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

Certain Officers; Compensatory Arrangements of Certain Officers.
(e) The Board of Directors (the Board ) of Western Digital Corporation (the Company ) previously adopted an
amendment and restatement of the Western Digital Corporation Amended and Restated 2004 Performance Incentive
Plan (the Restated Plan ), subject to approval by the Company s stockholders. Among other things, the Restated Plan
reflects amendments to (i) increase the number of shares of the Company s common stock available for award grants
under the Restated Plan by 14,500,000 shares; (ii) extend the Company s authority to grant awards under the Restated
Plan intended to qualify as performance-based compensation within the meaning of Section 162(m) of the U.S.
Internal Revenue Code through the Company s 2014 annual meeting of stockholders and (iii) to approve the
performance criteria listed in Section 5.2.2 of the Restated Plan for use in connection with such performance-based
awards. According to the results from the Company s annual meeting of stockholders held on November 11, 2009, the
Company s stockholders have approved the Restated Plan.

The following summary of the Restated Plan is qualified in its entirety by reference to the text of the Restated Plan,
which is attached hereto as Exhibit 10.1 and incorporated herein by this reference.

The Board or one or more committees appointed by the Board administers the Restated Plan. The Board has
delegated general administrative authority for the Restated Plan to the Compensation Committee of the Board. The
administrator of the Restated Plan has broad authority under the plan to, among other things, select participants and
determine the type(s) of award(s) that they are to receive, and determine the number of shares that are to be subject to
awards and the terms and conditions of awards, including the price (if any) to be paid for the shares or the award.

Persons eligible to receive awards under the Restated Plan include officers or employees of the Company or any of
its subsidiaries, directors of the Company, and certain consultants and advisors to the Company or any of its
subsidiaries.

The maximum number of shares of the Company s common stock that may be issued or transferred pursuant to
awards under the Restated Plan equals the sum of: (1) 37,178,318 shares, plus (2) the number of any shares subject to
stock options granted and outstanding as of November 13, 2009 under the Company s Employee Stock Option Plan,
Stock Option Plan for Non-Employee Directors or Broad-Based Stock Incentive Plan which expire, or for any reason
are cancelled or terminated, after that date without being exercised.

Shares issued in respect of any full-value award granted under the Restated Plan will be counted against the share
limit described in the preceding paragraph as 1.35 shares for every one share actually issued in connection with the
award. For example, if a stock bonus of 100 shares of the Company s common stock were granted under the Restated
Plan, 135 shares would be charged against the share limit with respect to that stock bonus award. For this purpose, a

full-value award generally means any award granted under the plan other than a stock option or stock appreciation
right.

To the extent that an award is settled in cash or a form other than shares, the shares that would have been delivered
had there been no such cash or other settlement will not be counted against the shares available for issuance under the
Restated Plan. Shares that are exchanged by a participant or withheld by the Company as full or partial payment in
connection with any award under the Restated Plan, as well as any shares exchanged by a participant or withheld by
the Company or one of its subsidiaries to satisfy the tax withholding obligations related to any award, will not be
available for subsequent awards under the Restated Plan. In the event that shares are delivered in respect of a dividend
equivalent right, only the actual number of shares delivered with respect to the award will be counted against the share
limits of the Restated Plan. To the extent that shares are delivered pursuant to the exercise of a stock option or stock
appreciation right, the number of underlying shares as to which the exercise related shall be counted
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against the share limits of the Restated Plan, as opposed to only counting the shares actually issued. Shares that are
subject to or underlie awards which expire or for any reason are cancelled or terminated, are forfeited, fail to vest, or
for any other reason are not paid or delivered under the Restated Plan will again be available for subsequent awards
under the Restated Plan.

The types of awards that may be granted under the Restated Plan include stock options, stock appreciation rights,
restricted stock, stock bonuses and other forms of awards granted or denominated in the Company s common stock or
units of the Company s common stock, as well as cash bonus awards.

As is customary in incentive plans of this nature, each share limit and the number and kind of shares available
under the Restated Plan and any outstanding awards, as well as the exercise or purchase price of awards, and the
performance targets under certain types of performance-based awards, are subject to adjustment in the event of certain
reorganizations, mergers, combinations, recapitalizations, stock splits, stock dividends, or other similar events that
change the number or kind of shares outstanding, and extraordinary dividends or distributions of property to the
stockholders.

Item 8.01. Other Events.

As indicated above, the annual meeting of stockholders of the Company was held on November 11, 2009. Results
of the voting at the meeting are set forth below.

Election of Directors. The stockholders elected the following ten directors to hold office until the next annual
meeting and until their successors are elected and qualified. The voting results were as follows:

For Against Abstain
Peter D. Behrendt 178,210,660 18,492,387 541,021
Kathleen A. Cote 182,557,951 14,479,120 206,998
John F. Coyne 180,844,522 16,239,578 159,968
Henry T. DeNero 182,368,125 14,519,711 356,168
William L. Kimsey 182,531,706 14,487,378 224,921
Michael D. Lambert 180,926,849 16,105,832 211,324
Matthew E. Massengill 180,333,197 16,630,436 280,371
Roger H. Moore 180,743,365 16,158,448 342,191
Thomas E. Pardun 177,871,363 19,084,416 288,225
Arif Shakeel 180,547,797 16,390,647 305,559

Approval of amendment and restatement of 2004 Performance Incentive Plan. As described in more detail above,
the stockholders approved an amendment and restatement of the Company s Amended and Restated 2004 Performance
Incentive Plan. The voting results were as follows:

For Against Abstain
148,139,067 30,909,451 356,952
Appointment of KPMG LLP as independent registered public accounting firm. The stockholders ratified the
appointment of KPMG LLP as the Company s independent registered public accounting firm for the fiscal year ending
July 2, 2010. The voting results were as follows:

For Against Abstain
190,599,657 6,451,060 168,505
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Item 9.01. Financial Statements and Exhibits.
(d) Exhibits

10.1 Western Digital Corporation Amended and Restated 2004 Performance Incentive Plan
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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)

By: /s/ Raymond M. Bukaty
Raymond M. Bukaty
Senior Vice President, Administration,
General Counsel and Secretary

Date: November 13, 2009



