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5,434,783 Shares

Western Digital Corporation

Common Stock

This is a public offering of 5,434,783 shares of common stock of Western Digital Corporation by the selling
stockholder identified in this prospectus. Hitachi, Ltd. acquired these shares from us on March 8, 2012 pursuant to a
Stock Purchase Agreement we entered into on March 7, 2011 to acquire, through our indirect wholly-owned
subsidiary Western Digital Ireland, Ltd., all the issued and outstanding paid-up share capital of Viviti Technologies
Ltd., formerly known as Hitachi Global Storage Technologies Holdings Pte. Ltd. ( HGST ), from Hitachi, Ltd. Upon
completion of this offering, the selling stockholder will beneficially own 7,065,217 shares of our common stock
(6,250,000 shares if the underwriters exercise in full their option to purchase additional shares described herein) and
will be subject to a customary lock-up agreement for a period of 90 days after the date of this prospectus with respect

to such shares.

The selling stockholder identified in this prospectus is offering all of the shares of our common stock offered hereby.
We will not receive any of the proceeds from the sale of the shares of our common stock by the selling stockholder.
We will pay certain of the expenses associated with the sale of the shares of our common stock by the selling
stockholder.

Our common stock is listed on The NASDAQ Global Select Market under the symbol WDC. The last reported sale
price of our common stock on November 6, 2014 was $97.86 per share.

Investing in our common stock involves risks. See _Risk Factors beginning on page 8 of this prospectus.
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Neither the Securities and Exchange Commission nor any state securities commission has approved or
disapproved of these securities or passed upon the adequacy or accuracy of this prospectus. Any representation
to the contrary is a criminal offense.

Per Share Total
Price to public $ 96.000 $521,739,168
Underwriting discounts and commissions $ 3.072 $ 16,695,653
Proceeds, before expenses, to the selling stockholder $ 92928 $505,043,515

The underwriters have the option to purchase up to an additional 815,217 shares from the selling stockholder
identified in this prospectus within 30 days from the date of this prospectus at the initial price to the public less the
underwriting discounts and commissions. If the underwriters exercise the option in full, the total underwriting
discounts and commissions payable will be $19,200,000, and the total proceeds to the selling stockholder, before
expenses, will be $580,800,000. We will not receive any proceeds from the sale of any of the additional shares.

The underwriters expect to deliver the shares of our common stock to purchasers on or about November 13, 2014.

Goldman, Sachs & Co. BofA Merrill Lynch J.P. Morgan RBC Capital Markets

Needham & Company Stifel Evercore ISI
The date of this prospectus is November 6, 2014.
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You may rely only on the information contained or incorporated by reference in this prospectus and in any related free
writing prospectus prepared by or on behalf of us or to which we have referred you. We and the selling stockholder
have not, and the underwriters have not, authorized any other person to provide any information or to make any
representations other than those contained or incorporated by reference in this prospectus or in any related free writing
prospectus prepared by or on behalf of us or to which we have referred you. We, the selling stockholder and the
underwriters take no responsibility for, and can provide no assurance as to the reliability of, any other information that
others may give you. This prospectus and any related free writing prospectus prepared by or on behalf of us or to
which we have referred you does not constitute an offer to sell or the solicitation of an offer to buy securities in any
jurisdiction in which such offer or solicitation is unlawful. You should assume that the information contained in this
prospectus is accurate only as of the date hereof, and that any information incorporated by reference in this prospectus
is accurate only as of the date of the document incorporated by reference, unless we indicate otherwise. Our business,
financial condition, results of operations and prospects may have changed since those dates.
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PROSPECTUS SUMMARY

The following is a summary of selected information contained elsewhere or incorporated by reference in this
prospectus. This summary does not contain all of the information that you should consider before making an
investment in our common stock, and it is qualified in its entirety by, and should be read in conjunction with, the more
detailed information included elsewhere or incorporated by reference in this prospectus. You should carefully
consider all of the information contained in and incorporated by reference in this prospectus, including the
information set forth under the heading Risk Factors, the financial statements, and the notes to the financial
statements, included elsewhere or incorporated by reference in this prospectus, before deciding to invest in our
common stock. Unless otherwise stated, or the context otherwise requires, as used herein, the terms we, us,

our, the Company, WDC and Western Digital refer to Western Digital Corporation and its subsidiaries on
a consolidated basis.

Our Business

We are a leading developer, manufacturer and provider of data storage solutions that enable consumers, businesses,
governments and other organizations to create, manage, experience and preserve digital content. Our product portfolio
includes hard disk drives ( HDDs ), solid-state drives ( SSDs ), direct attached storage solutions, personal cloud network
attached storage solutions, and public and private cloud data center storage solutions. HDDs are our principal products

and are today s primary storage medium for digital content, with the use of solid-state storage products growing
rapidly. Our products are marketed under the HGST, WD and G-Technology brand names. Over the last 10 years, we

have achieved strong financial results, including consistently strong cash flow generation. For the fiscal year ended

June 27, 2014 and the fiscal quarter ended October 3, 2014, we achieved revenue of $15.1 billion and $3.9 billion,
respectively.

We believe we are well positioned to capitalize on two important long-term growth trends in the rapidly changing
storage industry the ongoing expansion in digital content and the growth in the amount of that content being stored.
These trends are linked directly to consumers and commercial enterprises increasingly ubiquitous experience with
data and the increasing value of that data. The confluence of data growth and the ability to expand the extraction of
value from data is driving the need for the long-term retention of as much data as possible for potential future
refinements in a wide range of fields, including legal, medical, surveillance and regulatory. We believe the ways in
which people and organizations are creating and using data are changing and that the amount of data considered
valuable to store is expanding. We also believe we are strongly positioned to play a role in the continuation of these
trends as an enabler of the creation and storage of additional data. With a focus on innovation and value creation, our
goal is to grow through continued strong execution and with targeted investments in datacenter infrastructure,
mobility and the cloud.

Due to regulatory requirements, we operate our global business through two independent subsidiaries HGST and WD,
both long-time innovators in the storage industry. In March 2014, we submitted an application to the Ministry of
Commerce of the People s Republic of China ( MOFCOM ) to lift the condition it imposed on us to operate these
businesses separately. At this time, we are awaiting MOFCOM s response to our application.

HGST and WD have relationships with the full range of customers currently addressing storage opportunities. These
include storage subsystem suppliers, major server original equipment manufacturers ( OEMs ), Internet and social
media infrastructure players, and personal computer and Mac OEMs. Through HGST and WD, we sell our products to
OEMs, distributors, resellers, cloud infrastructure players, and consumers. We have a strong consumer brand heritage
with our WD and G-Technology branded products businesses.
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The storage market in which we operate is rapidly changing and evolving. To address these dynamics, we regularly
review opportunities to apply our knowledge of data storage technology to markets that we do not currently serve or in
markets where we seek to broaden our participation and augment our resources and capabilities. We have taken
actions to strengthen our enterprise SSD business with the acquisitions of sTec, Inc., VeloBit, Inc. and Virident
Systems, Inc., and our strategic investments in various startup companies that we believe are technology innovators in
the broader storage market and with whom we seek to develop strategic relationships in order to enable our customers
to deploy highly optimized storage solutions that meet their changing data management needs.

Table of Contents 5



Edgar Filing: WESTERN DIGITAL CORP - Form 424B1

Table of Conten

The growth and changes in the global market for data storage solutions are being driven by several factors including:

Growth and proliferation of data. The data-driven economy is expected to see a ten-fold growth in data
usage from 2013 to 2020. Data-driven decision making is increasingly impacting productivity and
profitability key reasons why the amount of data considered valuable to store is expanding. Additionally,
the proliferation of consumer electronics, computing devices, social media and cloud-related
infrastructure is driving rapid growth in the creation, sharing and retention of high definition video, high
resolution images, e-mail and big data files.

Changing data workloads. Increasing demand for data access and distribution anytime and anywhere,
facilitated by rapidly improving network accessibility, big data analytics and distributed computing, is
powering a dramatic increase in the need for data storage at both the local level and at the off-site,
network-accessed or cloud levels.

Advancements in storage devices. Technological improvements in the capacity, size, performance,
connectivity and power requirements of storage devices continue to be made as there is demand for
higher density and higher performance storage in increasingly diverse applications.

Mobility and digital content. Growth in consumers use of mobile computing and storage and use of
digital content in the home, small office and enterprise is changing how storage solutions serve the
continuum of customer needs.

Increasing business agility and consumerization of IT. With the significant increase in data storage
demand, enterprises and cloud infrastructure players have adopted multiple storage architectures to
improve storage performance and manage the costs of this growth. As consumers expect higher
performance enabled by rapid usage of multi-form factor devices across enterprises, newer storage
architectures optimize data storage to the most appropriate storage device, driving increasing demand for
high capacity and high performance HDDs and flash-based solid-state storage.
We are a market and customer driven company, focused on growth, innovation and value creation for our customers,
employees and shareholders. We develop deep and collaborative relationships with customers aimed at making them
more successful, an approach that is being manifested in our role as a trusted advisor and market maker in our served
markets. We believe this approach is one of the key factors that will help us continue to achieve strong financial
performance. We believe our platform is broad-based and powerful, with growth drivers and unique competitive
advantages that will continue to provide us the opportunity to expand our value-creation model within an evolving,
changing and growing storage market.

The ability to store large amounts of data is an ongoing enabler of the large amount of digital content being created
and utilized. We believe the growth in the number of computing users and connected mobile devices in the world
continues unabated, creating more usage and more digital content to be stored. Cloud computing applications are
especially noteworthy given that they create multiple copies of photos, videos and other content to ensure efficient
distribution and security. We believe unit volumes in the HDD industry were up 3% in fiscal 2014 from fiscal 2013,
reflecting strength in gaming and the HDD enterprise markets. In addition, we believe unit volumes in the SSD
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industry were up 24% in fiscal 2014 from fiscal 2013, reflecting strength in SSD enterprise markets.

We believe we have the technology building blocks to increase our overall market participation and be a full-line data
storage solutions supplier. Consistent with our measured and deliberate approach to new market entries in the recent
past, our approach to additional new markets will be based on a careful assessment of the risks, rewards, requirements
and profit potential of such actions.

Corporate Information
WDC, a Delaware corporation, is the parent company of our storage business, which operates under two independent

subsidiaries HGST and WD. WDC was founded in 1970 as a specialized semiconductor manufacturer and since
entering the storage industry in 1988, its WD subsidiary has been a technology standard-setter in the
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industry s highest volume markets. HGST, known as Hitachi Global Storage Technologies Holdings Pte. Ltd. until
shortly before its acquisition by WDC in March 2012, was founded in 2003 through the combination of the hard drive
businesses of International Business Machines Corporation, the inventor of the hard drive, and Hitachi, Ltd.

Our principal executive office is located at 3355 Michelson Drive, Suite 100, Irvine, California 92612, and the
telephone number of our principal executive office is (949) 672-7000.

Our Relationship with Hitachi, Ltd.

On March 8, 2012, Western Digital Ireland, Ltd., one of our indirect wholly-owned subsidiaries, acquired all of the
issued and paid-up share capital of Viviti Technologies Ltd., formerly known as Hitachi Global Storage Technologies
Holdings Pte. Ltd., a wholly owned subsidiary of Hitachi, Ltd., for an aggregate purchase price consisting of (i) cash
consideration of approximately $3.7 billion and (ii) 25,000,000 shares of our common stock. Hitachi sold 12,500,000
of these shares on November 6, 2013 in an underwritten offering. Upon completion of this offering, Hitachi, Ltd. will
(i) beneficially own 7,065,217 shares of our common stock (6,250,000 shares if the underwriters exercise in full their
option to purchase additional shares) and (ii) be subject to a customary lock-up agreement for a period of 90 days after
the date of this prospectus with respect to such shares. See Relationships With Hitachi, Ltd.
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THE OFFERING

Common stock offered by the selling stockholder 5,434,783 shares.

6,250,000 shares if the underwriters exercise their option to
purchase additional shares in full.

Common stock to be outstanding immediately after 232,230,269 shares (based on the number of shares of our
this offering common stock outstanding as of October 31, 2014).

Use of proceeds The selling stockholder will receive all of the net proceeds
from the sale of our common stock in this offering. We will
not receive any of the proceeds from the sale of the shares of
our common stock by the selling stockholder. See Use of
Proceeds.

Risk factors Investing in our common stock involves a high degree of
risk. You should carefully read the information set forth
under Risk Factors beginning on page 8 of this prospectus,
together with all of the other information set forth or
incorporated by reference in this prospectus, before deciding
to invest in our common stock.

Lock-up agreements We will be subject to a customary lock-up agreement for a
period of 60 days after the date of this prospectus. The selling
stockholder will be subject to a customary lock-up agreement
for a period of 90 days after the date of this prospectus. See

Underwriting.

Symbol for trading on The NASDAQ Global Select  WDC.

Market

Unless otherwise indicated, all information in this prospectus relating to the number of shares of our common stock to
be outstanding immediately after this offering:

excludes 9,853,148 shares of our common stock issuable upon the exercise of options outstanding as of
October 31, 2014, at a weighted average exercise price of $45.2871 per share;
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excludes 3,399,208 shares of our common stock issuable upon vesting of restricted stock units, including
228,753 shares representing the maximum number of shares potentially issuable pursuant to restricted
stock unit awards subject to performance-based vesting conditions;

excludes 230,261 shares of our common stock issuable upon the payment of restricted stock units and
deferred stock units that have been deferred under our deferred compensation plan; and

excludes 12,280,541 shares of our common stock reserved for future issuance under our equity
compensation plans.
Unless otherwise indicated, all information in this prospectus assumes no exercise of the underwriters option to
purchase additional shares.
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SUMMARY CONSOLIDATED FINANCIAL DATA

The following tables set forth, for the periods presented, (i) selected summary information from our consolidated
statements of income by dollars and percentage of net revenue and (ii) summary information regarding unit shipments,
average selling prices (  ASPs ) and revenues by geography and channel. Our summary consolidated financial data for
each of the years ended June 27, 2014, June 28, 2013 and June 29, 2012 has been derived from our audited
consolidated financial statements, which are incorporated by reference in this prospectus. Our summary consolidated
financial data for each of the three months ended October 3, 2014 and September 27, 2013 have been derived from our
unaudited consolidated financial statements, which are incorporated by reference in this prospectus. Certain prior year
amounts have been reclassified to conform to the current year presentation.

Our fiscal year ends on the Friday nearest to June 30 and typically consists of 52 weeks. Approximately every six
years, we report a 53-week fiscal year to align our fiscal year with the foregoing policy. Fiscal years 2014, 2013 and
2012, which ended on June 27, 2014, June 28, 2013 and June 29, 2012, respectively, were each comprised of 52
weeks. Fiscal year 2015 will be comprised of 53 weeks, with the first quarter consisting of 14 weeks and the second,
third and fourth quarters consisting of 13 weeks each.

The historical results presented below are not necessarily indicative of the results to be expected for any future period.
The following summaries of our consolidated financial data for the periods presented should be read in conjunction
and our consolidated financial statements and the related notes, which are incorporated by reference in this prospectus.

Three Months Ended Years Ended
(In millions,
except October 3, September 27,
percentages) 2014 2013 June 27, 2014 June 28, 2013 June 29, 2012
Net revenue $ 3,943 100.0% $ 3,804 100.0% $ 15,130 100.0% $ 15,351 100.0% $ 12,478 100.0%
Gross profit 1,149 29.1 1,099 28.9 4,360 28.8 4,363 28.4 3,638 29.2
Research and
development
and selling,
general and
administrative
expenses 657 16.7 533 14.0 2,422 16.0 2,278 14.8 1,573 12.6
Charges
related to
arbitration
award 14 0.4 13 0.3 52 0.3 681 4.4
Employee
termination,
asset
impairment
and other
charges 9 0.2 11 0.3 95 0.6 138 0.9 80 0.6
Charges
related to
flooding, net 214 1.7
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Operating
income 469 11.9 542 14.2 1,791
Other expense,
net 9) 0.2) (10) (0.3) (39)
Income before
income taxes 460 11.7 532 14.0 1,752
Income tax
provision 37 0.9 37 1.0 135
Net income $ 423 107 $ 495 13.0 $ 1,617
Three Months Ended
(In millions, except October 3, September 27,
percentages and ASPs) 2014 2013
Net revenue $ 3,943 $ 3,804
Average selling price (per
unit)* $ 58 $ 58
Revenues by Geography(%)
Americas 27% 26%
Europe, Middle East and
Africa 21 20
Asia 52 54
Revenues by Channel(%)
OEM 63% 64%
Distributors 24 24
Retailers 13 12
Unit Shipments*
PC 39.7 40.2
Non-PC 25.0 22.4
Total units shipped 64.7 62.6
* Based on sales of hard drive units only.
5
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CAUTIONARY NOTE REGARDING FORWARD-LOOKING STATEMENTS

Certain statements in this prospectus and the documents incorporated herein by reference contain forward-looking

information as that term is defined by the Private Securities Litigation Reform Act of 1995. Any statements that do

not relate to historical or current facts or matters are forward-looking statements. You can identify some of the

forward-looking statements by the use of forward-looking words, such as may, will, could, would, project,
anticipate, expect, estimate, continue, potential, plan, forecast, and the like, or the use of future tense

concerning current conditions may also be forward-looking if they imply a continuation of current conditions.

Examples of forward-looking statements include, but are not limited to, statements concerning:

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

expectations concerning the anticipated benefits of our acquisitions;

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

our position in the industry;

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

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

emergence of new storage markets for our products;

emergence of competing storage technologies;

our quarterly cash dividend policy;

our share repurchase plans;

our stock price volatility;

Table of Contents 13



Edgar Filing: WESTERN DIGITAL CORP - Form 424B1

our belief regarding our compliance with environmental laws and regulations;

expectations regarding our external and internal supply base;

our belief regarding component availability;

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

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

contributions to our pension plans in fiscal 2015; and

our beliefs regarding the sufficiency of our cash and cash equivalents to meet our working capital, capital
expenditure and other cash needs.
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Forward-looking statements are subject to risks and uncertainties that could cause actual results to differ materially
from those expressed in the forward-looking statements. You are urged to carefully review the disclosures we make
concerning risks and other factors that may affect the outcome of our forward-looking statements and our business and
operating results, including those described below under the heading Risk Factors as well as those made in documents
incorporated by reference in this prospectus, including those set forth in our Quarterly Report on Form 10-Q for the
quarter ended October 3, 2014, as such risk factors may be amended, supplemented or superseded from time to time
by other reports we file with the Securities and Exchange Commission ( SEC ), in the future, including subsequent
Annual Reports on Form 10-K and Quarterly Reports on Form 10-Q. We caution you that any forward-looking
statements made in this prospectus and the documents incorporated herein by reference are not guarantees of future
performance, events or results, and you should not place undue reliance on these forward-looking statements, which
speak only as of their respective dates. We do not intend, and undertake no obligation, to publish revised
forward-looking statements to reflect future events or circumstances or to reflect the occurrence of unanticipated
events, unless required by law to do so.
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RISK FACTORS

An investment in our common stock involves risks. Before making an investment decision, you should carefully
consider, among other factors, the risks described below that are specific to our common stock, and those that could
affect us and our business described in our Quarterly Report on Form 10-Q for the quarter ended October 3, 2014,
which is incorporated by reference in this prospectus, as well as the other information we include or incorporate by
reference in this prospectus. See Where You Can Find More Information and Incorporation of Certain Documents
by Reference.

The price of our common stock may fluctuate significantly, and this may make it difficult for you to resell our
common stock owned by you at times or at prices you find attractive.

The trading price of our common stock may fluctuate significantly as a result of a number of factors, many of which
are outside our control. Among the factors that could affect our stock price are:

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

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

new products introduced by us or our competitors;

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

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

developments with respect to patents or proprietary rights;

proposed or adopted regulatory changes or developments or anticipated or pending investigations,
proceedings or litigation that involve or affect us or our competitors;

conditions and trends in the hard drive, solid state storage, computer, data and content management,
storage and communication industries;

contraction in our operating results or growth rates that are lower than our previous high growth-rate
periods;
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failure to meet analysts revenue or earnings estimates or changes in financial estimates or publication of
research reports and recommendations by financial analysts relating specifically to us or the storage
industry in general; and

macroeconomic conditions that affect the market generally and, in particular, developments related to

market conditions for our industry.
In addition, the stock market is subject to fluctuations in the stock prices and trading volumes that affect the market
prices of the stock of public companies, including us. These broad market fluctuations have adversely affected and
may continue to adversely affect the market price of shares of our common stock. For example, expectations
concerning general economic conditions may cause the stock market to experience extreme price and volume
fluctuations from time to time that particularly affect the stock prices of many high technology companies. These
fluctuations often appear to be unrelated to the operating performance of the companies.
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Securities class action lawsuits are often brought against companies after periods of volatility in the market price of
their securities. A number of such suits have been filed against us in the past, and should any new lawsuits be filed,
such matters could result in substantial costs and a diversion of resources and management s attention.

There may be future sales or other dilution of our equity, which may adversely affect the market price of our
common stock.

We have agreed, subject to certain exceptions, not to offer, sell, contract to sell, pledge, grant any option to purchase,
make any short sale or otherwise dispose of, directly or indirectly, or file with the SEC a registration statement under
the Securities Act of 1933, as amended ( Securities Act ), relating to, any of our securities that are substantially similar
to the shares of our common stock offered hereby, including but not limited to any options or warrants to purchase
shares of our common stock or any securities that are convertible into or exchangeable for, or that represent the right
to receive, our common stock or any such substantially similar securities, without the prior written consent of
Goldman, Sachs & Co. and Merrill Lynch, Pierce, Fenner & Smith Incorporated for a period of 60 days after the date
of this prospectus. After the expiration of such period, we will not be restricted from issuing additional securities. The
issuance of any additional shares of our common stock or the issuance of other securities convertible into or
exchangeable or exercisable for shares of our common stock could be substantially dilutive to holders of shares of our
common stock. Holders of shares of our common stock have no preemptive rights that entitle holders to purchase their
pro rata share of any offering of shares of any class or series and, therefore, such sales or offerings could result in
increased dilution to our stockholders. In addition, any sale of substantial amounts of shares of our common stock, the
perception that such sales could occur, or the availability for future sale of shares of our common stock or securities
convertible into or exchangeable or exercisable for shares of our common stock could adversely affect the market
price of our common stock and our ability to raise capital through future equity offerings.

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

Our payment of quarterly cash dividends and repurchase shares of our common stock pursuant to our stock purchase
program will be subject to, among other things, our financial position and results of operations, available cash and
cash flow, capital requirements, and other factors. Any reduction or discontinuance by us of the payment of quarterly
cash dividends or repurchases of our common stock pursuant to our stock repurchase program could cause the market
price of our common stock to decline. Moreover, in the event our payment of quarterly cash dividends or repurchases
of shares of our com