. Yamamura (0). Restricted stock
unit awards are payable in an equivalent number of shares of common stock in connection with the vesting of the award. Also includes
shares representing deferred stock units credited to accounts in our Deferred Compensation Plan as of September 17, 2013 as follows:
Ms. Cote (29,188), Mr. DeNero (50,480), Mr. Kimsey (2,708), Mr. Lambert (0), Mr. Lauer (0), Mr. Massengill (0), Mr. Moore (57,567),
Mr. Pardun (31,409), Mr. Shakeel (0), Mr. Yamamoto (0) and Mr. Yamamura (0). Deferred stock units are payable in an equivalent
number of shares of common stock in connection with the retirement or other separation from service of the director, or earlier in
connection with the director�s deferral election.

  (6) Mr. Milligan is also a member of our Board of Directors.

  (7) Includes shares of our common stock that may be acquired as of or within 60 days after September 17, 2013 through the exercise of stock
options as follows: Mr. Milligan (7,712), Mr. Coyne (1,265,493), Mr. Nickl (82,481), Mr. Leyden (269,683), Mr. Cordano (2,396) and
Mr. Murphy (5,783). No named executive officer had any RSU awards scheduled to vest within 60 days after September 17, 2013.

  (8) Effective August 7, 2012, in connection with a review of policy-making functions and an organizational restructuring, Mr. Murphy
ceased serving as an executive officer of the company (although he remained employed by the company in the same position as before
the review). Under Securities and Exchange Commission rules, however, he is reported as a named executive officer for fiscal 2013.

  (9) Includes 1,847,840 shares of our common stock that may be acquired as of or within 60 days after September 17, 2013 through the
exercise of stock options by our directors and our current executive officers. Includes 91,392 shares of our common stock that may be
acquired within 60 days after September 17, 2013 through the vesting of RSU awards by our directors and our current executive officers.
Also includes 171,352 shares of our common stock representing deferred stock units as described in footnote (5) above.

Edgar Filing: WESTERN DIGITAL CORP - Form DEF 14A

Table of Contents 19



8

Edgar Filing: WESTERN DIGITAL CORP - Form DEF 14A

Table of Contents 20



Table of Contents

PROPOSAL 1

ELECTION OF DIRECTORS

Our Board of Directors currently consists of twelve directors. Each director serves a one-year term and is subject to re-election at each annual
meeting of stockholders. Upon the recommendation of the Governance Committee, our Board of Directors has nominated all twelve of our
current directors for election to the Board of Directors to serve until the next annual meeting of stockholders and until their successors are
elected and qualified. In a Current Report on Form 8-K, filed with the Securities and Exchange Commission on September 10, 2012, we
announced that Mr. Coyne had decided to retire as our Chief Executive Officer and one of our directors on January 2, 2013. Following
Mr. Coyne�s retirement, Stephen D. Milligan, our President, succeeded Mr. Coyne as President and Chief Executive Officer and was appointed to
the Board of Directors. In a Current Report on Form 8-K, filed with the Securities and Exchange Commission on September 19, 2013, we
announced that Mr. Kensuke Oka resigned from the Board of Directors and Mr. Akio Yamamoto was appointed to the Board of Directors.

Nominees for Election

Our nominees for election to our Board of Directors at the Annual Meeting include eleven independent directors, as defined by the applicable
listing standards of The NASDAQ Stock Market LLC (the �NASDAQ Stock Market�), and one current member of our senior management. Each
of the nominees is currently a member of our Board of Directors and has consented to serve as a director if elected.

Messrs. Oka and Yamamura, who were appointed to the Board of Directors on May 17, 2012, were recommended to the Governance Committee
and designated by Hitachi, Ltd. (�Hitachi�), one of our stockholders, to serve as members of our Board of Directors pursuant to an Investor Rights
Agreement, dated March 8, 2012, between us and Hitachi (as amended, the �Investor Rights Agreement�). Mr. Yamamoto, who was appointed to
the Board of Directors on September 19, 2013 to replace Mr. Oka, was also recommended to the Governance Committee and designated by
Hitachi to serve on our Board of Directors pursuant to the Investor Rights Agreement. We entered into the Investor Rights Agreement with
Hitachi in connection with our acquisition of Viviti Technologies, Ltd., formerly known as Hitachi Global Storage Technologies (�HGST�), a
subsidiary of Hitachi. For fiscal 2013, Messrs. Oka and Yamamura are referred to in this Proxy Statement as the �Hitachi Designated Directors.�
Additional information concerning the terms of the Investor Rights Agreement and Hitachi�s right to designate two directors to our Board of
Directors is available below in the �Transactions With Related Persons� section under the heading �Agreements with Hitachi, Ltd.�

If you submit a proxy or voting instruction form but do not give specific instructions with respect to the election of directors, your shares will be
voted �FOR� each of the twelve nominees named in this Proxy Statement. If you wish to give specific instructions with respect to the election of
directors, you may do so by indicating your instructions on your proxy or voting instructions and submitting your proxy or voting instructions as
described herein. In the event that, before the Annual Meeting, any of the nominees for director should become unable or unwilling for good
cause to serve if elected, the persons named as proxies may vote for a substitute nominee designated by our existing Board of Directors to fill the
vacancy or for the balance of the nominees, leaving a vacancy, unless our Board of Directors chooses to reduce the number of directors serving
on the Board of Directors. Our Board of Directors has no reason to believe that any of its director nominees for election at the Annual Meeting
will be unwilling or unable to serve if elected as a director.

In recommending director nominees for selection to the Board, the Governance Committee considers a number of factors, which are described in
more detail below under �Director Candidates.� In considering these factors, the Governance Committee and the Board consider the fit of each
individual�s experience, qualifications, attributes and skills with those of our other directors, to build a board of directors that, as a whole, is
effective, collegial and responsive to the company and our stockholders.

The following biographical information for each of the twelve nominees includes information about the director�s age, his or her principal
occupations and employment during at least the last five years, the names of other publicly-held companies of which he or she currently serves
as a director or has served as a director during
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the past five years, and the specific experience, qualifications, attributes or skills that led our Board of Directors to conclude that the individual
should serve as a director. We value their numerous years of service to the company and their business experience and acumen.

Kathleen A. Cote, 64, has been a director since January 2001. She was the Chief Executive Officer of Worldport Communications, Inc., a
European provider of Internet managed services, from May 2001 to June 2003. From September 1998 until May 2001, she served as President of
Seagrass Partners, a provider of expertise in business planning and strategic development for early stage companies. From November 1996 until
January 1998, she served as President and Chief Executive Officer of Computervision Corporation, an international supplier of product
development and data management software. She is currently a director of VeriSign, Inc. and GT Advanced Technologies, Inc., and, within the
last five years, also served as a director of Asure Software, Inc. (formerly Forgent Networks, Inc.) and 3Com Corporation.

Ms. Cote is a seasoned business executive with numerous years of experience overseeing global companies focused on technology and
operations, which is directly relevant to our business. Her financial and accounting skills qualify her as an audit committee financial expert
under Securities and Exchange Commission rules. She has served on numerous public company boards of directors, including on the audit and
governance committees of those boards, providing our Board of Directors with valuable board-level experience. Her tenure on our Board of
Directors also provides us with specific expertise and insight into our business. We believe these experiences, qualifications, attributes and skills
qualify her to serve as a member of our Board of Directors.

Henry T. DeNero, 67, has been a director since June 2000. He was Chairman and Chief Executive Officer of Homespace, Inc., a provider of
Internet real estate and home services, from January 1999 until it was acquired by LendingTree, Inc. in August 2000. From July 1995 to January
1999, he was Executive Vice President for First Data Corporation, a provider of information and transaction processing services. Prior to 1995,
he was Vice Chairman and Chief Financial Officer of Dayton Hudson Corporation, a general merchandise retailer, and was previously a Director
of McKinsey & Company, a management consulting firm. Within the last five years, Mr. DeNero has served as a director of THQ, Inc. and
Vignette Corp.

Mr. DeNero has executive level experience in a broad range of industries, which demonstrates to the Board his ability to lead and provide
strategic input on a wide range of issues. His extensive experience at McKinsey & Company, a respected consulting firm, provides the Board
with valuable insights into corporate strategy and problem resolution. He has significant experience working in Japan and Europe in his
positions with McKinsey & Company, which are two important geographic locations for our company. His financial skills and prior experience
as a Chief Financial Officer qualify him as an audit committee financial expert under Securities and Exchange Commission rules. We believe
these experiences, qualifications, attributes and skills qualify him to serve as a member of our Board of Directors.

William L. Kimsey, 71, has been a director since March 2003. He is a veteran of 32 years� service with Ernst & Young Global, a global
independent accounting firm, and served as that firm�s Global Chief Executive Officer from 1998 to 2002. Mr. Kimsey also served at Ernst &
Young as director of management consulting in St. Louis, office managing partner in Kansas City, Vice Chairman and Southwest Region
managing partner in Dallas, Vice Chairman and West Region managing partner in Los Angeles, Deputy Chairman and Chief Operating Officer
and, from 1998 to 2002, Chief Executive Officer of Ernst & Young Global Ltd., and a member of the global executive board. He is currently a
director of Accenture plc. and Royal Caribbean Cruises Ltd. and, within the last five years, also served as a director of NAVTEQ Corporation.

As a certified public accountant for numerous years and the former Chief Executive Officer of one of the largest global public accounting firms
in the world, Mr. Kimsey provides our Board of Directors with valuable experience and insight into accounting and finance matters, and that
experience qualifies him as an audit committee financial expert under Securities and Exchange Commission rules. He also brings expertise and
knowledge of the complexities of growing and managing a global business. He has extensive experience negotiating, overseeing and integrating
merger and acquisition transactions at both the executive and board level, which is experience highly valued by our Board of Directors. We
believe these experiences, qualifications, attributes and skills qualify him to serve as a member of our Board of Directors.
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Michael D. Lambert, 66, has been a director since August 2002. From 1996 until he retired in May 2002, he served as Senior Vice President for
the Enterprise Systems Group of Dell Inc. (�Dell�), a computer system company. During that period, he also participated as a member of a six-man
operating committee at Dell, which reported to the Office of the Chairman. Mr. Lambert served as Vice President, Sales and Marketing for
Compaq Computer Corporation, a global information technology company, from 1993 to 1996. Prior to that, for four years, he ran the Large
Computer Products division at NCR/AT&T Corporation as Vice President and General Manager. Mr. Lambert began his career with NCR
Corporation, where he served for 16 years in product management, sales and software engineering capacities. Within the last five years,
Mr. Lambert served as a director of Vignette Corp.

Mr. Lambert has extensive experience serving in numerous executive positions with several technology companies, which provides the Board
with valuable executive-level insights. He has particular expertise in areas of sales, marketing and operations, especially in the enterprise
systems business, which is an important segment for the company. He also has direct experience managing merger and acquisition transactions
gained through his positions at Dell and NCR/AT&T Corporation. We believe these experiences, qualifications, attributes and skills qualify him
to serve as a member of our Board of Directors.

Len J. Lauer, 56, has been a director since August 2010. He is the Chairman and Chief Executive Officer of Memjet, a color printing technology
company. Prior to joining Memjet in January 2010, Mr. Lauer was Executive Vice President and Chief Operating Officer of Qualcomm, Inc., a
developer and manufacturer of digital telecommunications products and services, from August 2008 through December 2009, and he was
Executive Vice President and Group President from December 2006 through July 2008. Prior to joining Qualcomm, Inc., Mr. Lauer was Chief
Operating Officer of Sprint Nextel Corp., a global communications company, from August 2005 to December 2006, and he was President and
Chief Operating Officer of Sprint Corp. from September 2003 until the Sprint-Nextel merger in August 2005. Prior to that, he was
President-Sprint PCS from October 2002 until October 2004, and was President-Long Distance (formerly the Global Markets Group) from
September 2000 until October 2002. Mr. Lauer also served in several executive positions at Bell Atlantic Corp. from 1992 to 1998 and spent the
first 13 years of his business career at IBM in various sales and marketing positions. Within the last five years, Mr. Lauer served as a director of
H&R Block, Inc.

Mr. Lauer brings to the Board of Directors significant senior executive leadership experience from large, multi-national public technology
companies, which provides a valuable perspective to our Board of Directors. Mr. Lauer�s experience provides our Board of Directo
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