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Digital
Dear Shareholder:
You are cordially invited to attend our Annual Meeting of Shareholders to be held at The Westin South

Coast Plaza located at 686 Anton Boulevard, Costa Mesa, California 92626 on Thursday, November 17, 2005,
at 10:00 a.m., local time. Your Board of Directors and management look forward to welcoming you.

The Annual Meeting of Shareholders is being held for the following purposes:

 To elect nine directors to serve until the 2006 Annual Meeting of Shareholders of the Company and
until their successors are duly elected and qualified;

» To approve the Western Digital Corporation 2005 Employee Stock Purchase Plan;

* To approve an amendment to the Company’s 2004 Performance Incentive Plan that would increase by
13,000,000 the number of shares of common stock available for issuance under the plan;

* To ratify the appointment of KPMG LLP as independent accountants for the Company for the fiscal
year ending June 30, 2006; and

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

YOUR BOARD OF DIRECTORS UNANIMOUSLY RECOMMENDS THAT YOU VOTE “FOR”
EACH OF THE NINE DIRECTOR NOMINEES NAMED IN PROPOSAL 1 AND “FOR” EACH OF
THE OTHER THREE PROPOSALS.

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. This year you may vote over the Internet, by telephone or by mailing a
proxy or voting instruction card. We urge you to promptly mark, sign, date and mail your proxy or voting
instruction card in the return envelope provided or provide voting instructions electronically via the Internet or
by telephone.

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

iz, s

MATTHEW E. MASSENGILL
Chairman of the Board

October 4, 2005
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NOTICE OF ANNUAL MEETING OF SHAREHOLDERS
To Be Held On November 17, 2005

To the Shareholders of
WESTERN DIGITAL CORPORATION:

The 2005 Annual Meeting of Shareholders of Western Digital Corporation, a Delaware corporation, will be
held at The Westin South Coast Plaza located at 686 Anton Boulevard, Costa Mesa, California 92626, on Thursday,
November 17, 2005, at 10:00 a.m., local time, for the following purposes:

1. To elect nine directors to serve until the 2006 Annual Meeting of Shareholders of the Company and
until their successors are duly elected and qualified;

2. To approve the Western Digital Corporation 2005 Employee Stock Purchase Plan;

3. To approve an amendment to the Company’s 2004 Performance Incentive Plan that would increase by
13,000,000 the number of shares of common stock available for issuance under the plan;

4. To ratify the appointment of KPMG LLP as independent accountants for the Company for the fiscal
year ending June 30, 2006; and

5. To transact such other business as may properly come before the Annual 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 may be properly adjourned or postponed.

Only shareholders of record at the close of business on September 30, 2005 are entitled to notice of and to vote
at the Annual Meeting and any adjournments or postponements thereof.

By Order of the Board of Directors

2

RAYMOND M. BUKATY
Senior Vice President, Administration,
General Counsel and Secretary

Lake Forest, California
October 4, 2005

ALL SHAREHOLDERS ARE CORDIALLY INVITED TO ATTEND THE ANNUAL MEETING.
WHETHER OR NOT YOU PLAN TO ATTEND THE ANNUAL MEETING, YOU ARE URGED TO
VOTE YOUR SHARES BY COMPLETING, SIGNING, DATING AND RETURNING THE ACCOM-
PANYING PROXY CARD OR VOTING INSTRUCTION CARD IN THE PRE-ADDRESSED RE-
TURN ENVELOPE PROVIDED OR BY TRANSMITTING YOUR VOTING INSTRUCTIONS
ELECTRONICALLY VIA THE INTERNET OR BY TELEPHONE. PLEASE SEE THE ACCOMPA-
NYING INSTRUCTIONS FOR MORE DETAILS ON VOTING. RETURNING YOUR PROXY CARD
OR VOTING INSTRUCTION CARD PROMPTLY WILL ASSIST THE COMPANY IN REDUCING
THE EXPENSES OF ADDITIONAL PROXY SOLICITATION. SUBMITTING YOUR PROXY CARD
OR VOTING INSTRUCTION CARD DOES NOT AFFECT YOUR RIGHT TO VOTE IN PERSON IF
YOU ATTEND THE ANNUAL MEETING (AND, IF YOU ARE NOT A SHAREHOLDER OF
RECORD, YOU HAVE OBTAINED A LEGAL PROXY FROM THE 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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PROXY STATEMENT

ANNUAL MEETING OF SHAREHOLDERS
November 17, 2005

This Proxy Statement is furnished in connection with the solicitation of proxies by the Board of Directors
of Western Digital Corporation, a Delaware corporation, for use at the Company’s 2005 Annual Meeting of
Shareholders to be held on November 17, 2005, at 10:00 a.m., local time, and at any and all adjournments or
postponements of the Annual Meeting. The Annual Meeting will be held at The Westin South Coast Plaza
located at 686 Anton Boulevard, Costa Mesa, California 92626. This Proxy Statement and the accompanying
form of proxy are first being mailed to shareholders on or about October 12, 2005.

VOTING

September 30, 2005 has been fixed as the record date for the determination of shareholders entitled to
notice of and to vote at the Annual Meeting. On the record date, 215,687,733 shares of the Company’s
common stock were outstanding. Each share is entitled to one vote on any matter that may be presented for
consideration and action by the shareholders at the Annual Meeting. These shares include: (1) shares held
directly in your name as the shareholder of record, and (2) shares held for you as the beneficial owner through
a stockbroker, trustee or other nominee.

Most shareholders hold their shares through a broker, trustee or other nominee rather than directly in
their own name. If you do hold shares directly in your name with our transfer agent, American Stock
Transfer & Trust Company, you are considered the shareholder of record with respect to those shares and
these proxy materials are being sent directly to you by the Company. As a shareholder of record, you have the
right to grant your voting proxy directly to the named proxy holder or to vote in person at the Annual Meeting.
The Company has enclosed a proxy card for you to use. If your shares are held in a brokerage account or by a
trustee or other nominee, you are considered the beneficial owner of these shares held in “street name,” and
these proxy materials are being forwarded to you together with a voting instruction card. As the beneficial
owner, you have the right to direct your broker, trustee or nominee how to vote and are also entitled to attend
the Annual Meeting; however, you may not vote these shares in person at the Annual Meeting unless you
obtain a “legal proxy” from the broker, trustee or nominee that holds your shares giving you the right to vote
the shares in person at the Annual Meeting.

The holders of a majority of the 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 properly executed proxy or voting instruction card, even if you abstain from voting, your shares will be
counted for purposes of determining the presence or absence of a quorum. If a broker, trustee or other
nominee 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 still be counted for purposes of determining the
presence of a quorum at the Annual Meeting.

Each proxy will be voted FOR election of each of the nine director nominees named in Proposal 1 and
FOR each the following three proposals: (1) approval of the Western Digital Corporation 2005 Employee



Stock Purchase Plan, (2) approval of an amendment to the Western Digital Corporation 2004 Performance
Incentive Plan, and (3) ratification of the appointment of KPMG LLP as the Company’s independent
accountants for the fiscal year ending June 30, 2006, except that if a shareholder has submitted a proxy or
voting instruction card with different voting instructions, the shares will be voted according to the share-
holder’s direction.

Any shareholder has the power to revoke his or her proxy or voting instructions at any time before the
Annual Meeting. If you are a shareholder of record, you may revoke your proxy by submitting a written notice
of revocation to the Secretary of the Company, by submitting a duly executed written proxy bearing a later
date to change your vote, or by providing new voting instructions electronically via the Internet or by
telephone. A proxy will not be voted if the shareholder 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 broker,
trustee or nominee, or, if you have obtained a legal proxy from your broker, trustee or nominee giving you the
right to vote your shares, by attending the Annual Meeting and voting in person.

For purposes of Proposal 1, the nine nominees receiving the greatest number of votes represented by
shares of the Company’s common stock in person or by proxy and entitled to vote at the Annual Meeting will
be elected. Because directors are elected by plurality, abstentions and broker non-votes will be entirely
excluded from the vote and will have no effect on the election of directors. Proposals 2, 3 and 4 require the
affirmative approval of a majority of the shares present in person or represented by proxy and entitled to vote
at the Annual Meeting. For these purposes, abstentions are treated as shares present or represented and
entitled to vote at the Annual Meeting, so abstaining has the same effect as a negative vote. However, shares
held by brokers, trustees or other nominees who do not have discretionary authority to vote on a particular
matter and who have not received voting instructions from their customers are not deemed to be entitled to
vote for the purpose of determining whether shareholders have approved that matter and, therefore, will not be
counted in determining the outcome of the vote on that matter. If you are a beneficial owner, please note that
brokers, trustees and other nominees do not have discretionary authority to vote on your behalf for the
adoption of the Western Digital Corporation 2005 Employee Stock Purchase Plan as described in Proposal 2
or the amendment to the Western Digital Corporation 2004 Performance Incentive Plan as described in
Proposal 3. As a result, if you do not submit voting instructions to your broker, trustee or other nominee, your
shares will not be considered entitled to vote for purposes of determining whether Proposal 2 or Proposal 3 has
been approved by shareholders and will not be counted in determining the outcome of Proposal 2 or
Proposal 3. All other proposals discussed in this Proxy Statement are considered routine and may be voted
upon by your broker, trustee or nominee if you do not give instructions.



SECURITY OWNERSHIP BY PRINCIPAL SHAREHOLDERS AND MANAGEMENT

The following table sets forth certain information regarding the beneficial ownership of the Company’s

common stock, as of September 30, 2005, by (1) each person known by the Company to own beneficially
more than 5% of the outstanding shares of the Company’s common stock, (2) each director and each nominee
for election as a director of the Company, (3) each of the executive officers named in the Summary
Compensation Table below, and (4) all current directors and executive officers as a group. This table is based
on information supplied to the Company by the executive officers, directors and principal shareholders or
included in a Schedule 13G filed with the Securities and Exchange Commission.

*

(1)

(2)

(3)

Amount and

Nature of Percent

Beneficial of
Beneficial Owner Ownership (1) Class(2)
Greater than 5% Shareholders:
FMR Corp.
82 Devonshire Street, Boston, MA 02109(3) ............ ..., 26,728,290 12.4%
Directors:
Peter D. Behrendt(4) (5) ..ot 92,818 *
Kathleen A. Cote(4) ...t e 55,000 *
Henry T. DeNero(4) .. oovvinii et 113,541 *
William L. Kimsey(4) .. ... oo i e 54,375 *
Michael D. Lambert(4) ...... ..ot 52,438 *
Roger H. MoOre(4) ..o ovi e e e e e e 35,000 *
Thomas E. Pardun(4) (6) ...t 65,000 *
Executive Officers:
Matthew E. Massengill (7) (8) ..ot 1,672,069 *
Arif Shakeel(7) (8) ..o 1,734,259 *
Stephen D. Milligan(8) .. ...t 371,382 *
Hossein M. Moghadam(8) ......... ..., 110,566 *
Raymond M. Bukaty(8) ........ i 408,429 *
All Directors and Executive Officers as a group (13 persons)(9) ....... 4,970,882 2.3%

Represents less than 1% of the outstanding shares of the Company’s common stock.

Beneficial ownership is determined in accordance with the rules of the Securities and Exchange
Commission. Unless otherwise noted, and subject to applicable community property laws, each
individual has sole voting and investment power with respect to the shares indicated. Shares subject to
options currently exercisable or exercisable within 60 days after September 30, 2005 are deemed
outstanding for computing the share amount and the percentage ownership of the person holding such
stock options, but are not deemed outstanding for purposes of computing the percentage ownership of
any other person.

Applicable percentage ownership is based on 215,687,733 shares of the Company’s common stock
outstanding as of September 30, 2005.

According to a Schedule 13G filed jointly by FMR Corp., Edward C. Johnson 3d and Abigail
P. Johnson with the Securities and Exchange Commission on February 14, 2005, the parties reported
the beneficial ownership of 26,728,290 shares of the Company’s common stock and further reported that
(i) Fidelity Management & Research Company, a wholly-owned subsidiary of FMR Corp., was the
beneficial owner of 23,267,860 shares of the Company’s common stock as a result of acting as
investment advisor to various registered investment companies (the “Fidelity Funds”) (the power to
vote such shares resides solely with the boards of trustees of the Fidelity Funds, while the power to
dispose of such shares resides with Mr. Johnson, FMR Corp., and the Fidelity Funds); (ii) Fidelity
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(4)

(5)
(6)
(7)
(8)

)

Management Trust Company (“Fidelity Management”), a bank that is wholly-owned by FMR Corp.,
was the beneficial owner of 2,684,490 shares of the Company’s common stock in its capacity as
investment manager of institutional accounts (and each of Mr. Johnson and FMR Corp., through its
control of Fidelity Management, has the sole dispositive power and the sole voting power with respect to
such shares); (iii) Strategic Advisers, Inc., a wholly-owned subsidiary of FMR Corp., was the beneficial
owner of 2,540 shares of the Company’s common stock in its capacity as investment advisor to
individuals; and (iv) Fidelity International Limited (“FIL’), a provider of investment advisory and
management services, of which Mr. Johnson is chairman but which is a separate corporate entity from
FMR Corp., was the beneficial owner of 773,400 shares of the Company’s common stock. The
Schedule 13G indicates that members of Mr. Johnson’s family are the predominant owners of Class B
shares of FMR Corp. representing 49% of the voting power of FMR Corp. and that all Class B
shareholders have entered into a shareholders’ agreement under which all Class B shares will be voted in
accordance with the majority vote of Class B shares. As such, the Schedule 13G indicates that members
of Mr. Johnson’s family may be deemed to be members of a controlling group with respect to
FMR Corp. The Schedule 13G also indicates that FMR Corp. and FIL are of the view that they are not
acting as a group and that they are not otherwise required to attribute beneficial ownership of the
Company’s common stock to one another.

Includes shares of the Company’s common stock that may be acquired within 60 days after
September 30, 2005 through the exercise of stock options as follows: Mr. Behrendt (70,937), Ms. Cote
(55,000), Mr. DeNero (110,000), Mr. Kimsey (54,375), Mr. Lambert (45,938), Mr. Moore (35,000),
and Mr. Pardun (60,000). Does not include shares representing deferred stock units credited to
accounts in the Company’s Deferred Compensation Plan as of September 30, 2005, as to which
participants currently have no voting or investment power, as follows: Mr. Behrendt (5,759), Ms. Cote
(31,309), Mr. DeNero (45,487), Mr. Kimsey (4,828), Mr. Moore (57,567), and Mr. Pardun (19,851).

Includes 750 shares of the Company’s common stock held by Mr. Behrendt’s sons.
Includes 5,000 shares of the Company’s common stock held in a family trust.
Mr. Massengill and Mr. Shakeel are also directors of the Company.

Includes shares of the Company’s common stock that may be acquired within 60 days after
September 30, 2005 through the exercise of stock options as follows: Mr. Massengill (971,105),
Mr. Shakeel (162,500), Mr. Milligan (133,063), Dr. Moghadam (60,312) and Mr. Bukaty (176,138).

Includes 2,025,299 shares of the Company’s common stock that may be acquired within 60 days after
September 30, 2005 through the exercise of stock options by the Company’s directors, the Named
Executive Officers and the Company’s other executive officer. Does not include the 164,801 shares of
the Company’s common stock representing deferred stock units as described in footnote 4 above.



PROPOSAL 1
ELECTION OF DIRECTORS

The Company’s directors are elected at each Annual Meeting of Shareholders. Currently, the authorized
number of directors of the Company is nine. At the Annual Meeting, nine directors will be elected to serve
until the next Annual Meeting of Shareholders and until their successors are elected and qualified. The
nominees receiving the greatest number of votes at the Annual Meeting up to the number of nine authorized
directors will be elected.

Nominees for Election

The nominees for election as directors set forth below are all incumbent directors. Each of the nominees
has consented to serve as a director if elected. If you sign your proxy or voting instruction card but do not give
instructions with respect to the voting of directors, your shares will be voted FOR each of the nine persons
recommended by the Board. If you wish to give specific instructions with respect to the voting of directors, you
may do so by indicating your instructions on your proxy or voting instruction card. In the event that, before the
Annual Meeting, any of the nominees for director should become unable to serve if elected, shares represented
by proxies will be voted for such substitute nominees as may be recommended by the Company’s existing
Board of Directors, unless the Board chooses to reduce the number of directors serving on the Board. To the
Company’s knowledge, all the nominees will be available to serve if elected.

Vote Required and Recommendation of the Board of Directors

The nine persons receiving the greatest number of votes represented by shares of the Company’s common
stock in person or by proxy and entitled to vote at the Annual Meeting will be elected.

THE BOARD OF DIRECTORS RECOMMENDS THAT SHAREHOLDERS VOTE “FOR” ELEC-
TION TO THE BOARD OF DIRECTORS OF EACH OF THE FOLLOWING NOMINEES.

The following biographical information for each of the nine nominees has been furnished by the nominee:

Matthew E. Massengill, 44, joined the Company in 1985 and has served in various executive
capacities. From August 1999 until October 1999, he served as Co-Chief Operating Officer, and from
October 1999 until January 2000, he served as Chief Operating Officer. Mr. Massengill served as
President of the Company from January 2000 until January 2002 and as Chief Executive Officer of the
Company from January 2000 until October 1, 2005. Mr. Massengill has also been a director of the
Company since January 2000 and assumed the additional role of Chairman of the Board of Directors in
November 2001. He is also a director of ViewSonic Corporation.

Arif Shakeel, 50, has been a director of the Company since September 2004. Mr. Shakeel joined the
Company in 1985 as Product Manager, Integrated Drive Electronics. He served in various capacities,
including Vice President, Materials — Asia, until October 1997. Mr. Shakeel became Senior Vice
President of Worldwide Operations in July 1999. In February 2000, he became Executive Vice President
and General Manager of Hard Drive Solutions. He was promoted to Executive Vice President and Chief
Operating Officer in April 2001 and to President and Chief Operating Officer in January 2002.
Mr. Shakeel served as President and Chief Operating Officer until he was promoted to his current
position of Chief Executive Officer and President effective October 1, 2005.

Peter D. Behrendt, 66, has been a director of the Company since 1994. He was Chairman of Exabyte
Corporation, a manufacturer of computer tape storage products, from January 1992 until he retired in
January 1998 and was President and Chief Executive Officer of Exabyte Corporation from July 1990 to
January 1997. Mr. Behrendt is currently a venture partner with NEA, a California-based venture fund.
He is also a director of Infocus Corporation.

Kathleen A. Cote, 56, has been a director of the Company since January 2001. Ms. Cote 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
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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 also a director of Forgent Networks, Inc. and Radview Software Ltd.

Henry T. DeNero, 59, has been a director of the Company 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 and Group Executive, Commercial Payments 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. He is also a
director of Banta Corporation, Digital Insight Corporation, PortalPlayer, Inc., THQ, Inc. and
Vignette Corp.

William L. Kimsey, 63, has been a director of the Company since March 2003. He is a veteran of
32 years’ service with Ernst & Young, a global independent auditing firm, and became that firm’s Global
Chief Executive Officer. Mr. Kimsey 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 and a global board
member. He is also a director of Accenture Ltd.,, NAVTEQ Corporation and Royal Caribbean
Cruises Ltd.

Michael D. Lambert, 58, has been a director of the Company since August 2002. From 1996 until he
retired in May 2002, Mr. Lambert served as Senior Vice President for Dell Inc.’s Enterprise Systems
Group. 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 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. He is Chairman of the Board of Vignette Corp.

Roger H. Moore, 63, has been a director of the Company since June 2000. Mr. Moore served as
President and Chief Executive Officer of Illuminet Holdings, Inc., a provider of network, database and
billing services to the communications industry, from January 1996 until it was acquired by Verisign, Inc.
in December 2001 and he retired at that time. He was a member of Illuminet’s Board of Directors from
July 1998 until December 2001. From September 1998 to October 1998, he served as President, Chief
Executive Officer and a member of the Board of Directors of VINA Technologies, Inc., a telecommuni-
cations equipment company. From November 1994 to December 1995, he served as Vice President of
major accounts of Northern Telecom. He is also a director of Arbinet-thexchange, Inc., Consolidated
Communications Holdings, Inc., Tut Systems, Inc., and Verisign, Inc.

Thomas E. Pardun, 61, has been a director of the Company since 1993. Mr. Pardun served as
Chairman of the Board of Western Digital Corporation from January 2000 until November 2001 and as
Chairman of the Board and Chief Executive Officer of Edge2net, Inc., a provider of voice, data and video
services, from November 2000 until September 2001. Mr. Pardun was President of MediaOne Interna-
tional Asia Pacific (previously U.S. West International, Asia-Pacific, a subsidiary of U.S. West, Inc.), an
owner/operator of international properties in cable television, telephone services, and wireless communi-
cations companies, from May 1996 until his retirement in July 2000. Before joining U.S. West,
Mr. Pardun was President of the Central Group for Sprint, as well as President of Sprint’s West Division
and Senior Vice President of Business Development for United Telecom, a predecessor company to
Sprint. Mr. Pardun also held a variety of management positions during a 19-year tenure with IBM,
concluding as Director of product-line evaluation. Mr. Pardun is also a director of Exabyte Corporation
and Occam Networks, Inc.



Corporate Governance

Corporate Governance Guidelines and Code of Business Ethics. The Board of Directors has adopted
Corporate Governance Guidelines, which provide the framework for the governance of the Company and
represent the Board’s current views with respect to selected corporate governance issues considered to be of
significance to shareholders. The Board of Directors has also adopted a Code of Business Ethics that applies to
all of its directors, employees and officers, including, but not limited to, the Chief Executive Officer, the Chief
Financial Officer, the Chief Accounting Officer and the Controller of the Company. The current versions of
the Corporate Governance Guidelines and the Code of Business Ethics are available on the Company’s
website under the Governance section at www.westerndigital.com and are available in print to any shareholder
who delivers a written request to the Secretary of the Company at the Company’s principal executive offices.
In accordance with rules adopted by the Securities and Exchange Commission and the New York Stock
Exchange, the Company intends to disclose future amendments to certain provisions of the Code of Business
Ethics, or waivers of such provisions granted to executive officers and directors, on the Company’s website
under the Governance section at www.westerndigital.com.

Director Independence. The Board has reviewed and discussed information provided by the directors and
the Company with regard to each director’s business and personal activities as they may relate to the Company
or the Company’s management. Based on its review of this information and all other relevant facts and
circumstances, the Board of Directors has affirmatively determined that, except for serving as a director of the
Company, none of Messrs. Behrendt, DeNero, Kimsey, Lambert, Moore, Pardun or Ms. Cote has any
relationship, material or immaterial, with the Company either directly or as a partner, shareholder or officer of
an organization that has a relationship with the Company, and that each of such directors qualifies as
“independent” as defined by the corporate governance listing standards of the New York Stock Exchange.
Mr. Massengill and Mr. Shakeel are both full-time, executive-level employees of the Company; therefore,
Mr. Massengill and Mr. Shakeel are not “independent” as defined by the corporate governance listing
standards of the New York Stock Exchange.

Committees

The Board of Directors has standing Executive, Audit, Compensation, Governance and Equity Awards
Committees. The Governance Committee, among other things, performs functions similar to a nominating
committee. The membership of these committees is usually determined at the organizational meeting of the
Board held immediately after the annual meeting of shareholders. The current members of the committees are
identified in the following table:

Equity
Director Executive Audit Compensation Governance Awards
Matthew E. Massengill ............... Chair
Arif Shakeel ........................ v
Peter E. Behrendt.................... Chair v
Kathleen A. Cote .................... v v
Henry T. DeNero.................... v Chair
William L. Kimsey................... v
Michael D. Lambert ................. v
Roger H. Moore . .................... v v
Thomas E. Pardun ................... v v Chair(1)

(1) The Chairman of the Governance Committee also serves as the Company’s lead outside director and
presides at all executive sessions of non-management directors.

Executive Committee. The Executive Committee operates pursuant to a written charter that is available
on the Company’s website under the Governance section at www.westerndigital.com. As described in further
detail in the written charter of the Executive Committee, between meetings of the Board, the Executive
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Committee may exercise all of the powers of the Board (except those powers expressly reserved to the Board
or to another committee by applicable law or the rules and regulations of the Securities and Exchange
Commission or the New York Stock Exchange) in the management and direction of the business and conduct
of the affairs of the Company, subject to any specific directions given by the Board.

Audit Committee. The Board of Directors has determined that all members of the Audit Committee are
independent as defined under the listing standards of the New York Stock Exchange and applicable rules of
the Securities and Exchange Commission and that Mr. DeNero is an “audit committee financial expert” as
defined by rules of the Securities and Exchange Commission. The Board has also determined that
Mr. Kimsey’s simultaneous service on three other public company audit committees will not impair his ability
to effectively serve on the Company’s Audit Committee.

The Audit Committee operates pursuant to a written charter that is attached as Exhibit A to this Proxy
Statement and that is also available on the Company’s website under the Governance section at
www.westerndigital.com and is available in print to any shareholder who delivers a written request to the
Secretary of the Company at the Company’s principal executive offices. As described in further detail in the
written charter of the Audit Committee, the key responsibilities of the Audit Committee include: (1) sole
responsibility for the appointment, compensation, retention and oversight of the Company’s independent
accountants and, where appropriate, the termination or replacement of the independent accountants; (2) an
annual evaluation of the independent accountants’ qualifications, performance and independence, including a
review and evaluation of the lead partner; (3) pre-approval of all auditing services and permissible non-
auditing services to be performed by the independent accountants; (4) receipt and review of the reports from
the independent accountants required annually and prior to the filing of any audit report by the independent
accountants; (5) review and discussion with the independent accountants of any difficulties they encounter in
the course of their audit work; (6) establishment of policies for the hiring of any current or former employee
of the independent accountants; (7) review and discussion with management and the Company’s independent
accountants of the Company’s annual and quarterly financial statements prior to their filing or public
distribution; (8) general review and discussion with management of the presentation and information to be
disclosed in the Company’s earnings press releases; (9) periodic review of the adequacy of the Company’s
accounting and financial personnel resources; (10) periodic review and discussion of the Company’s internal
control over financial reporting and review and discussion with the Company’s principal internal auditor of the
scope and results of the Company’s internal audit program; (11) review and discussion of the Company’s
policies with respect to risk assessment and risk management; (12) preparation of the audit committee report
included in this Proxy Statement; (13) establishment of procedures for the receipt, retention and treatment of
complaints received by the Company regarding accounting, internal accounting controls or auditing matters,
and the confidential, anonymous submission of such complaints by Company employees; (14) review of
material pending legal proceedings involving the Company and other material contingent liabilities; and
(15) review of any other matters relative to the audit of the Company’s accounts and preparation of its
financial statements that the Committee deems appropriate.

Compensation Committee. The Board of Directors has determined that all members of the Compensa-
tion Committee are independent as defined under the listing standards of the New York Stock Exchange. The
Compensation Committee operates pursuant to a written charter that is available on the Company’s website
under the Governance section at www.westerndigital.com and is available in print to any shareholder who
delivers a written request to the Secretary of the Company at the Company’s principal executive offices. As
described in further detail in the written charter of the Compensation Committee, the Compensation
Committee assists the Board of Directors and the Company’s management in defining the Company’s
executive compensation policy and in carrying out various responsibilities relating to compensation of the
Company’s executive officers and directors, including: (1) evaluating and approving compensation for the
Chief Executive Officer and evaluating and recommending to the Board compensation for all other executive
officers; (2) reviewing and making recommendations to the Board regarding non-employee director compen-
sation; (3) overseeing the development and administration of the Company’s incentive and equity-based
compensation plans, including the Incentive Compensation Plan, the 2004 Performance Incentive Plan, the
Deferred Compensation Plan and the 2005 Employee Stock Purchase Plan that is being presented to
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shareholders for approval under Proposal 2; and (4) reviewing and making recommendations to the Board
regarding changes to the Company’s benefit plans. The Compensation Committee is also responsible for
preparing the annual report on executive compensation included in this Proxy Statement.

Governance Committee. The Board of Directors has determined that all members of the Governance
Committee are independent as defined under the listing standards of the New York Stock Exchange. The
Governance Committee, which (among other things) performs functions similar to a nominating committee,
operates pursuant to a written charter that is available on the Company’s website under the Governance
section at www.westerndigital.com and is available in print to any shareholder who delivers a written request to
the Secretary of the Company at the Company’s principal executive offices. As described in further detail in
the written charter of the Governance Committee, the key responsibilities of the Governance Committee
include: (1) evaluating and recommending to the Board the size and composition of the Board and the size,
composition and functions of the Board committees; (2) developing and recommending to the Board a set of
criteria for Board membership; (3) identifying, evaluating, attracting, and recommending director candidates
for membership on the Board, including directors for election at the annual meeting of shareholders;
(4) making recommendations to the Board on such matters as the retirement age, tenure and removal of
directors; (5) managing the Board performance review process and reviewing the results with the Board on an
annual basis; (6) overseeing the evaluation of the Chief Executive Officer by the Board and the Compensation
Committee; (7) developing and recommending to the Board a set of corporate governance principles; and
(8) reviewing and making recommendations to the Board regarding proposals of shareholders that relate to
corporate governance.

Whenever a vacancy occurs on the Board of Directors, the Governance Committee is responsible for
identifying and attracting one or more candidates to fill that vacancy, evaluating each candidate and
recommending a candidate for selection by the full Board. In addition, the Governance Committee is
responsible for recommending nominees for election or re-election to the Board at each annual meeting of
shareholders. The Governance Committee is authorized to use any methods it deems appropriate for
identifying candidates for Board membership, including considering recommendations from shareholders. The
Governance Committee is authorized to engage outside search firms to identify suitable candidates, but did
not engage any third party for this purpose during fiscal 2005.

While the Governance Committee has no specific minimum qualifications in evaluating a director
candidate, the Governance Committee has adopted a policy regarding critical factors to be considered in
selecting director nominees which include: the nominee’s personal and professional ethics, integrity and
values; the nominee’s intelligence, judgment, foresight, skills, experience (including understanding of
marketing, finance, the Company’s technology and other elements relevant to the success of a company such
as the Company) and achievements, all of which are viewed in the context of the overall composition of the
Board; the absence of any conflict of interest (whether due to a business or personal relationship) or legal
impediment to, or restriction on, the nominee serving as a director; having a majority of independent directors
on the Board; and representation of the long-term interests of the shareholders as a whole and a diversity of
backgrounds and expertise which are most needed and beneficial to the Board and the Company.

A shareholder may recommend a director candidate to the Governance Committee by delivering a
written notice to the Secretary of the Company at the Company’s principal executive offices and including the
following in the notice: (1) the name and address of the shareholder as they appear on the Company’s books
or other proof of share ownership; (2) the class and number of shares of the Company’s common stock that
are beneficially owned by the shareholder as of the date written notice is given; (3) a description of all
arrangements or understandings between the shareholder and the director candidate and any other person(s)
pursuant to which the recommendation or nomination is to be made by the shareholder; (4) the name, age,
business address and residence address of the director candidate and a description of the director candidate’s
business experience for at least the previous five years; (5) the principal occupation or employment of the
director candidate; (6) the class and number of shares of the Company’s common stock that are beneficially
owned by the director candidate; (7) the consent of the director candidate to serve as a director of the
Company if elected; and (8) any other information required to be disclosed with respect to such director
candidate in solicitations for proxies for the election of directors pursuant to applicable rules of the Securities
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and Exchange Commission. The Governance Committee may require additional information as it deems
reasonably required to determine the eligibility of the director candidate to serve as a director of the Company.

The Governance Committee will evaluate director candidates recommended by shareholders for election
to the Board of Directors in the same manner and using the same criteria as used for any other director
candidate. If the Governance Committee determines that a shareholder-recommended candidate is suitable
for Board membership, it will include the candidate in the pool of candidates to be considered for nomination
upon the occurrence of the next Board vacancy or in connection with the next annual meeting of shareholders.
Shareholders who are recommending candidates for consideration by the Board in connection with the next
annual meeting of shareholders should submit their written recommendation no later than June 1 of the year
of that meeting.

Shareholders who wish to nominate a person for election as a director in connection with an annual
meeting of shareholders (as opposed to making a recommendation to the Governance Committee as described
above) must deliver written notice to the Company’s Secretary within the time periods set forth on page 47
below under “Shareholder Proposals for 2006 and in the manner further described in Section 2.11(a) of the
Company’s Bylaws.

Equity Awards Committee. The Equity Awards Committee was established by the Board of Directors
in March 2005 and has been delegated limited authority to approve and establish the terms of stock options
and restricted stock awards granted to eligible participants under the 2004 Performance Incentive Plan.
Recipients of awards approved by the Equity Awards Committee must be employees on the payroll of the
Company or its subsidiaries as of the grant date and generally exclude the Company’s executive and
Section 16 officers. The Equity Awards Committee has limited discretion to specify the terms and conditions
of awards it approves, subject to guidelines pre-established by the Board of Directors. Further, the number of
awards that may be approved by the Equity Awards Committee to any one individual or during any six-month
period are subject to maximum limits prescribed by the Board of Directors. The Equity Awards Committee is
required to report periodically to the Compensation Committee of the Board of Directors.

Meetings and Attendance. During fiscal 2005, there were six meetings of the Board, fourteen meetings of
the Audit Committee, nine meetings of the Compensation Committee, no meetings of the Executive
Committee and four meetings of the Governance Committee. The Equity Awards Committee did not meet or
act by written consent during any of fiscal 2005. Each of the directors attended 75% or more of the total
number of meetings of the Board and the meetings of the committees of the Board on which he or she served
during the period that he or she served.

The Company strongly encourages each director to attend the Company’s annual meeting of sharehold-
ers. All of the Company’s directors attended last year’s annual meeting of shareholders.

Commaunicating with Directors. The Board provides a process for shareholders to send communications to
the Board, or to individual directors or groups of directors. In addition, interested parties may communicate
with the lead director (who presides over executive sessions of the non-management directors) or with the
non-management directors as a group. The Board recommends that shareholders and other interested parties
initiate any communications with the Board (or individual directors or groups of directors) in writing and send
them in care of the Company’s Secretary. These communications should be sent by mail to Raymond M.
Bukaty, Secretary, Western Digital Corporation, 20511 Lake Forest Drive, Lake Forest, Califor-
nia 92630-7741. This centralized process will assist the Board in reviewing and responding to shareholder and
interested party communications in an appropriate manner. The name of any specific intended Board recipient
or recipients should be clearly noted in the communication (including whether the communication is intended
only for the Company’s lead director or non-management directors as a group). The Board has instructed the
Secretary to forward such correspondence only to the intended recipients; however, the Board has also
instructed the Secretary, prior to forwarding any correspondence, to review such correspondence and not to
forward any items deemed to be of a purely commercial or frivolous nature (such as spam) or otherwise
obviously inappropriate for the intended Board recipient’s consideration. In such cases, some of the
correspondence may be forwarded elsewhere within the Company for review and possible response.
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Director Compensation

Director Fees. Non-employee directors receive an annual retainer of $40,000 in January, or if they join
the Board at a later date, they receive a proportion of the annual fee corresponding to the period for which they
serve. The non-employee directors also receive compensation of $2,500 for each session during which they
attend a Board meeting, $1,500 for any and all committee meetings attended, $1,250 for each Board meeting
and $750 for each committee meeting held by telephone conference, and reimbursement of reasonable out-of-
pocket expenses incurred in attending each meeting. In addition, the chairman of each committee of the
Board receives an annual retainer of $5,000. Mr. Massengill and Mr. Shakeel, who are employees of the
Company, do not receive any additional compensation for their service on the Board or any Board committee.

Non-Employee Directors Stock-for-Fees Plan. Under the Company’s Amended and Restated Non-
Employee Directors Stock-for-Fees Plan, each non-employee director may elect to receive shares in lieu of
any or all of (1) the $40,000 annual retainer fee otherwise payable to him or her in cash for that calendar year,
and/or (2) the additional $5,000 chairman retainer, and/or (3) the meeting attendance fees otherwise
payable to him or her in cash for that calendar year. At the time of the election for a particular calendar year, a
non-employee director may also elect to defer the receipt of any cash or stock compensation to be paid during
the calendar year. A deferral will not change the form (cash or shares) in which the fee is to be paid at the end
of the deferral period. Under the Deferred Compensation Plan and the Non-Employee Directors
Stock-for-Fees Plan, the Company pays a 25% premium to each non-employee director who elects to defer
annual retainer or meeting fees to be received in common stock. The number of shares of common stock
payable is determined by dividing the amount of the cash fee the director would have received by the fair
market value of the common stock on the date the cash fee would have been paid. The aggregate number of
shares issued under the Non-Employee Directors Stock-for-Fees Plan in each of the last three fiscal years
was: (1) 15,299 shares in fiscal 2005, which includes 13,454 shares of common stock previously deferred
under the Deferred Compensation Plan, (2) 3,392 shares in fiscal 2004, and (3) 4,804 shares in fiscal 2003.
An aggregate of 164,801 shares representing deferred stock units were credited to accounts in the Company’s
Deferred Compensation Plan as of September 30, 2005.

The maximum aggregate number of shares of the Company’s common stock that may be issued under
the Non-Employee Directors Stock-for-Fees Plan is 400,000 shares, subject to adjustments for stock splits and
similar events. The Board has the power to suspend, discontinue or, subject to shareholder approval if required
by applicable law or regulation, amend the Non-Employee Directors Stock-for-Fees Plan at any time.

Deferred Compensation Plan. Under the Company’s Deferred Compensation Plan, all directors and
employees selected for participation by the Compensation Committee are permitted to defer payment of
compensation by the Company. Non-employee directors who elect to participate are permitted to defer
between a minimum of $2,000 per calendar year and a maximum of 100% of their compensation payable
under the Non-Employee Directors Stock-for-Fees Plan. The deferred stock units carry no voting or
investment power. Each participant may elect one or more measurement funds to be used to determine
additional amounts to be credited to his or her account balance, including certain mutual funds and a declared
rate fund that is credited interest at a fixed rate for each plan year. The fixed interest rate is set prior to the
beginning of the plan year. The fixed interest rate for calendar year 2005 is 5.50%, for calendar year 2004 was
6.00%, and for calendar year 2003 was 6.75%.
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Pursuant to the terms of the Deferred Compensation Plan, non-employee directors’ deferred compensa-
tion in the last three fiscal years was as follows:

2005 Deferred 2005 Cash 2004 Deferred 2004 Cash 2003 Deferred 2003 Cash

Non-Employee Director Stock Units(1) Deferred(2) Stock Units(1) Deferred(2) Stock Units(1) Deferred(2)
Peter D. Behrendt .. .. .. 0 $ 0 2,120 $ 28,750 3,639 $23,000
Kathleen A. Cote....... 0 17,250 4,000 41,688 8,166 13,800
Henry T. DeNero ...... 0 0 0 0 6,785 0
William L. Kimsey ..... 0 0 2,120 23,000 2,708 13,886
Michael Lambert .. ... .. 0 0 0 0 0 0
Roger H. Moore. ....... 1,912 0 7,376 0 10,483 0
Thomas E. Pardun...... 2,306 0 2,120 28,750 3,639 36,225
Total «ooovvn.., 4218 $17,250 17,736 $122,188 35,420 $86,911

(1) Includes the 25% premium, in the form of shares of the Company’s common stock, received under the
Non-Employee Directors Stock-for-Fees Plan by each non-employee director who elected to defer his or
her annual retainer or meeting fees to be received in shares of the Company’s common stock.

(2) Includes a 15% premium, in the form of cash, received prior to calendar year 2005 under the Non-
Employee Directors Stock-for-Fees Plan by each non-employee director who elected to defer his or her
annual retainer or meeting fees to be received in cash. After December 31, 2004, cash deferrals by non-
employee directors are no longer eligible for a premium payment.

Non-Employee Director Option Grant Program. Under the Company’s Non-Employee Director Option
Grant Program adopted under the Western Digital Corporation 2004 Performance Incentive Plan, non-
employee directors are automatically granted an option to purchase 75,000 shares of the Company’s common
stock upon initial election or appointment to the Board at an exercise price per share equal to the fair market
value of the Company’s common stock on the date of initial election or appointment (“Initial Option™). After
a non-employee director joins the Board, immediately following each annual meeting of shareholders of the
Company, if he or she has been re-elected as a director at that annual meeting, the non-employee director will
automatically receive another option to purchase 10,000 shares of the Company’s common stock at an exercise
price per share equal to the fair market value of common stock on the date of grant (“Additional Option™).
Both Initial Options and Additional Options vest over a period of four years, with 25% vesting on the first
anniversary of the grant date and 6.25% vesting at the end of each three-month period thereafter. Initial
Options and Additional Options vest only if the optionee has remained a director for the entire period from the
grant date to the vesting date, unless the director retired after reaching age 55, in which case all options
immediately vest and shall be exercised by the director before the earlier of (i) three years after the director’s
retirement or (ii) the expiration of the original term of the option, provided, in each case, the director has
given at least forty-eight months of service to the Company and does not render services to a competitor of the
Company. Shares of Company common stock that may be issued upon the exercise of stock options granted
under the Non-Employee Director Option Grant Program are subject to the share limits specified in the
Company’s 2004 Performance Incentive Plan.

Non-Employee Directors Restricted Stock Unit Plan. The Company has a Restricted Stock Unit Plan
for Non-Employee Directors under which restricted stock units (“RSUs”) are granted to the Company’s non-
employee directors. Pursuant to this plan, non-employee directors were granted 2,100 RSUs upon adoption of
the plan, 2,100 RSUs each January 1 thereafter through January 1, 2004, and are automatically granted an
additional 4,527 RSUs each January 1 beginning January 1, 2005. If a new non-employee director is appointed
to the Board, the Company will prorate the first 4,527 RSU grant to the director. All RSUs vest 100% on the
third anniversary of the grant. However, if a director served as a director for at least 48 continuous months and
is at least 55 years old when such director ceases to be a director (a “Retired Director), all unvested RSUs
vest immediately upon the director’s termination. If a director ceases to be a director for any reason (except
removal) prior to becoming eligible to be a Retired Director, then all of the unvested RSUs granted in the first
twelve months prior to termination terminate without vesting, 1/3 of all unvested RSUs granted within the
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second twelve-month period prior to termination immediately vest and become payable, and 2/3 of all
unvested RSUs granted within the third twelve-month period prior to termination immediately vest and
become payable. Within 15 days of the vesting of RSUs, the Company will pay the director in cash an amount
equal to (i) the product of the number of RSUs vested and (ii) the preceding 45-day average trading price of
the Company’s common stock as of the date of vesting. However, the payment amount may not exceed 200%
of the value of RSUs on the date of the grant, with the value calculated at the preceding 45-day average
trading price on the day of the grant.
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EXECUTIVE COMPENSATION

The following report of the Company’s Compensation Committee addresses the Company’s policies for
fiscal 2005 as they affe