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We continue to pursue a long-term value-creation strategy underpinned by growth in Big Data and Fast Data applications. Western Digital’s platform
is strategically positioned to play a key role in supporting long-term growth trends.

Areas of Focus Goals
Optimize HDD Business

Invest and lead in growing applications like capacity data storage in the cloud and optimize cash flow in declining
applications like PCs

Develop next generation disruptive technologies for long-term competitiveness

Lead in Solid State
Lead in 3D-NAND technology
Build on our client device flash portfolio and strengthen our enterprise solid state drive (“SSD”) portfolio

Move up the Stack
Build a Platforms and Systems business that delivers revenue growth and market relevancy
Enable paradigm shift to purpose-built data-centric compute

Advance Client
Solutions

Build on core leadership in storage solutions business beyond the PC including mobile devices

Develop a seamless digital content experience through an ecosystem of software and cloud services
Accelerate Company
Transformation

Build a unified culture that creates a competitive advantage
Leverage world class business processes and systems
Build a reputation for Diversity and Inclusion at all levels
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Letter from Our Chairman

“Over the past year, we have experienced
strong financial performance — a validation of
our growth strategy and our transformation
into a comprehensive data infrastructure
provider.”

Our Board of Directors thanks you for your investment in
Western Digital and for your support throughout our
ongoing transformation. With our strong financial
performance and powerful platform, we remain poised to
deliver compelling long-term value for our stockholders.

Positioned to Capitalize on Industry
Trends

Societal and technological innovation is enabling and
requiring rapid data generation, which is driving the
demand for data storage. Several years ago, our Board
and management recognized this trend and initiated a
strategic transformation to position us to capitalize on
these opportunities.

We are excited about our position for the future. The
cornerstone of our strategy is assembling assets and
building our platform to grow data storage in lockstep with
the growth of data. Through strategic acquisitions and
focused execution, we have assembled a powerful platform
and the technology and intellectual property that enable us
to take advantage of the rapidly growing data storage
market.

While the conversations around data volume are
significant, quantifying data’s inherent value is the paradigm
shift that elevates data as an essential and valuable asset,
rather than a byproduct of business. This shift will drive
companies to capture and preserve more of the data they
generate in order to transform it and extract its value.
Extracting the value of data will become an even greater
necessity to most organizations. We are well-positioned to
capitalize on these trends and enable the capture,
preservation and transformation of data into value.

Driving Stockholder Value Creation

Over the past year, we have experienced strong financial
performance — a validation of our growth strategy and our
transformation into a comprehensive data infrastructure
provider. In fiscal 2018, we realized record revenue of
$20.6 billion, non-GAAP gross margin of 42.5% and
non-GAAP earnings per share of $14.73.(1) Our operating
cash flow reflected solid execution supported by healthy
demand for our products, particularly high capacity
enterprise drives.
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We believe our platform has the proven ability to deliver
sustainable long-term revenue growth, healthy gross
margins and industry-leading profitability. As markets
evolve and grow, our ability to optimize product and
portfolio mix toward higher value opportunities will continue
to be an important lever for managing the business.

Ensuring a Sustainable Future

Corporate sustainability is an important element of our
company’s long-term success, which includes operating our
business responsibly and ethically with the interests of
stakeholders and the environment in mind. We also
recognize that attracting a talented and diverse workforce
is critical to our success, and we strive to create an
environment for the company’s employees that offers
professional and intellectual challenges, encourages
innovation and creativity and rewards success and

effective teamwork.

We are excited about the progress we have made to
position our company for long-term growth, and thank you
for being a Western Digital stockholder.

MATTHEW E. MASSENGILL
Independent Chairman of the Board

(1) See Appendix A to this Proxy Statement for reconciliations of GAAP to non-GAAP measures.
2018 PROXY STATEMENT 1




Edgar Filing: WESTERN DIGITAL CORP - Form DEF 14A

Table of Contents

Letter from Our Lead Independent Director

“Our Board remains highly engaged in
strategic oversight and supports the
management team’s focused execution of a
strategy that has successfully positioned
Western Digital as a leader in the evolving
data infrastructure industry.”

I am honored to serve as Lead Independent Director
of Western Digital’s Board alongside a group of highly
talented, knowledgeable and engaged directors. As
we approach our 2018 Annual Meeting, | would like to
take this opportunity to update you on how our Board
is addressing key areas of stockholder interest:

Board Oversight of Strategy

Our Board remains highly engaged in strategic
oversight and supports the management team’s
focused execution of a strategy that has successfully
positioned Western Digital as a leader in the evolving
data infrastructure industry. As Lead Independent
Director, | am in regular dialogue with my fellow
directors, our Chief Executive Officer and other
members of the management team to help facilitate
the Board’s robust discussion around the company’s
strategic priorities and initiatives to continue delivering
value to our stockholders.

Thoughtful Board Composition and
Refreshment

In August 2018, we welcomed Tung¢ Doluca to our
Board of Directors. As the president and chief
executive officer of Maxim Integrated with over 30
years of executive leadership and technical
experience, he brings new perspectives and insights
directly relevant to our company. We remain
committed to Board diversity and ensuring that the
skills and experiences in the boardroom continue to
reflect the needs of our business and align with our
long-term strategy. This thoughtful succession
planning process is supported by both our director
retirement policy and evaluation process. We conduct
annual third-party facilitated Board and committee
evaluations and individual director assessments to
regularly reflect on composition, Board practices and
effectiveness, with the objective of evaluating our
Board as a whole as well as assessing each
individual director’s contributions. This practice
supports the Governance Committee’s ability to
identify director skills that would be additive to our
Board as our business evolves.

Board-Driven Stockholder

The
responsibilities
of our Lead
Independent
Director
include:

Acting as a
liaison between
our independent
directors and
management;

Assisting our
Chairman of the
Board in
establishing the
agenda for
meetings of our
Board of
Directors;

Coordinating the
agenda for, and
chairing, the
executive
sessions of our
independent
directors;

Leading our
stockholder
engagement
efforts;

Participating in
the performance
evaluation of our
Chief Executive
Officer;

Overseeing our
Board and
committee
evaluations and
individual
director
assessments;

Coordinating our
Chief Executive
Officer
succession
planning; and
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Engagement Overseeing our
Board

Western Digital has a robust engagement program to S:JCCQSS'OH

facilitate stockholder feedback, which is used to planning.

inform Board discussions regarding enhancements to
our policies and practices. Following our 2017 annual
meeting of stockholders, we refocused our outreach
efforts in response to a disappointing level of support
for our Say on Pay proposal. Together with members
of management, |, along with our Independent
Chairman of the Board, met with stockholders that
own approximately 36% of our outstanding shares.
During these meetings, we focused on better
understanding investors’ perspectives on our
executive compensation program and governance
practices. As a result of these conversations, we have
made a number of meaningful changes to our
compensation program, as you will see detailed in the
Compensation Discussion and Analysis section of this
Proxy Statement, and adopted proxy access.

On behalf of our Board, we appreciate our
stockholders’ feedback and very much look forward to
our continued dialogue. We are excited about the
future of Western Digital, and we thank you for the
trust you have placed in our Board.

LEN J. LAUER
Lead Independent Director
2 WESTERN DIGITAL
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Notice of Annual Meeting of Stockholders

Western Digital Corporation

5601 Great Oaks Parkway, San Jose, CA 95119

Date Matters to be voted on
November 7, Board
2018 Proposal Recommendation
Election of the nine director
nominees named in the attached
Proxy Statement to serve until our
. next annual meeting of
Time stockholders and until their
8:00 a.m. respective successors are duly
Pacific Time 1 elected and qualified VOTE FOR
Approval on an advisory basis of
the named executive officer
compensation disclosed in the
Place 2 attached Proxy Statement VOTE FOR
The Fairmont Approval of the amendment and
San Jose restatement of our 2017
170 S. Market Performance Incentive Plan to,
Street among other things, increase by
San Jose, 6,000,000 the number of shares
California of our common stock available for
95113 3 issuance under that plan VOTE FOR
Who can Approval of the amendment and
restatement of our 2005
vote

Stockholders of
record at the

Employee Stock Purchase Plan
to, among other things, increase
by 10,000,000 the number of

clos_e of shares of our common stock

business on available for issuance under that

September 10, 4 plan VOTE FOR
201_8 will be Ratification of the appointment of

ent!tled to KPMG LLP as our independent

notice of and to registered public accounting firm

vote at our for the fiscal year ending June 28,

annual meeting 5 2019 VOTE FOR
and any

adjournments

or

postponements At the meeting, we will also consider any other business that may properly come before our annual meeting or any

of the meeting. postponement or adjournment of the meeting

How to Vote Your Shares in Advance of the Meeting

Your vote is very important. Please submit your proxy as soon as possible via the Internet, telephone or mail. Submitting your proxy by one of
these methods will ensure your representation at our annual meeting regardless of whether you attend the meeting.

VIA THE INTERNET

Visit the website listed on your proxy card,

notice or voting instruction form
By Order of the Board of Directors,

MICHAEL C. RAY

BY PHONE BY MAIL
Call the phone number listed on your proxy Complete, sign, date and return your proxy card or voting
card or voting instruction form instruction form in the envelope provided

Important notice regarding the availability of proxy
materials for our annual meeting of stockholders to be

held on November 7, 2018: Our Proxy Statement and 2018
Annual Report to stockholders are available on our
website under “Financial Information” at investor.wdc.com.

Executive Vice President, Chief Legal Officer and Secretary You can also view these materials at www.proxyvote.com

September 28, 2018

2018 PROXY STATEMENT 3

by using the control number provided on your proxy card
or Notice of Internet Availability of Proxy Materials.
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Cautionary Note Regarding Forward-Looking Statements

This Proxy Statement contains forward-looking statements, including but not limited to, statements concerning our views with respect to the growth
of digital data, our beliefs regarding our business strategy and our ability to execute that strategy and our board succession plans. These
forward-looking statements are based on our current expectations and are subject to risks and uncertainties that could cause actual results to differ
materially from those expressed in the forward-looking statements, including: volatility in global economic conditions; business conditions and
growth in the storage ecosystem; impact of competitive products and pricing; market acceptance and cost of commodity materials and specialized
product components; actions by competitors; unexpected advances in competing technologies; our development and introduction of products based
on new technologies and expansion into new data storage markets; risks associated with acquisitions, mergers and joint ventures; difficulties or
delays in manufacturing; and other risks and uncertainties listed in our Annual Report on Form 10-K for the fiscal year ended June 29, 2018 and our
other reports filed with the Securities and Exchange Commission (the “SEC”), to which your attention is directed. You should not place undue
reliance on these forward-looking statements, which speak only as of the date hereof, and we undertake no obligation to update these
forward-looking statements to reflect subsequent events or circumstances.

2018 PROXY STATEMENT 5
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Proxy Summary

This summary highlights information contained elsewhere in this Proxy Statement. This summary does not contain all of the information that you
should consider. We encourage you to read the entire Proxy Statement for more information about these topics prior to voting.

KEY BUSINESS PERFORMANCE HIGHLIGHTS

Fiscal 2018 was an important year for our company. As we continued our ongoing transformation, we focused on the execution of our strategy to
position our company for long-term growth. Our strong financial performance provided important context for the Compensation Committee’s
decisions regarding executive pay, including our ability to develop, retain, motivate and reward our named executive officers during this important
time.

($ Millions)

($ Millions)

(1) See Appendix A to this Proxy Statement for reconciliations of GAAP to non-GAAP measures.
6 WESTERN DIGITAL
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PROXY SUMMARY

OUR DIRECTOR NOMINEES

Director Board Other Current Public
Name and Principal Occupation AgeSince Committees Directorships
The Western
MARTIN I. COLE Union Company
Former Group Chief Executive, Technology of Accenture plc 62 2014 Cloudera, Inc.
KATHLEEN A. COTE
Former Chief Executive Officer of Worldport Communications, Inc. 69 2001 VeriSign, Inc.
HENRY T. DENERO
Former Chairman and Chief Executive Officer of Homespace, Inc. 72 2000 None
TUNC DOLUCA
President and Chief Executive Officer of Maxim Integrated 60 2018 Maxim Integrated
MICHAEL D. LAMBERT
Former Senior Vice President of Dell Inc. 71 2002 None
LEN J. LAUER
61 2010 None
Chairman and Chief Executive Officer of Memijet
MATTHEW E. MASSENGILL
57 2000 None
Former President and Chief Executive Officer of Western Digital Corporation
STEPHEN D. MILLIGAN
Chief Executive Officer of Western Digital Corporation 55 2013 Ross Stores, Inc.
PAULA A. PRICE
Chief Financial Officer of Macy'’s, Inc. 56 2014 Accenture plc.
Audit Compensation Executive Governance Committee Chair
BOARD NOMINEE HIGHLIGHTS
INDEPENDENCE GENDER
AGE TENURE

Average director attendance at 2018 Board and Board committee meetings

Board Audit

Compensation Governance
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Executive

Over 97% Board and committee meeting aggregate attendance in fiscal 2018

2018 PROXY STATEMENT 7
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PROXY SUMMARY

INDUSTRY EXPERIENCE 9/9
Experience at the executive level in areas such as data storage, data centers, semiconductors and consumer electronics is important in
understanding our business and strategy
RISK MANAGEMENT 9/9
Experience in assessing and managing enterprise risks is critical to our Board's role in overseeing our Enterprise Risk Management
program
INFORMATION TECHNOLOGY AND CYBERSECURITY 5/9
Experience understanding and managing information technology and cyber security threats is increasingly important to mitigate risks to
our business
EXECUTIVE-LEVEL LEADERSHIP 9/9
Experience in executive-level positions is important to gain a practical understanding of complex organizations, corporate governance,
operations, talent development, strategic planning and risk management
HUMAN RESOURCES MANAGEMENT 7/9
Experience in human resources management in large organizations assists our Board in overseeing succession planning, talent
development and our executive compensation program
BUSINESS DEVELOPMENT AND STRATEGY 9/9
Experience setting and executing long-term corporate strategy is critical as we continue to transform our business
FINANCE AND ACCOUNTING 9/9
Experience overseeing accounting and financial reporting is key to our Board's oversight of our financial reporting process and internal
controls
MANUFACTURING AND OPERATIONS 6/9
Experience with sophisticated, large-scale manufacturing operations increases our Board's understanding of our distribution, supply
chain, manufacturing and other business operations
GLOBAL BUSINESS 9/9
Experience with businesses with substantial international operations provides useful business and cultural perspectives to our Board and
is important in understanding the strategic opportunities and risks relating to our business
SALES AND MARKETING 6/9
Experience developing and executing on strategies to grow sales and market share assists our Board in advising management as we
seek to develop new products and new markets for our products
CORPORATE GOVERNANCE 9/9
Experience on other public company boards supports strong Board and management accountability, transparency and protection of
stockholder interests
GOVERNMENT, LEGAL AND REGULATORY 7/9
Experience in government relations, public policy and regulatory matters assists our Board in identifying and understanding compliance
issues and the effect of governmental actions on our business

8 WESTERN DIGITAL




Edgar Filing: WESTERN DIGITAL CORP - Form DEF 14A

Table of Contents

PROXY SUMMARY

CORPORATE GOVERNANCE HIGHLIGHTS

Our Board of Directors is committed to maintaining the highest standards of corporate governance. We believe our strong corporate governance
practices help promote the long-term interests of our stockholders and build public trust in our company.

CORPORATE GOVERNANCE
CHANGES IN 2018

Below is a description of some key changes to our corporate governance practices for 2018:

In March 2018, we The ability of an individual or group of stockholders representing 3% of outstanding shares

appointed Mr. Lauer as for 3 years
Chair of the Compensation
Committee, in anticipation
of Mr. Lambert reaching
retirement age under our
retirement policy in 2019
and to ensure a smooth
Tung Doluca brings transition of leadership
over 30 years of Mr. Lauer’s lead role during
executive leadership . <10 kholder
and technical engagement meetings
experience in the enables him to provide
semiconductor valuable feedback
industry to our Board o2 ding our executive
of Directors compensation practices to
He has served as thehe Compensation
president and chief ~ Committee

executive officer of Mr. Lauer’s years of
Maxim Integrated, a experience on the

developer of Compensation Committee,
innovative analog and _ .4 Mr. Lambert's

mixed-signal products ¢ iinyation as a member
and technologies, ¢ 116 Compensation

since 2007 Committee, facilitates
Mr. Doluca’s continuity and the transfer .
appointment of institutional knowledge The ability to nominate the greater of 2 hominees or 20% of directors
demonstrates our in a year with a new Chief
Board’s ongoing Human Resources Officer
commitment to Board and independent
refreshment compensation consultant

CORPORATE GOVERNANCE BEST
PRACTICES

Robust year-round Board-led stockholder engagement program that informs Board decisions

All directors elected annually by a simple majority of votes cast

Independent Board leadership, including a Lead Independent Director with clearly defined roles and responsibilities
Eight of nine Board members are independent

Commitment to Board refreshment and diversity

Director retirement policy

Active Board oversight of strategic planning and risk management

Succession planning for directors, our Chief Executive Officer and other key officers

Annual third-party facilitated Board and committee self-evaluations

16
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Individual assessments of directors

Code of conduct for directors, officers and employees

All executive officers have achieved stock ownership requirements pursuant to our guidelines
2018 PROXY STATEMENT 9
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PROXY SUMMARY

FISCAL 2018 EXECUTIVE COMPENSATION HIGHLIGHTS

FISCAL 2018 PAY ALIGNED WITH
PERFORMANCE

Our overriding executive compensation philosophy is clear and consistent — we pay for performanc@ur executives are accountable for the
performance of our company and the operations they manage and are compensated primarily based on that performance.

Based on the compensation paid or awarded to our Chief Executive Officer (consisting of base salary, short-term incentive ("STI") awards and fiscal
2018 annual long-term incentive ("LTI") awards), Mr. Milligan’s compensation decreased 4.4% from fiscal 2017 to fiscal 2018:

CEO Pay Year-over-Year

Pay Element Fiscal 2017 Fiscal 2018 Year-over-Year Change

Base Salary $1,150,000 $1,250,000 +8.7%

STI Award

(based on amount earned) $2,932,500 $2,175,000 (25.8%)
$13,762,605$13,417,083 (2.5%)

All Other Compensation $62,519 $279,391 4.5x

Total CEO Pay (Fiscal 2018 vs. Fiscal 2017) $17,907,624 $17,121,474(4.4%)

For fiscal 2018, we are required to report a one-time

adjustment with respect to the fiscal 2016-2017 performance

stock unit ("PSU") awards because the payout was modified

after the end of fiscal 2017 (as discussed on pages 51-53 of

our 2017 Proxy Statement) $2,616,907
Total CEO pay reflecting the adjustment as required to be

reported in the Summary Compensation Table for Fiscal 2018

on page 70 of this Proxy Statement $19,738,381

(1) The fiscal 2018 LTI award excludes $2.6 million adjustment for a prior year (fiscal 2016-2017) PSU payout award required to be reported in the
fiscal 2018 Summary Compensation Table in accordance with SEC and accounting rules.

The charts below illustrate the mix of fiscal 2018 fixed pay (base salary) and variable or performance-based pay (annual STI target and annual LTI

awards based on the stock value on the award date) for our Chief Executive Officer and our other named executive officers (on average).

10 WESTERN DIGITAL
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PROXY SUMMARY

Total Stockholder Return Performance

Since SanDisk Acquisition(!)
As we drove forward on our ongoing
transformation, our executive leadership
team achieved record financial
performance and completed the
integrations of SanDisk and HGST with
unwavering focus on the execution of
our strategy for long-term growth.

That performance drove strong stock
returns since the completion of the
SanDisk acquisition, with notable
outperformance compared to the S&P
500 over the same period. However, on a
relative basis, our total stockholder
return ("TSR") compared to our proxy
peer companies did not reflect this
strong financial performance.

Looking ahead to fiscal 2019: In order to
further enhance relative alignment of
executive pay to our stock price
performance, we have introduced a
standalone relative TSR metric for 50%
of PSU awards granted in fiscal 2019, as
described below.

() As of June 29, 2018. SanDisk acquisition was completed on May 12, 2016.

STOCKHOLDER ENGAGEMENT IN

FISCAL 2018
Stockholder
Engagement
Following

Board Responsiveness to 2017 Say On Pay Vote

Stockholders Outcome

Over the past year, our Chairman of the Board, Lead Independent Director and management met with our
major stockholders and key stakeholders to obtain their input and discuss their views on important issues to
our stockholders, including:

our business strategy and execution;

the Compensation Committee’s proposed changes to the executive compensation program in response to
feedback received from stockholders in connection with the 2017 Say on Pay vote outcome;

our Board of Directors’ independent oversight of management;

our Board of Directors’ composition, director succession planning and recruitment, and self-assessment
process; and

our Board of Directors’ oversight of strategic planning, risk management, human capital management and
environmental initiatives.

2018 PROXY STATEMENT 11
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PROXY SUMMARY

Our Board of Directors and management are
committed to regular engagement with our
stockholders to solicit their views and input
on important financial performance,
executive compensation, governance,
environmental, social, human capital
management and other matters.

RESPONSE TO 2017 SAY ON PAY
VOTE OUTCOME

Our Board of Directors and management team were disappointed with the results of the 2017 Say on Pay vote, which failed to receive majority

support. During fiscal 2018, we undertook an extensive engagement effort and the Compensation Committee conducted a thorough review of our

compensation programs in order to determine how best to respond to stockholders. After considering input from stockholders and other
stakeholders, we implemented meaningful changes to our executive compensation program for fiscal 2019, as our fiscal 2018 program
was already underway.

What We Heard Prevalence Our Board’s Response...
from Stockholders... of Feedback (Looking Ahead: Actions Taken for Fiscal 2019)
USE OF DISCRETION
Confirm that the Compensation Committee will not
use positive discretion for the executive
compensation program
SHORT-TERM INCENTIVE PROGRAM
Extended the performance period for STl awards from

Lengthen STI two six-month periods to a full one-year
performance period Medium performance period

Eliminate overlapping Replaced adjusted EPS with non-GAAP net income
short- and long-term as the performance metric for the STI plan, which no
performance metrics High longer overlaps with the LTI performance metrics

LONG-TERM INCENTIVE PROGRAM
Extended the performance period for 87.5% of
PSUs from two years to three years, with the
remaining 12.5% of PSUs to continue to be measured
on a two-year performance period
Extended the service-based vesting period for all
PSUs from two years to three years

Introduced a standalone relative TSR metric for
50% of the PSUs to be measured based on
third-party indices over a three-year performance
period

PSU payout based on relative TSR will be capped at
100% if our absolute TSR does not increase over
the performance period

12 WESTERN DIGITAL
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PROXY SUMMARY

LOOKING AHEAD: CHANGES FOR
FISCAL 2019 IN RESPONSE TO
STOCKHOLDER FEEDBACK

Compensation

Pay Element Vehicle Measurement Period Performance Link
Base Salary Cash Fixed compensation
Short-Term
Incentive
Program Cash One year Non-GAAP Net Income
Relative TSR (50%)
PSUs Revenue (25%)
All PSUs subject to 3-year Non-GAAP EPS (25%)
CEO (60%) service-based vesting Pre-established relative performance adjustment factor
Other named executive Primarily 3-year performance PSU payout for PSUs based on relative TSR metric capped at 100%
officers (50%) period if absolute TSR does not increase over the period
RSUs

CEO (40%) Restricted Stock Units
Other named executiv¢'RSUs”) vest evenly over four years
officers (50%) (25% per year) Stock price performance

No positive discretion will be used for our executive compensation program

2018 PROXY STATEMENT 13
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PROXY SUMMARY

ALIGNMENT WITH LONG-TERM
VALUE CREATION AND SOUND
GOVERNANCE PRINCIPLES

We believe that our compensation strategy aligns with our strategy for creating sustainable long-term revenue growth, healthy gross margins and
industry-leading profitability, consistent with sound governance principles. We welcome the feedback that we received from stockholders in the
wake of our low support for the 2017 Say on Pay vote, and we have meaningfully changed our executive compensation plan design for fiscal 2019
to reflect that feedbac