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Q) Type of Securities:

Stock Purchase Rights of the Company. The relevant stock purchase rights represent Moving Strike
Price Stock Options.

Nature of Moving Strike Price Stock Options

Pursuant to the Plan, a 24-month offering period, comprised of four six-month purchase periods, will
commence on June 1 and December 1 each year. In order to participate in the Plan, Eligible Employees
must complete the enrollment forms prescribed by the Committee, including a purchase agreement and
a payroll deduction authorization. Any Eligible Employee who is actively participating in the Plan (a
"Participant") shall pay for common stock purchased by means of the Participant’s authorized payroll
deductions during the applicable purchase period. Such payroll deductions may be at a maximum rate of
10% of the Participant’s Eligible Earnings (as defined in the Plan).

The relevant Stock Purchase Rights represent the right to purchase the Company’s common stock at the
purchase price, which shall be at least equal to the lesser of (1) 95% of the fair market value of the
common stock on the exercise date (i.e., November 30, 2017 for this offering, aso as defined in the
Plan) or (2) 95% of the fair market value of the common stock on the first day of the applicable offering
period, using the funds accumulated by means of the Participants authorized payroll deductions
assuming the maximum rate of 10% during the applicable purchase period (but employees can select to
contribute between 1 - 10% of their Eligible Earnings). The exact purchase price is unknown until the
purchase date. In its discretion, the Committee may determine (with such determination to be effective
no earlier than the first offering period that commences after such determination by the Committee) that
the participation of al Participants on an Exercise Date in an offering period that includes more than
one Exercise Period shall terminate and such Participants shall be enrolled in a new offering period
commencing immediately following such exercise date if, during such offering period, the fair market
value determined as of such exercise date within such offering period islower than the fair market value
determined as of the enrollment date of such offering period.

The ‘Number of Shares Subject to Stock Purchase Rights' is calculated by dividing the amount of
contributions during the applicable purchase period, by the purchase price which shall be determined as
set forth above. Accordingly, if the price of the Company’s common stock declines, the purchase price
of the relevant Stock Purchase Rights declines as well, and thus the * Number of Shares Subject to Stock
Purchase Rights' will increase. However, the amount of the contributions (the ‘Total Amount of
Payment upon Exercise of Stock Purchase Rights') is already fixed and will not change depending on
the stock price.

The purpose of the relevant Stock Purchase Rights is to provide Eligible Employees of the Company
and one or more of its Corporate Affiliates with the opportunity to acquire a proprietary interest in the
Company through participation in the Plan. The participation in the Plan is voluntary, and as described
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above, the ‘Total Amount of Payment upon Exercise of Stock Purchase Rights' will be determined by
the funds accumulated by means of the Participants authorized payroll deductions at the maximum rate
of 10%. Accordingly, minimum amount for such Total Amount of Paymentis not determined.

The total number of shares which may be issued under the Plan in the aggregate shall not exceed
27,000,000 shares, and the maximum number of shares purchasable by any Participant on any one
Exercise Date shall not exceed five (5) times the number of shares determined by dividing (i) $40,000,
by (ii) the fair market value of a share of the common stock on the enrollment date multiplied by the
percentage (not less than 85%) used to calculate the exercise price for that offering period. In addition,
no Participant will be granted Stock Purchase Rights that would allow the Participant to own 5% or
more of the total combined voting power or value of all classes of stock of the Company, or which
permits such Participant the right to purchase stock at a rate which exceeds $25,000 of fair market value
of such stock for each calendar year.

The common stock subject to the Stock Purchase Right of each Participant shall be automatically
purchased on the Participants behalf on the last U.S. business day of the purchase period. The Plan
does not contain any clauses which enable the Company to acquire all the Stock Purchase Rights upon
the Company’s decision.

However, in the following cases, the Stock Purchase Rights shall be terminated and thus such Stock
Purchase Rights may not be exercised:

A Participant withdraws from the Plan during the offering/exercise period.
A Participant ceases to remain an Eligible Employee while hig’her Stock Purchase
Right remains outstanding.

If the outstanding shares of common stock are increased or decreased, or are changed into or are
exchanged for a different number or kind of shares, as a result of one or more reorganizations,
restructurings, recapitalizations, reclassifications, stock splits, reverse stock splits, stock dividends or
any similar unusual or extraordinary corporate transaction, appropriate adjustment shall be made in the
number and/or kind of shares, and the exercise price thereof, which may be issued in the aggregate and
to any Participant upon exercise of options granted under the Plan..

(2)  Description of Stock Purchase Rights, etc.:

(8) Estimated Number of Shares Subject to Stock Purchase Rights Granted: 1,042,901
(Estimated number. The number of Stock Purchase Rights issued is equivaent to the number of
shares of the Company’s common stock subject to the Stock Purchase Rights.)

(note) As of the filing date of this Report, the amount of contributions and the purchase price
applicable to the six-month purchase period (June 1 - November 30, 2017) has not yet been deter mined,
and therefore, assuming that all Eligible Employees participate in the Plan and contribute at the
maximum rate of 10% of their Eligible Earnings, the estimated maximum amount of contributions
during such purchase period shall be US$88,821,490 (¥10,120,320,579). The ‘Number of Stock
Purchase Rights Issued’ shall be calculated by dividing the above estimated maximum amount of
contributions by 95% (US$85.17 (¥9,704)) of the closing price of the Company's common stock as
reported on the NASDAQ on May 12, 2017 (US$89.65 (¥10,215)).

(b) Issue Price (per Stock Purchase Rights):  US$0 (¥0)

(c) Total Issue Pricec US$0 (¥0)

(d) Type, Description and Number of Shares subject to Stock Purchase Rights:

1. Type of sharesto be used for Stock Purchase Rights:

Nominative par value (US$0.01) common stock of Western Digital Corporation.

(note) Common stock issued hereunder will be newly issued shares only.
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(note) If the outstanding shares of common stock are increased or decreased, or are changed into

or are exchanged for a different number or kind of shares, as a result of one or more
reorganizations, restructurings, recapitalizations, reclassifications, stock splits, reverse stock
splits, stock dividends or any similar unusual or extraordinary corporate transaction, appropriate
adjustment shall be made in the number and/or kind of shares, and the exercise price thereof,
which may be issued in the aggregate and to any Participant upon exercise of options granted
under the Plan.

2. Description of Shares:

1. Dividend Rights. Subject to the prior rights of holders of al classes of stock at
the time outstanding having prior rights as to dividends, the holders of the common stock shall
be entitled to receive, when and as declared by the Board of Directors, out of any assets of the
corporation legally available therefore, such dividends as may be declared from time to time by
the Board of Directors.

2. Liquidation Rights. Subject to the prior rights of holders of all classes of stock at
the time outstanding having prior rights as to liquidation, upon the liquidation, dissolution or
winding up of the corporation, the assets of the corporation shall be distributed to the holders of
the common stock.

3. Redemption. The common stock is not redeemable.

4. Voting Rights. The holder of each share of common stock shall have the right to
one vote, and shall be entitled to notice of any shareholders meeting in accordance with the
Bylaws of this corporation, and shall be entitled to vote upon such matters and in such manner
as may be provided by law.

3. Number of Sharesto be used for Stock Purchase Rights:

The number of shares to be issued upon exercise of an outstanding Stock Purchase Right will be
the number of whole shares obtained by dividing the amount collected from the Participant
through payroll deductions during each purchase period by the purchase price in effect for that
purchase period.

1,042,901 sharesin total if al of the Stock Purchase Rights are exercised (estimated number)

(note) If the outstanding shares of common stock are increased or decreased, or are changed into
or are exchanged for a different number or kind of shares, as a result of one or more
reorganizations, restructurings, recapitalizations, reclassifications, stock splits, reverse stock
splits, stock dividends or any similar unusual or extraordinary corporate transaction, appropriate
adjustment shall be made in the number and/or kind of shares, and the exercise price thereof,
which may be issued in the aggregate and to any Participant upon exercise of options granted
under the Plan.

(note) On the purchase date, using the funds accumulated by means of the Participants authorized

payroll deductions during the applicable purchase period, the Participants may purchase the
Company's common stock at the purchase price, which shall be at least equal to the lesser of (i)
95% of the fair market value per share of common stock on the first day of the 24-month offering
period or (ii) 95% of the fair market value per share of common stock on the date the Stock
Purchase Right is exercised (the last U.S. business day of the applicable purchase period), as
reported on the NASDAQ. Accordingly, as of the filing day of this Report, the “ Number of Shares
to be used for Sock Purchase Rights’ has not yet been determined. Therefore, for convenience,
the above “ Number of Shares to be used for Stock Purchase Rights’ is calculated by dividing the
estimated maximum amount of contributions during the applicable purchase period (assuming that
all Eligible Employees participate in the Plan and contribute at the maximum rate of 10% of their
Eligible Earnings)(i.e., US$88,821,490 (¥10,120,320,579) by 95% (US$85.17 (¥9,704)) of the
closing price of the Company' s common stock as reported on the NASDAQ on May 12, 2017
(US$89.65 (¥10,215)). See above note under (2)(a)).

(e) Amount of Payment upon Exercise of Stock Purchase Rights:
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US$85.17 (¥9,704 ) per one Stock Purchase Right

Total Amount of Payment upon Exercise of Stock Purchase Rights: US$88,821,409
(¥10,120,311,304)

(note) If the outstanding shares of common stock are increased or decreased, or are changed into or are
exchanged for a different number or kind of shares, as a result of one or more reorganizations,
restructurings, recapitalizations, reclassifications, stock splits, reverse stock splits, stock dividends or
any similar unusual or extraordinary corporate transaction, appropriate adjustment shall be made in
the number and/or kind of shares, and the exercise price thereof, which may be issued in the aggregate
and to any Participant upon exercise of options granted under the Plan.

(note) As stated above, since the purchase price has not yet been determined, 95% (US$85.17 (¥9,704))

of the closing price of the Company’s common stock as reported on the NASDAQ on May 12, 2017
(US$H89.65 (¥10,215)) is inserted for convenience. The actual purchase price shall be equal to the
lesser of (i) 95% of the fair market value per share of common stock on the first day of the offering
period or (ii) 95% of the fair market value per share of common stock on the date the Sock Purchase
Right is exercised (the last U.S. business day of the applicable purchase period), as reported on the
NASDAQ. For this offering, the last U.S. business day of the purchase period shall be November 30,
2017 . (See above note under (2)(d)-3).

(note) As stated above, since the amount of the contributions has not yet been determined, the total
“ Amount of Payment upon Exercise of Sock Purchase Rights’ shall be determined, for convenience,
based on the estimate of the maximum contributions by the Participants during the purchase period (See
above note under (2)(d)-3).

(f) Exercise Period of Stock Purchase Rights:

November 30, 2017

(note) The Sock Purchase Rights shall be automatically exercised on this day or, if this day is not a
business day in the U.S. on the next U.S. business day immediately preceding this day.

(g) Terms and Conditions of Stock Purchase Rights:

The terms and conditions of the Stock Purchase Rights are set forth in the Plan. Such terms include
that:

1 On any purchase date, a Participant may not purchase more than the maximum number
of shares purchasable under Section 3(b) of the Plan.

2. A Participant’s withdrawal from a purchase period is irrevocable and shall require the
Participant to re-enroll in the Plan if the Participant wishes to resume participation in a
subsequent purchase period, as set forth in Section 12 of the Plan.

3. If a Participant ceases to remain an Eligible Employee while his’/her Stock Purchase
Right remains outstanding, then such Stock Purchase Right shall immediately terminate. All of
the Participant’s payroll deductions credited to the Participant’s account will be paid to him or
her promptly after receipt of the Participant's notice of withdrawal, the Participant’s
participation in the Plan will be automatically terminated, and no further payroll deductions for
the purchase of shareswill be made.

4. In the event of reorganization in which the Company will not be the surviving corporation,
unless otherwise provided in the Plan, unless the committee provides that each Stock Purchase
Right under the Plan is assumed or an equivalent Stock Purchase Right is substituted, each
exercise period then in progress shall be shortened and a new exercise date shall be set by the
committee to occur upon or immediately prior to such transaction or event. See the further
terms and conditions set forth in Section 15(b) of the Plan.
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5. The Board may from time to time alter, amend, suspend or discontinue the Plan at its discretion,
as set forth in Sections 16 and 17 of the Plan.

(h)y Amount to be Transferred into Capital (the issue price of shares if issued upon Exercise of Stock

Purchase Rights): US$0.01 (¥1) per share

(i) Matters Relating to Transfer of Stock Purchase Rights:

No Stock Purchase Rights granted under the Plan shall be assignable or transferable by a Participant
other than by will or by the laws of descent and distribution, and during the Participant’s lifetime the
Stock Purchase Rights shall be exercisable only by the Participant.

(3) Method of Issuance of Stock Purchase Rights:

The Stock Purchase Rights are to be offered to 66,891 Eligible Employees under the Plan who are
employed by the Company and one or more of its Corporate Affiliates (outside Japan).

(4) Name of Underwriter or Person/Agent making Secondary Offering

N.A.

(5) Areawhere Offering or Secondary Offering is made (outside Japan)
Australia, Austria, Canada, China, Czech Republic, Egypt, France, Germany, Hong Kong, India,
Ireland, Isragl, Italy, Korea, Malaysia, Netherlands, Philippines, Poland, Russia, Singapore, South
Africa, Spain, Sweden, Switzerland, Taiwan, Thailand, Turkey, United Arab Emirates, United
Kingdom, United States

(6) Use of Proceeds from the New Issuance of Shares

Amount of Proceeds:

US$88,821,409 (¥10,120,311,304)

(note) The amount of proceeds is the sum of the total issue price of the Stock Purchase Rights and the
amount of payment upon exercise of the Sock Purchase Rights (i.e., US$88,821,409 (¥10,120,311,304)
net of US$ O (¥0)),which is the approximate amount of various related expenses for the new issuance of
shares.

Use of Proceeds: The net proceeds realized from the exercise of Stock Purchase Rights (i.e.,
US$88,821,409 (¥10,120,311,304) will be used as genera working capital of the Company,
including for capital expenditure and payment of operational costs, but details of specific items, the
breakdown of the amount, and the timing of payment has not been determined and will be
determined according to the Company’ s business needs.

(7) Date of Issuance

June 1, 2017

(8) Name of Securities Market to List on in case of Listing the Securities

N.A.

(9) Matters relating to Moving Strike Price Stock Options (MSPSO)

(i) Reason for the Decision to Use MSPSO as a Method of Funding

The Plan is intended to provide Eligible Employees of the Company and one or more of its
Corporate Affiliates with the opportunity to acquire a proprietary interest in the Company
through participation in the relevant plan. The Company expects that by providing Stock
Purchase Rights under the Plan and the opportunity to acquire a proprietary interest in the
Company, the Eligible Employees will have incentive to contribute to the growth and
prosperity of the Company, and at the same time the Company is able to retain and maintain
competitive workforces which are essential for the Company’s further development. In this
way, its existing shareholders will be able to enjoy the benefit of granting the Stock Purchase
Rights under the Plan.
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(if) Content of Agreement to be made between the Offerees and the Company concerning the
Exercise of MSPSO
The terms and conditions are prescribed in the Plan and the enrollment form prescribed by the
Plan Administrator.

(iii) Content of Agreement to be made between the Offerees and the Company concerning the Trade
of the Company’s Stock
Not applicable

(iv) Content of Agreement to be made between the Offerees and the Company’s Special Interested
Parties, among others, concerning Stock Lending, if any
Not applicable

(v) Other Matters Essential for Investor Protection
Not applicable

(10) Mattersto be Noted in Case of Allocation to Third Party

Not applicable

(11) Amount of Capital and Outstanding Shares of the Company

(8) Amount of Capital:

Common Stock and Additional Paid-in capital: US $4,480 million (¥510,451 million) as of March
31, 2017.

(b) Number of Outstanding Shares:

Common Stock: 291,242,394 shares as of May 3, 2017.

717



	表紙
	本文
	1提出理由
	2報告内容

