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Proxy Statement Pursuant to Section 14(a) of the Securities Exchange Act of 1934
(Amendment No. __)

Filed by the Registrant   ☑
Filed by a Party other than the Registrant   ☐

Check the appropriate box:

☐  Preliminary Proxy Statement
☐  Confidential, For Use of the Commission Only (As Permitted by Rule 14a-6(e)(2))
☐  Definitive Proxy Statement
☑  Definitive Additional Materials
☐  Soliciting Material under Rule 14a-12
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(Name of Registrant as Specified In Its Charter)

(Name of Person(s) Filing Proxy Statement, if other than the Registrant)

Payment of Filing Fee (Check the appropriate box):

☑  No fee required

☐  Fee computed on table below per Exchange Act Rules 14a-6(i)(1) and 0-11.

(1)  Title of each class of securities to which transaction applies:
(2)  Aggregate number of securities to which transaction applies:
(3)  Per unit price or other underlying value of transaction computed pursuant to Exchange Act Rule 0-11 (set forth
the amount on which the filing fee is calculated and state how it was determined):
(4)  Proposed maximum aggregate value of transaction:
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   Issuer Direct
Corporation

CONTROL
ID:
REQUEST
ID:

IMPORTANT NOTICE
REGARDING THE
AVAILABILITY OF PROXY
MATERIALS
for the Annual Meeting of
Stockholders

DATE: September 28,
2017

TIME: 9:00 am EDT

LOCATION:

500 Perimeter Park
Dr., Suite D,
Morrisville NC,
27560

HOW TO REQUEST PAPER COPIES OF OUR MATERIALS

PHONE:
Call toll free
1-866-752-8683

FAX:
Send this card to
202-521-3464

INTERNET:
https://www.iproxydirect.com/ISDR
and follow the on-screen instructions.

EMAIL:
proxy@iproxydirect.com.
Include your Control ID in your email.

This communication represents a notice to access a
more complete set of proxy materials available to
you on the Internet. We encourage you to access
and review all of the important information
contained in the proxy materials before voting. The
proxy statement is available at:
https://www.iproxydirect.com/ISDR

If you want to receive a paper copy of the proxy
materials you must request one. There is no charge
to you for requesting a copy.  To facilitate timely
delivery please make the request, as instructed
above, before SEPTEMBER 18, 2017.

you may enter your voting instructions at
https://www.iproxydirect.com /ISDR
until 11:59 pm eastern time september 27, 2017.

The purposes
of this
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meeting are as
follows:

1.
To elect the
five (5)
directors
nominated by
our Board of
Directors as
set forth in the
Proxy
Statement;
2.
To ratify the
appointment
by the audit
committee of
the board of
directors of
Cherry
Bekaert, LLP
as our
independent
registered
public
accounting
firm for the
year ending
December 31,
2017;
3.
To transact
such other
business as
may properly
come before
the meeting or
any
postponement
or
adjournment
there

Pursuant to new Securities and Exchange
Commission rules, you are receiving this Notice
that the proxy materials for the Annual meeting are
available on the Internet. Follow the instructions
above to view the materials and vote or request
printed copies.
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The board of directors has fixed the close of
business on july 30, 2017 as the record date for the
determination of stockholders entitled to receive
notice of the Annual Meeting and to vote the shares
of our common stock, par value $.001 per share,
they held on that date at the meeting or any
postponement or adjournment of the meeting.

The Board of Directors recommends that you vote
for all proposals above.

Please note – This is not a Proxy Card - you cannot
vote by returning this card
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Issuer Direct Corporation
SHAREHOLDER SERVICES
500 Perimeter Park Drive Suite D
Morrisville NC 27560

TIME SENSITIVE SHAREHOLDER INFORMATION ENCLOSED

IMPORTANT SHAREHOLDER INFORMATION

YOUR VOTE IS IMPORTANT
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eft" valign="bottom">       �       �       �       58,000 (9)     2,022,460         11/27/06       14,205       23,673 (3)     20.24      
11/27/16       17,045 (6)     594,359         09/12/07       �       13,155 (3)     23.46       09/12/14       5,210 (6)     181,673    

Total
 56,330  47,703  94,255  3,286,672

Hossein M. Moghadam
    09/03/04       1,250       625 (3)     8.01       09/03/14       �       �         11/09/04       6,000       6,000 (3)     8.89      
11/09/14       �       �         11/17/05       �       �       �       �       16,666 (5)     581,143         02/16/06       1,752       6,132 (3)    
23.97       02/16/16       20,000 (9)     697,400         02/16/06       �       �       �       �       6,308 (6)     219,960         11/27/06    
  7,254       33,143 (3)     20.24       11/27/16       23,863 (6)     832,103         02/06/07       �       �       �       �       80,000 (10)
    2,789,600                                                            
Total

 16,256  45,900  146,837  5,120,206

(1) To help explain this table and the awards held by our named executive officers, we have included an additional
column showing the grant date of each stock option and stock award.

(2) The amount shown for the market value of the stock awards is based on the $34.87 closing price of our common
stock on June 27, 2008.

(3) These stock option awards are scheduled to vest as to 25% of the underlying shares on the first anniversary of the
grant date, and as to an additional 6.25% of the underlying shares at the end of each three-month period thereafter
until the award is fully vested on the fourth anniversary of the grant date.

(4) This stock option award is scheduled to vest as to one-third of the underlying shares on each of the first, second
and third anniversaries of the grant date.

(5) These stock awards are scheduled to vest in three substantially equal annual installments on each of the first,
second and third anniversaries of the grant date.

(6) These stock awards are scheduled to vest in full on the third anniversary of the date of grant.
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(7) This stock award is scheduled to vest as follows: (i) 110,000 stock units vest on January 1, 2009; (ii) 330,000
stock units vest on January 1, 2010; (iii) 110,000 stock units vest on January 1, 2011; and (iv) 440,000 stock
units vest on January 1, 2012.

(8) This stock award is scheduled to vest on July 31, 2008.

(9) These stock awards are scheduled to vest in full on August 31, 2008.

(10) This stock award is scheduled to vest in full on August 6, 2009.

Fiscal 2008 Option Exercises and Stock Vested Table

The following table presents information regarding the amount realized upon the exercise of stock options and the
vesting of restricted stock or restricted stock unit awards for our named executive officers during fiscal 2008.

Stock Awards

Option Awards
Number

of
Number

of Value Shares Value

Shares Realized on
Acquired

on Realized on
Acquired

on Exercise Vesting Vesting

Name
Exercise

(#) ($)(1) (#) ($)(2)

John F. Coyne 10,000 80,238 233,388 6,684,706
Timothy M. Leyden � � 25,000 928,250
Stephen D. Milligan 40,067 336,207 103,333 2,266,460
Raymond M. Bukaty 80,000 1,646,184 74,000 1,579,900
Hossein M. Moghadam 92,141 1,716,424 38,417 1,030,181

(1) The amount shown for value realized on exercise of stock options equals the number of shares of our common
stock acquired on exercise of the stock option multiplied by the market price of the shares on the date of exercise.
If the stock acquired upon exercise was sold on the day of exercise, the market price was determined as the actual
sales price of the stock. If the stock acquired upon exercise was not sold on the day of exercise, the market price
was determined as the closing price of the stock on the exercise date.

(2) The amount shown for value realized on the vesting of stock awards equals the number of shares of our common
stock acquired upon vesting of a stock award multiplied by the closing price of the stock on the vesting date.

Fiscal 2008 Non-Qualified Deferred Compensation Table

The following table presents information regarding the contributions to, investment earnings, distributions and total
value of our named executive officers� balances under our Deferred Compensation Plan during fiscal 2008.
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Aggregate Aggregate
Executive Registrant Earnings Aggregate Balance

Contributions
in

Contributions
in in Last Withdrawals at Last

Last FY Last FY FY /Distributions FYE
Name ($) ($) ($)(1) ($) ($)(2)

John F. Coyne � � (107,889) � 1,445,717
Timothy M. Leyden � � � � �
Stephen D. Milligan � � � � �
Raymond M. Bukaty � � 2,578 � 477,084
Hossein M. Moghadam � � � � �

(1) The amounts reported are not considered to be at above-market rates under SEC rules. Accordingly, we did not
include these amounts as compensation to the named executive officers in the �Fiscal 2007 and 2008 Summary
Compensation Table� above.

(2) The balances reported represent compensation already reported in the �Fiscal 2007 and 2008 Summary
Compensation Table� in this year�s Proxy Statement and its equivalent table in prior years� proxy statements, except
for the earnings on contributions that are not considered to be at above-market rates under SEC rules and for
amounts earned while the individual was not a named executive officer under SEC rules.

40
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Non-Qualified Deferred Compensation Plan

We permit our named executive officers and other key employees to elect to receive a portion of their compensation
reported in the �Fiscal 2007 and 2008 Summary Compensation Table� on a deferred basis under our Deferred
Compensation Plan. Under the plan, each participant may elect to defer a minimum of $2,000 and a maximum of
100% of his or her base salary and semi-annual bonuses that may be earned during the year under our Incentive
Compensation Plan.

Under the plan, we are permitted to make additional discretionary contributions with respect to amounts deferred
under the plan. These discretionary contributions vest over a five-year service period. The service period begins on
July 1 of the year for which the contribution was made and ends on June 30 of the same year, except that the first year
of service is earned as long as the participant is employed for at least six months of that service year. Discretionary
contributions will become 100% vested upon the retirement or disability of the participant or a change in control. We
did not make any discretionary contributions during fiscal 2008. In addition, the aggregate deferred compensation
balance for each of our named executive officers that are participants in the Deferred Compensation Plan does not
include any discretionary contributions by us.

For cash amounts deferred under the plan, the participant may elect one or more measurement funds to be used to
determine investment gains or losses to be credited to his or her account balance, including certain mutual funds and a
declared rate fund under which we credit interest at a fixed rate for each plan year. We set the fixed interest rate prior
to the beginning of each plan year. The fixed interest rate was 5.25% for each of calendar years 2006 through 2008.

Under the Deferred Compensation Plan, cash amounts deferred by a participant may be deferred until a specified date,
retirement or death. At the participant�s election, compensation deferred until retirement or death may be paid as a
lump sum or in installments over five, ten, fifteen or twenty years. If the participant�s employment terminates before
the participant qualifies for retirement, including due to disability, the participant�s deferred compensation balance will
be paid in a single lump sum upon termination. Emergency hardship withdrawals are also permitted under the plan.

Under our Deferred Compensation Plan, we also permit the named executive officers and other key employees to
defer receipt of any restricted stock units awarded under our 2004 Performance Incentive Plan beyond the vesting date
of the award. A participant can elect to defer receipt of restricted stock units until a specified date or retirement as
described above. If a participant makes an election to defer restricted stock units, the participant will receive a
distribution with respect to the restricted stock units (including any stock units credited as dividend equivalents) in an
equivalent number of shares of our common stock in accordance with the participant�s deferral election.

Potential Payments upon Termination or Change in Control

The following section describes severance and change in control plans covering our named executive officers (other
than Mr. Milligan) and certain agreements we have entered into with some of our named executive officers that could
require us to make payments to the executives in connection with certain terminations of their employment with us
and/or a change in control. For Mr. Milligan, the last section describes the amounts that were paid to him under a
separation agreement entered into with us in connection with the termination of his employment on August 31, 2007.

Change in Control � No Termination

Upon the occurrence of a �change in control,� all unvested stock options, shares of restricted stock and restricted stock
units granted to an employee who was one of our Section 16 officers at the time of grant will immediately vest
regardless of whether there has also been a termination of employment. In addition, upon the occurrence of a change
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in control, all outstanding long-term performance cash awards granted to an employee who was one of our Section 16
officers at the time of grant will immediately become payable in an amount equal to 100% of the target cash award
granted to the officer. For these purposes, �change in control� generally means an acquisition by any person or group of
more than one-third of our stock, certain majority changes in our board of directors over a period of not more than two
years, mergers and similar transactions that result in a 50% or greater change in our ownership, and certain
liquidations and dissolutions of the company. For a specific definition, please refer to the applicable stock plan or
form of award agreement as filed with the Securities and Exchange Commission.

41
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For all other equity awards (including awards granted to named executive officers at a time when they were not also
one of our Section 16 officers), if we dissolve or do not survive following a merger, business combination, or other
reorganization, each award generally will become fully vested unless the Compensation Committee provides for the
assumption, substitution, or other continuation or settlement of the award.

Unless otherwise determined by the Compensation Committee, any stock options that are vested prior to or that
become vested in connection with a transaction referred to above will generally terminate if not exercised prior to the
transaction.

Change in Control � Termination Without Cause or For Good Reason

In addition to the change in control benefits described above, executive officers may be entitled to severance benefits
in the event of certain terminations of employment upon or following a change in control. These benefits are provided
under our Change of Control Severance Plan, which was adopted by our Board of Directors on March 29, 2001. The
severance benefits are payable if we or our subsidiaries terminate the employment of the executive officer without
�cause� or the employee voluntarily terminates his or her employment for �good reason� within one year after a change of
control or prior to and in connection with, or in anticipation of, such a change.

For these purposes, �change in control� generally has the same meaning as described in the preceding section. For these
purposes, �cause� generally means the commission of certain crimes by the executive, the executive�s willful engaging in
fraud or dishonest conduct, refusal to perform certain duties, breach of fiduciary duty, or breach of certain other
violations of company policy. For these purposes, �good reason� generally means the assignment to the executive of
materially inconsistent duties, a significant adverse change in the executive�s reporting relationship, certain reductions
in compensation or benefits, and certain relocations of the executive�s employment. For the specific definitions of
change in control, cause and good reason, please refer to the Change of Control Severance Plan as filed with the
Securities and Exchange Commission.

For each of the named executive officers, the severance benefits generally consist of the following:

(1) a lump sum payment equal to two times the sum of the officer�s annual base compensation plus the target bonus as
in effect immediately prior to the change in control or as in effect on the date of notice of termination of the officer�s
employment with us, whichever is higher;

(2) 100% vesting of any unvested stock options granted to the officer by us;

(3) extension of the period during which the officer may exercise his or her stock options to the longer of (a) 90 days
after the date of termination of his or her employment and (b) the period specified in the plan or agreement governing
the options;

(4) continuation for a period of 24 months of the same or equivalent life, health, hospitalization, dental and disability
insurance coverage and other employee insurance or welfare benefits, including equivalent coverage for the officer�s
spouse and dependent children, and a car allowance equal to what the officer was receiving immediately prior to the
change in control, or a lump sum payment equal to the cost of obtaining coverage for 24 months if the officer is
ineligible to be covered under the terms of our insurance and welfare benefits plans; and

(5) a lump sum payment equal to the amount of in-lieu payments that the officer would have been entitled to receive
during the 24 months after termination of his or her employment if, prior to the change in control, the officer was
receiving any cash-in-lieu payments designed to enable the officer to obtain insurance coverage of his or her choosing.
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Any health and welfare benefits will be reduced to the extent of the receipt of substantially equivalent coverage by the
officer from any successor employer. Generally, the benefits will be increased to the extent the officer has to pay taxes
associated with �excess parachute payments� under Sections 280G and 4999 of the Internal Revenue Code so that the
net amount received by the officer is equal to the total payments he or she would have received had the tax not been
incurred.

Termination Without Cause � No Change in Control

Our Board of Directors adopted an Executive Severance Plan on February 16, 2006, which provides for certain
severance benefits in the event a participant�s employment is terminated without �cause.� For these
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purposes, �cause� generally has the meaning described in the preceding section. For the specific definition of cause,
please refer to the Executive Severance Plan as filed with the Securities and Exchange Commission.

Participants in the Executive Severance Plan include members of our senior management who our Board of Directors
or Compensation Committee has designated as a Tier 1 Executive, Tier 2 Executive or Tier 3 Executive. The level of
severance benefits payable under the Executive Severance Plan depend upon the participant�s designated Tier. The
Compensation Committee has designated each of our named executive officers as Tier 1 Executives under our
Executive Severance Plan.

The Executive Severance Plan provides that Tier 1 Executives such as our named executive officers will receive the
following severance benefits in the event we terminate the executive�s employment without cause:

(1) a lump severance payment minus applicable taxes equal to the participant�s monthly base salary multiplied by
twenty-four (24);

(2) a lump sum pro-rata bonus payment minus applicable taxes under our bonus program for the bonus cycle in which
the participant�s termination date occurs (determined based on the number of days in the applicable bonus cycle during
which the participant was employed (not to exceed six months) and assuming 100% of the performance targets subject
to the bonus award are met regardless of actual funding by us);

(3) acceleration of the vesting of the participant�s then outstanding equity awards that are subject to time-based vesting
to the extent such equity awards would have vested and become exercisable or payable, as applicable, if the
participant had remained employed for an additional six months;

(4) outplacement services provided by a vendor chosen by us and at our expense for 12 months following the
participant�s termination of employment; and

(5) payment by us of applicable COBRA premium payments following expiration of the participant�s
company-provided medical, dental and/or vision coverage existing as of the participant�s termination date for eighteen
(18) months or, if earlier, until the participant otherwise becomes eligible for equivalent coverage under another
employer�s plan.

Payment of severance benefits under the Executive Severance Plan is conditioned upon the participant�s execution of a
valid and effective release of claims. In addition, no participant is entitled to a duplication of benefits under the
Executive Severance Plan or any other severance plan of ours or our subsidiaries.

Qualified Retirement

In the event an employee retires from employment at a time when the employee meets the criteria of a �qualified retiree�
under our standard terms and conditions for stock options, all unvested stock options held by the employee at the time
of termination will accelerate. For stock options granted prior to November 2004, an employee will be a �qualified
retiree� if the employee is at least age 55 at the time of retirement and his or her age plus total years of continuous
service with us totals at least 65. For stock options granted after November 2004, the employee is also generally
required to have at least five years of continuous service with us and, for stock options granted after May 2006, in
addition to having at least five years of continuous service with us, the employee must also be at least age 65 at the
time of retirement and his or her age plus total years of continuous service with us must total at least 75.

If an employee meets the applicable �qualified retiree� criteria, the employee�s stock options will remain exercisable for
three years after his or her retirement or until their earlier expiration but will immediately terminate in the event the
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employee provides services to one of our competitors or otherwise competes with us. In that event, we will have the
right to recover any profits realized by the employee from exercising the stock options during the immediately
preceding six-month period.

Death

In the event of an employee�s death, the vesting of long-term incentive awards previously granted to the employee will
accelerate as described below.

� For stock options, all unvested stock options held by the employee at the time of death will immediately vest
and be exercisable, and the stock options will remain exercisable for three years after the date of the employee�s
death or until the earlier expiration of the stock option.
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� For awards of restricted stock, all shares due to vest on the next vesting date will immediately vest in full and
any other unvested shares of restricted stock will be forfeited, except that all unvested shares of restricted stock
subject to awards granted under our Broad-Based Stock Incentive Plan to an employee who was not one of our
Section 16 officers at the time of grant will be forfeited.

� For awards of restricted stock units, a pro rata portion of the stock units due to vest on the next vesting date
will immediately vest based on the number of days that the employee was employed by us between the last
vesting date of the award and its next vesting date.

� For long-term performance cash awards, a pro-rata portion of the cash award (based on the number of days that
the employee was employed by us during the applicable performance period) will be paid to the employee�s
legal representative, based on actual performance over the performance period, at the same time as the cash
awards are generally paid with respect to that performance period.

In addition, in the event of Mr. Coyne�s death while employed by us, a pro-rata portion of the 1,100,000 restricted
stock units granted to Mr. Coyne on January 31, 2007 will accelerate determined based on the ratio of (i) the total
number of calendar days that Mr. Coyne is employed by us on and after January 31, 2007 through and including the
date of Mr. Coyne�s death (but not less than 182 days) to (ii) the total number of calendar days commencing with
January 31, 2007 through and including January 1, 2012, and excluding any of the restricted stock units that vested on
or before the date of Mr. Coyne�s death.

Other Termination Scenarios

In the event Mr. Coyne remains employed by us as President and Chief Executive Officer through January 1, 2012,
then upon Mr. Coyne�s termination after that date for any reason other than a termination by us for cause, all stock
options granted to Mr. Coyne during the term of his employment agreement will become fully vested and Mr. Coyne
will have three years to exercise the options, subject to their earlier termination. In such event, Mr. Coyne will also be
eligible to receive payment following the end of the applicable performance period of any outstanding performance
cash award on a pro-rata basis based on the period of Mr. Coyne�s employment with us during that performance period
and to receive a bonus under our Incentive Compensation Plan with respect to the first half of fiscal year 2012 in such
amount and at such time as bonuses, if any, are determined on a company-wide basis.

Calculation of Potential Payments upon Termination or Change in Control

The following table presents our estimate of the incremental benefits payable to the named executive officers (other
than Mr. Milligan) under the agreements and plans described above in connection with certain terminations of their
employment with us and/or a change in control. In calculating the amount of any potential incremental payments to
the named executive officers, we have assumed the following:

� The applicable triggering event (i.e., termination of employment and/or change in control) occurred on June 27,
2008.

� The price per share of our common stock is equal to the closing market price per share on June 27, 2008
($34.87), the last trading day in fiscal 2008.

� The company does not survive the change in control, and all outstanding incentive awards are cashed out in the
transaction.
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� Not included in the table below are payments each named executive officer earned or accrued prior to
termination, such as the balances under our Deferred Compensation Plan and previously vested equity and
non-equity incentive awards, which are more fully described and quantified in the tables and narratives above.

(Mr. Milligan is not included in the table below because his employment with us terminated during fiscal 2008. The
nature and amount of the benefits that became payable to Mr. Milligan in connection with his separation are described
below under the heading �� Separation, Transition and General Release Agreement with Mr. Milligan.�)

44
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Change in
Control-With Involuntary
Termination Termination

Not for Without
Change in Cause or Cause-No

Control-No For Good Change in Qualified
Compensation Termination Reason Control Retirement Death

Name Element ($)(5) ($)(6) ($)(7) ($)(8) ($)(9)

John F.
Coyne Cash Severance � 3,600,000 2,100,000 � �

Option Acceleration(1) 5,119,059 5,119,059 2,748,505 1,953,984 5,119,059
Restricted Stock/Stock
Unit Acceleration(2) 39,054,400 39,054,400 3,487,000 � 11,349,685
Performance Cash
Acceleration 2,000,000 2,000,000 � � 1,000,000
Continuation of
Benefits(3) � 18,746 10,270 � �
Value of Outplacement
Services � � 12,000 � �
280G Excise Tax
Gross-Up(4) � 8,765,090 � � �

TOTAL 46,173,459 58,557,295 8,357,775 1,953,984 17,468,744

Timothy M.
Leyden Cash Severance � 1,575,000 1,068,750 � �

Option Acceleration(1) 2,022,986 2,022,986 386,432 � 2,022,986
Restricted Stock/Stock
Unit Acceleration(2) 2,152,281 2,152,281 � � 141,014
Performance Cash
Acceleration 270,000 270,000 � � 135,000
Continuation of
Benefits(3) � 39,449 25,072 � �
Value of Outplacement
Services � � 12,000 � �
280G Excise Tax
Gross-Up(4) � 1,254,893 � � �

TOTAL 4,445,267 7,314,609 1,492,254 � 2,299,000

Raymond
M. Bukaty Cash Severance � 1,400,000 950,000 � �

Option Acceleration(1) 764,612 764,612 294,961 � 764,612
Restricted Stock/Stock
Unit Acceleration(2) 3,286,672 3,286,672 2,510,640 � 2,729,649
Performance Cash
Acceleration 120,000 120,000 � � 60,000
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Continuation of
Benefits(3) � 53,500 18,529 � �
Value of Outplacement
Services � � 12,000 � �
280G Excise Tax
Gross-Up(4) � � � � �

TOTAL 4,171,284 5,624,784 3,786,130 � 3,554,261

Hossein M.
Moghadam Cash Severance � 1,400,000 950,000 � �

Option Acceleration(1) 724,388 724,388 288,731 239,506 724,388
Restricted Stock/Stock
Unit Acceleration(2) 5,120,206 5,120,206 1,278,543 � 3,390,451
Performance Cash
Acceleration � � � � �
Continuation of
Benefits(3) � 36,131 10,270 � �
Value of Outplacement
Services � � 12,000 � �
280G Excise Tax
Gross-Up(4) � � � � �

TOTAL 5,844,594 7,280,725 2,539,544 239,506 4,114,839

(1) The amounts shown represent the portion of the option award that would have accelerated in connection with the
termination or change in control event and are based on the intrinsic value of that portion as of June 27, 2008.
These amounts were calculated by multiplying (i) the difference between the closing market price of a share of
our common stock on June 27, 2008 ($34.87) and the applicable exercise price by (ii) the number of shares
subject to stock options vesting on an accelerated basis on June 27, 2008. As a result, the amounts shown do not
include any value for the acceleration of stock options that have an exercise price greater than $34.87 or for stock
options that were already vested as of June 27, 2008. Also not included in the table above is any potential value
attributable to the extension of a stock option term in connection with certain terminations of employment.

(2) The amounts shown represent the portion of the restricted stock/stock unit award that would have accelerated in
connection with the termination event and are based on the intrinsic value of that portion as of June 27, 2008.
These amounts were calculated by multiplying (i) the closing price of a share of our
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common stock on June 27, 2008 ($34.87) by (ii) the number of shares of restricted stock or stock units that would
have vested on an accelerated basis on June 27, 2008.

(3) For purposes of the calculation for these amounts, expected costs have not been adjusted for any actuarial
assumptions related to mortality, likelihood that the executive will find other employment, or discount rates for
determining present value.

(4) The Section 280G tax gross-up amounts reflect the reimbursement that we would be required to pay to the
executive due to the imposition of certain excise taxes that are imposed upon the executive as a result of
payments made to the executive on account of a change in control. The calculation of the Section 280G gross-up
amounts shown are based upon a Section 280G excise tax rate of 20%, a 35% federal income tax rate, a 1.45%
medicare tax rate and a 10.3% state income tax rate. For purposes of the Section 280G calculation, it is assumed
that no amounts will be discounted as attributable to reasonable compensation and no value will be attributed to
the executive executing a non-competition agreement.

(5) The amounts shown represent the estimated value of the acceleration of outstanding equity and non-equity
incentive compensation under our incentive compensation plans in connection with a change in control
(regardless of whether a termination of employment also occurs), as such acceleration is described more fully
above.

(6) The amounts shown represent the estimated value of the severance benefits payable under the Change in Control
Severance Plan (and the estimated value of equity acceleration under our stock incentive plans for awards not
covered under the Change in Control Severance Plan) in the event of a qualifying termination following a change
in control, as such benefits are described more fully above.

(7) The amounts shown represent the estimated value of the severance benefits payable under the Executive
Severance Plan in the event of a termination of employment without cause, as such benefits are described more
fully above.

(8) The amounts shown represent the estimated value of the acceleration of outstanding equity incentive
compensation under our incentive compensation plans in connection with a qualified retirement, as such
acceleration is described more fully above.

(9) The amounts shown represent the estimated value of the acceleration of outstanding equity and non-equity
incentive compensation under our incentive compensation plans (and, for Mr. Coyne, under his employment
agreement) in connection with the executive�s death, as such acceleration is described more fully above. For the
long-term performance cash awards, the amounts assume achievement at 100% of target for the performance
period.

Separation, Transition and General Release Agreement with Mr. Milligan

On July 31, 2007, we entered into a separation, transition and general release agreement with Mr. Milligan in
connection with his separation from service with the company on August 31, 2007. In connection with his separation
from service, Mr. Milligan became entitled to the following benefits:

� A lump sum payment of $1,627,611, which includes (i) $1,400,000 as severance pay; (ii) $168,750, the amount
of the cash bonus payable to Mr. Milligan under our Incentive Compensation Plan for the performance period
ended June 29, 2007; and (iii) $58,861, a pro-rata portion of the cash bonus payable to Mr. Milligan under our
Incentive Compensation Plan for the performance period ended December 31, 2007, based on the number of
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days in the performance period during which Mr. Milligan was employed and assuming 100% of the
performance goal(s) applicable to the bonus award were met regardless of the actual funding by us.

� Accelerated vesting of outstanding stock options otherwise scheduled to vest between August 31, 2007 and
February 29, 2008, the value of which we estimate at approximately $182,749. This amount was calculated by
multiplying (i) the difference between the closing market price of a share of our common stock on August 31,
2007 ($23.36) and the applicable exercise price of the stock options by (ii) the number of shares subject to
stock options vesting on an accelerated basis on August 31, 2007.
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� Accelerated vesting of outstanding shares of restricted stock otherwise scheduled to vest between August 31,
2007 and February 29, 2008, the value of which we estimate at approximately $700,800. This amount was
calculated by multiplying (i) the closing market price of a share of our common stock on August 31, 2007
($23.36) by (ii) the number of shares of restricted stock vesting on an accelerated basis on August 31, 2007.

� A lump sum payment equal to $19,257, the amount of Mr. Milligan�s COBRA premium payments for such
coverage for a period of eighteen (18) months following separation.

� company-provided outplacement services for a period of twelve (12) months following separation, subject to a
maximum cost to us of $15,000.

As a condition to the payment of the benefits described above, Mr. Milligan signed a general release of all claims in
favor of the company and its directors, officers, employees or agents. Mr. Milligan also agreed not to (i) disclose our
confidential information (except to the extent it becomes part of the public domain or as he may be required to
disclose such information by court order); (ii) make or ratify, directly or indirectly, any disparaging remarks regarding
us or our directors, officers, employees or agents, or any remarks that have the purpose or effect of disrupting our
business; or (iii) solicit our employees for a period of one (1) year following his separation.
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PROPOSAL 2

APPROVAL OF AMENDMENT TO THE
WESTERN DIGITAL CORPORATION

2005 EMPLOYEE STOCK PURCHASE PLAN

General

At the Annual Meeting, stockholders will be asked to approve an amendment of the Western Digital Corporation 2005
Employee Stock Purchase Plan, or ESPP, which would increase the maximum number of shares of our common stock
authorized for issuance under the plan by an additional 8,000,000 shares. This amendment was adopted, subject to
stockholder approval, by the Board of Directors on August 6, 2008.

Currently, a total of 5,000,000 shares of the company�s common stock are authorized for issuance under the ESPP. Of
these shares, 2,677,131 shares have previously been purchased and 2,322,869 shares remain available for purchase in
the current and future offering periods. If stockholders approve this amendment, the maximum number of shares that
may be issued under the ESPP will increase from 5,000,000 to 13,000,000 shares.

The Board of Directors believes that the ESPP will help us retain and motivate eligible employees and will help
further align the interests of eligible employees with those of our stockholders. The Board of Directors approved the
additional share authority requested under the ESPP to help ensure that a sufficient reserve of common stock remains
available for issuance under the ESPP to allow us to continue the plan in the future.

Summary Description of the 2005 Employee Stock Purchase Plan

The principal terms of the ESPP are summarized below. The following summary is qualified in its entirety by the full
text of the ESPP (as proposed to be amended), which has been filed as Exhibit A to the copy of this Proxy Statement
that was filed electronically with the Securities and Exchange Commission and can be reviewed on the Securities and
Exchange Commission�s website at www.sec.gov or on our website at www.westerndigital.com/investor. A copy of
the ESPP may also be obtained without charge by writing the company�s Secretary at Western Digital Corporation,
20511 Lake Forest Drive, Lake Forest, California 92630-7741.

Purpose.  The purpose of the ESPP is to provide eligible employees with an opportunity to purchase shares of the
company�s common stock at a favorable price and upon favorable terms in consideration of the participating
employees� continued services. The ESPP is intended to provide an additional incentive to participating eligible
employees to remain in the company�s employ and to advance the best interests of the company and its stockholders.

Operation of the 2005 Employee Stock Purchase Plan.  The ESPP operates in a series of periods referred to as
�Offering Periods.� The company will establish the duration of each Offering Period in advance of that Offering Period.
However, an Offering Period may not be longer than 24 months. The company may provide for a new Offering Period
to start before an Offering Period in progress has ended, but no one participant may participate in more than one
Offering Period at the same time.

On the first day of each Offering Period (referred to as the �Enrollment Date�), each eligible employee who has timely
filed a valid election to participate in the ESPP for that Offering Period is granted an option to purchase shares of the
company�s common stock. A participant may designate in his or her election the percentage of his or her compensation
to be withheld from his or her pay during that Offering Period for the purchase of stock under the ESPP. The
participant�s contributions under the ESPP are credited to a bookkeeping account in his or her name. A participant
generally may elect to terminate his or her contributions to the ESPP at any time during an Offering Period. A
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participant also generally may elect to increase or decrease the rate of his or her contributions to the ESPP up to four
times in a calendar year. Amounts contributed to the ESPP constitute general corporate assets of the company and
may be used for any corporate purpose.

An Offering Period may consist of one or more periods referred to as �Exercise Periods.� The last day of each Exercise
Period is referred to as an �Exercise Date.� Each option granted under the ESPP for an Offering Period is automatically
exercised on each Exercise Date that occurs within that Offering Period. The number of shares acquired by a
participant upon exercise of his or her option is determined by dividing the participant�s account balance under the
ESPP as of the Exercise Date by the Exercise Price for that Offering Period. The company establishes the
methodology for setting the Exercise Price in an Offering Period in
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advance of that Offering Period, except that in no event may the Exercise Price be lower than the lesser of (i) 85% of
the fair market value of a share of the company�s common stock on the applicable Enrollment Date, or (ii) 85% of the
fair market value of a share of the company�s common stock on the applicable Exercise Date. A participant�s account is
reduced upon exercise of his or her option by the amount used to pay the Exercise Price of the shares acquired by the
participant. No interest is paid to any participant or credited to any account under the ESPP.

Eligibility.  Only certain employees are eligible to participate in the ESPP. To be eligible to participate in an Offering
Period, on the Enrollment Date of that period an individual must:

� be employed by the company or one of its subsidiaries that has been designated as a participating
subsidiary; and

� be customarily employed for more than 20 hours per week and more than 5 months in a calendar year.

As of September 17, 2008, approximately 50,054 employees of the company and its subsidiaries, including all of the
named executive officers, were eligible to participate in the ESPP.

Limits on Authorized Shares; Limits on Contributions.  Currently, a maximum of 5,000,000 shares of the company�s
common stock are available for delivery under the plan. If stockholders approve this proposal, the number of shares
available for issuance under the ESPP will be increased by an additional 8,000,000 shares.

Participation in the ESPP is also subject to the following limits:

� A participant cannot contribute more than 10% of his or her compensation to the purchase of stock under the
ESPP in any one payroll period.

� A participant cannot purchase more than $25,000 of stock (valued at the start of the applicable Offering Period
and without giving effect to any discount reflected in the purchase price for the stock) under the ESPP for each
calendar year in which such option is outstanding.

� A participant will not be granted an option under the ESPP if it would cause the participant to own stock and/or
hold outstanding options to purchase stock representing 5% or more of the total combined voting power or
value of all classes of stock of the company or one of its subsidiaries or to the extent it would exceed certain
other limits under the U.S. Internal Revenue Code (the �Code�).

The company has the flexibility to change the 10%-contribution referred to above and the maximum limit on the
number of shares that may be acquired by any individual during an Exercise Period under the ESPP from time to time
without stockholder approval. However, the company cannot increase the aggregate share limit under the ESPP
without stockholder approval, other than to reflect stock splits and similar adjustments as described below. The
$25,000 and the 5% ownership limitations referred to above are required under the Code.

Antidilution; Adjustments.  As is customary in stock incentive plans of this nature, the number and kind of shares
available under the ESPP, as well as purchase prices and share limits under the ESPP, are subject to adjustment in the
case of certain corporate events. These events include reorganizations, mergers, combinations, consolidations,
recapitalizations, reclassifications, stock splits, stock dividends, asset sales or other similar unusual or extraordinary
corporate events, or extraordinary dividends or distributions of property to the company�s stockholders.

Termination of Participation.  A participant�s election to participate in the ESPP will generally continue in effect for
all Offering Periods until the participant files a new election that takes effect or the participant ceases to participate in
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the ESPP. A participant�s participation in the ESPP generally will terminate if, prior to the applicable Exercise Date,
the participant ceases to be employed by the company or one of its participating subsidiaries or the participant is no
longer scheduled to work more than 20 hours per week or more than 5 months in a calendar year.

If a participant�s participation in the ESPP terminates during an Offering Period for any of the reasons discussed in the
preceding paragraph, he or she will no longer be permitted to make contributions to the ESPP for that Offering Period
and, subject to limited exceptions, his or her option for that Offering Period will automatically terminate and his or her
account balance will be paid to him or her in cash without interest. However, a participant�s termination from
participation will not have any effect upon his or her ability to participate in any succeeding Offering Period, provided
that the applicable eligibility and participation requirements are again then met.
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Transfer Restrictions.  A participant�s rights with respect to options or the purchase of shares under the ESPP, as well
as contributions credited to his or her account, may not be assigned, transferred, pledged or otherwise disposed of in
any way except by will or the laws of descent and distribution.

Administration.  The ESPP is administered by the Board of Directors or by a committee appointed by the Board of
Directors. The Board of Directors has appointed the Compensation Committee of the Board of Directors as the current
administrator of the ESPP. The administrator has full power and discretion to adopt, amend or rescind any rules and
regulations for carrying out the ESPP and to construe and interpret the ESPP. Decisions of the administrator with
respect to the ESPP are final and binding on all persons.

No Limit on Other Plans.  The ESPP does not limit the ability of the Board of Directors or any committee of the
Board of Directors to grant awards or authorize any other compensation, with or without reference to the company�s
common stock, under any other plan or authority.

Amendments.  The Board of Directors generally may amend or suspend the ESPP at any time and in any manner. No
amendment, suspension or termination of the ESPP may have a material adverse effect on the then-existing rights of
any participant during an Exercise Period without the participant�s written consent, but the Board of Directors may
amend, suspend or terminate the ESPP as to any outstanding options granted under the ESPP for an Offering Period,
effective as of any Exercise Date within that Offering Period, without the consent of the participants to whom such
options were granted. Stockholder approval for an amendment to the ESPP will only be required to the extent
necessary to meet the requirements of Section 423 of the Code or to the extent otherwise required by law or applicable
stock exchange rules.

Termination.  The Board of Directors may terminate the ESPP at any time. The ESPP will also terminate earlier if all
of the shares authorized under the ESPP have been purchased.

Federal Income Tax Consequences of the 2005 Employee Stock Purchase Plan

Following is a general summary of the current federal income tax principles applicable to the ESPP. The following
summary is not intended to be exhaustive and, among other considerations, does not describe state, local or
international tax consequences.

The ESPP is intended to qualify as an �employee stock purchase plan� under Section 423 of the Code. Participant
contributions to the ESPP are made on an after-tax basis. That is, a participant�s contributions are deducted from
compensation that is taxable to the participant and for which the company is generally entitled to a tax deduction.

Generally, no taxable income is recognized by a participant with respect to either the grant or exercise of his or her
option under the ESPP. The company will have no tax deduction with respect to either of those events. A participant
will generally recognize income (or loss) only upon a sale or disposition of any shares that the participant acquires
under the ESPP. The particular tax consequences of a sale of shares acquired under the ESPP depend on whether the
participant has held the shares for a �Required Holding Period� before selling or disposing of the shares. The Required
Holding Period starts on the date that the participant acquires the shares under the ESPP and ends on the later of
(1) two years after the Enrollment Date of the Offering Period in which the participant acquired the shares, or (2) one
year after the Exercise Date on which the participant acquired the shares.

If the participant holds the shares for the Required Holding Period and then sells the shares at a price in excess of the
purchase price paid for the shares, the gain on the sale of the shares will be taxed as ordinary income to the participant
to the extent of the lesser of (1) the amount by which the fair market value of the shares on the Enrollment Date of the
Offering Period in which the participant acquired the shares exceeded the option price of the shares, or (2) the gain on
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the sale of the shares. Any portion of the participant�s gain on the sale of the shares not taxed as ordinary income will
be taxed as long-term capital gain. If the participant holds the shares for the Required Holding Period and then sells
the shares at a price less than the purchase price paid for the shares, the loss on the sale will be treated as a long-term
capital loss to the participant. The company will not be entitled to a tax deduction with respect to any shares held by
the participant for the Required Holding Period, regardless of whether the shares are eventually sold at a gain or a
loss.

The participant has a �Disqualifying Disposition� if the participant disposes of the shares before the participant has held
the shares for the Required Holding Period. If the participant sells the shares in a Disqualifying Disposition, the
participant will realize ordinary income in an amount equal to the difference
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between the fair market value of the shares on the Exercise Date on which the participant acquired the shares and the
purchase price paid for the shares, and the company generally will be entitled to a corresponding tax deduction. In
addition, if the participant makes a Disqualifying Disposition of the shares at a price in excess of the fair market value
of the shares on the Exercise Date, the participant will realize capital gain in an amount equal to the difference
between the selling price of the shares and the fair market value of the shares on the Exercise Date. Alternatively, if
the participant makes a Disqualifying Disposition of the shares at a price less than the fair market value of the shares
on the Exercise Date, the participant will realize a capital loss in an amount equal to the difference between the fair
market value of the shares on the Exercise Date and the selling price of the shares. The company will not be entitled to
a tax deduction with respect to any capital gain realized by the participant.

Specific Benefits

The benefits that will be received by or allocated to eligible employees under the ESPP cannot be determined at this
time because the amount of contributions set aside to purchase shares of the company�s common stock under the ESPP
(subject to the limitations discussed above) is entirely within the discretion of each participant. If the share increase
reflected in this ESPP proposal had been in effect in fiscal 2008, we do not expect that the number of shares purchased
by participants in the plan during fiscal 2008 would have been materially different than the number of shares
purchased as set forth in the table below.

The closing price of a share of the company�s common stock as of September 17, 2008 was $20.87 per share.

Aggregate Past Purchases Under the 2005 Employee Stock Purchase Plan

As of September 17, 2008, 2,677,131 shares of the company�s common stock had been purchased under the ESPP. The
following number of shares has been purchased by the persons and groups identified below:

Aggregate

Aggregate
Number of

Shares
Number of

Shares Purchased
Purchased Under Under the Plan

the Plan in in All Completed
Name and Position Fiscal 2008 Purchase Periods

Named Executive Officers:
John F. Coyne 905 4,247
Timothy M. Leyden 1,381 1,381
Stephen D. Milligan 0 1,851
Raymond M. Bukaty 571 3,913
Hossein M. Moghadam 905 4,500

Total for All Named Executive Officers (5 Persons): 3,762 15,892

Non-Executive Director Group (9 Persons): 0 0
Each other person who has received 5% or more of the options,
warrants or rights under the ESPP 0 0

1,054,974 2,661,239
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All employees, including all current officers who are not executive
officers or directors, as a group

Total 1,058,736 2,677,131

Mr. Coyne and each of the non-executive directors identified above is a nominee for re-election as a director at the
2008 Annual Meeting.

Vote Required and Recommendation of the Board of Directors

The Board of Directors believes that adoption of the ESPP will promote the interests of the company and its
stockholders and continue to enable the company to attract, retain and award persons important to its success.

THE BOARD OF DIRECTORS RECOMMENDS THAT STOCKHOLDERS VOTE �FOR� PROPOSAL 2 TO
APPROVE THE AMENDMENT TO THE 2005 EMPLOYEE STOCK PURCHASE PLAN AS DESCRIBED
ABOVE.

Members of the Board of Directors who are also employees or officers of the company are eligible to participate in the
ESPP and thus have a personal interest in the approval of the amendment to the ESPP.
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EQUITY COMPENSATION PLAN INFORMATION

The following table gives information with respect to our equity compensation plans as of June 27, 2008, which plans
were as follows: Non-Employee Directors Stock-for-Fees Plan, 2004 Performance Incentive Plan, Employee Stock
Option Plan, Broad-Based Stock Incentive Plan, Stock Option Plan for Non-Employee Directors and 2005 Employee
Stock Purchase Plan. With the exception of the Broad-Based Stock Incentive Plan, these plans have each been
approved by our stockholders. Following expiration of the Employee Stock Option Plan on November 10, 2004 and
approval of the 2004 Performance Incentive Plan by our stockholders on November 18, 2004, no new awards are
permitted under the Employee Stock Option Plan, the Broad-Based Stock Incentive Plan and the Stock Option Plan
for Non-Employee Directors.

(a) (b) (c)
Number of Securities
Remaining Available

for
Number of Securities

to be Weighted-Average
Future Issuance

Under
Issued Upon Exercise

of Exercise Price of
Equity Compensation

Plans

Outstanding Options,
Outstanding

Options, (Excluding Securities

Plan Category Warrants and Rights
Warrants and

Rights
Reflected in
Column(a))

Equity compensation plans
approved by security holders 9,808,497(1) $ 16.6757(2) 10,812,944(3)
Equity compensation plans not
approved by security holders 1,158,097(4) $ 4.5232 0

Total 10,966,594 $ 14.9216 10,812,944

(1) This amount includes: (i) 4,503,891 shares of our common stock subject to stock options outstanding under our
2004 Performance Incentive Plan, (ii) 2,237,600 shares of our common stock subject to stock options outstanding
under our Employee Stock Option Plan, (iii) 123,437 shares of our common stock subject to stock options
outstanding under our Stock Option Plan for Non-Employee Directors, (iv) 2,786,647 shares of our common
stock subject to outstanding restricted stock units awarded under our 2004 Performance Incentive Plan, and
(v) 156,922 shares of our common stock subject to deferred stock units credited under our Non-Employee
Directors Stock-for-Fees Plan. This amount does not include 187,716 shares of our common stock that are issued
and outstanding as of June 27, 2008 pursuant to unvested restricted stock awards under our 2004 Performance
Incentive Plan.

(2) This number reflects the weighted-average exercise price of outstanding options and has been calculated
exclusive of restricted stock units issued under our 2004 Performance Incentive Plan and deferred stock units
credited under our Non-Employee Directors Stock-for-Fees Plan.
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(3) Of these shares, as of June 27, 2008, 8,339,857 remained available for future issuance under our 2004
Performance Incentive Plan, 150,218 remained available for future issuance under our Non-Employee Directors
Stock-for-Fees Plan and 2,322,869 remained available for future issuance under our ESPP. This column does not
reflect the 8,000,000 additional shares that will be available under the ESPP if stockholders approve Proposal 2.

(4) This amount does not include 5,000 shares of our common stock that are issued and outstanding as of June 27,
2008 pursuant to unvested restricted stock awards under our Broad-Based Stock Incentive Plan.

Broad-Based Stock Incentive Plan

On September 30, 1999, our Board of Directors approved the Broad-Based Stock Incentive Plan under which options
to purchase 1,158,097 shares of our common stock were outstanding as of June 27, 2008 and 5,000 shares of restricted
stock remained unvested as of June 27, 2008. This plan was intended to qualify as �broadly-based� under the New York
Stock Exchange stockholder approval policy at the time of its adoption and was not submitted to our stockholders for
approval. Following approval of the 2004 Performance Incentive Plan by our stockholders in November 2004, no new
awards are permitted under the Broad-Based Incentive Plan after such date and, therefore, no shares remain available
for grant under the plan.

None of the stock options that we granted under the plan are incentive stock options under Section 422 of the Internal
Revenue Code and the term of each outstanding option granted under the plan does not exceed ten years from the date
of its grant. All unvested shares of restricted common stock that are outstanding under the plan are subject to
time-based vesting requirements. All of such shares of restricted stock will vest on or
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before September 21, 2008 unless such shares are earlier forfeited as required by the plan or by an agreement
evidencing the award made under the plan.

The Compensation Committee of our Board of Directors administers the Broad-Based Stock Incentive Plan. The
committee has broad discretionary authority to construe and interpret the plan. The Compensation Committee may in
its discretion provide financing to a participant in a principal amount sufficient to pay the purchase price of any award
and/or to pay the amount of taxes required by law to be withheld with respect to any award. Further, the
Compensation Committee may, through the terms of the award or otherwise, provide for lapse of restrictions on an
option or restricted stock award, either immediately upon a change of control of Western Digital (as defined in the
plan), or upon termination of the eligible employee�s employment within 24 months following a change of control. The
Compensation Committee may also provide for the exercise, payment or lapse of restrictions on an award that is only
effective if no provision for the assumption or substitution of the award is made in the change of control transaction.

The Board of Directors or the Compensation Committee, subject to rules of the New York Stock Exchange requiring
stockholder approval, may amend, alter or discontinue agreements evidencing an award made under the plan. These
amendments may include: (i) reducing the exercise price of outstanding options; or (ii) after the date of a change of
control, impairing the rights of any award holder, without such holder�s consent, under any award granted prior to the
date of any change of control. No award, or any interest in an award may be transferred in any manner, other than by
will or the laws of descent and distribution, unless the agreement evidencing an award expressly states that it is
transferable.

SECTION 16(a) BENEFICIAL OWNERSHIP REPORTING COMPLIANCE

Under the securities laws of the United States, our directors and officers and persons who beneficially own more than
10% of our common stock must report their initial ownership of our equity securities and any subsequent changes in
that ownership to the Securities and Exchange Commission and the New York Stock Exchange. The Securities and
Exchange Commission has established specific due dates for these reports, and we must disclose in this Proxy
Statement any late filings during fiscal 2008. To our knowledge, based solely on our review of the copies of such
reports required to be furnished to us with respect to fiscal 2008 and the written responses to annual directors� and
officers� questionnaires that no other reports were required, all of these reports were timely filed.

LEGAL PROCEEDINGS

After the company announced on July 27, 2006 that it was conducting a company-initiated, voluntary review of its
historical stock option grants, the following purported stockholder derivative actions were filed challenging conduct
by certain of our current and former board members and officers in connection with various stock option grants: (1) In
re Western Digital Corporation Derivative Litigation, SACV 06-729 AG (RNBx), United States Districted Court for
the Central District of California (the �Federal Derivative Action�); and (2) In re State Court Western Digital
Corporation Derivative Litigation, 06-CC-00159, Superior Court of the State of California for the County of Orange
(the �State Derivative Action�). The complaints in these actions asserted claims for accounting, breach of fiduciary duty
and/or aiding and abetting, constructive fraud, waste of corporate assets, unjust enrichment, rescission, breach of
contract, violation of the California Corporations Code, abuse of control, gross mismanagement, and constructive trust
in connection with the company�s option granting practices. The complaint in the Federal Derivative Action also
alleged violations of Sections 10(b), 14(a) and 20(a) of the Securities Exchange Act of 1934. The complaints sought
unspecified monetary damages and other relief against the individual defendants and certain governance reforms
affecting the company. The company was named solely as a nominal defendant in each action.

The parties in these actions executed a Stipulation of Settlement on March 21, 2008. The financial impact of the
settlement is not material to the company. The court in the Federal Derivative Action granted final approval of the
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settlement on June 9, 2008, and entered a judgment dismissing the action. Based on this judgment, the parties
requested a voluntary dismissal of the State Derivative Action, which the court overseeing the action granted on
July 29, 2008.
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AUDIT COMMITTEE

The following is the report of our Audit Committee with respect to our audited financial statements for the
fiscal year ended June 27, 2008. This report shall not be deemed soliciting material or to be filed with the
Securities and Exchange Commission or subject to Regulation 14A or 14C under the Securities Exchange Act
or to the liabilities of Section 18 of the Securities Exchange Act, nor shall any information in this report be
incorporated by reference into any past or future filing under the Securities Act or the Securities Exchange
Act, except to the extent we specifically request that it be treated as soliciting material or specifically
incorporate it by reference into a filing under the Securities Act or the Securities Exchange Act.

Report of the Audit Committee

The Audit Committee represents the Board of Directors in discharging its responsibilities relating to the accounting,
reporting, and financial practices of Western Digital and its subsidiaries, and has general responsibility for oversight
and review of the accounting and financial reporting practices, internal controls and accounting and audit activities of
Western Digital and its subsidiaries. The Audit Committee acts pursuant to a written charter. Our Board of Directors
originally adopted the Audit Committee Charter on September 6, 1995 and most recently approved an amendment of
the Charter on March 16, 2005. A copy of the amended charter is available on our website under the Governance
section at www.westerndigital.com. The Board of Directors has determined that each of the members of the Audit
Committee qualifies as an �independent� director under applicable rules of the New York Stock Exchange and the
Securities and Exchange Commission.

Management is responsible for the preparation, presentation and integrity of Western Digital�s financial statements, the
financial reporting process, accounting principles and internal controls and procedures designed to assure compliance
with accounting standards and applicable laws and regulations. KPMG LLP, Western Digital�s independent registered
public accounting firm, is responsible for performing an independent audit of Western Digital�s financial statements in
accordance with auditing standards generally accepted in the United States of America and issuing a report thereon.
The Audit Committee�s responsibility is to monitor and oversee these processes. The members of the Audit Committee
are not professionally engaged in the practice of accounting or auditing. The Audit Committee relies, without
independent verification, on the information provided to it and on the representations made by management and the
independent accountants that the financial statements have been prepared in conformity with accounting principles
generally accepted in the United States of America (GAAP).

During fiscal 2008, the Audit Committee met a total of 12 times, 5 in person and 7 via telephone conference. During
fiscal 2008, the Audit Committee also met and held discussions with management and KPMG LLP. The meetings
were conducted so as to encourage communication among the members of the Audit Committee, management and the
independent accountants. The Audit Committee has discussed with KPMG LLP the matters required to be discussed
by the statement on Auditing Standards No. 61, as amended, relating to the conduct of the audit.

The Audit Committee reviewed and discussed the audited financial statements of Western Digital for the fiscal year
ended June 27, 2008 with management and the independent accountants. The Board of Directors, including the Audit
Committee, received an opinion of KPMG LLP as to the conformity of such audited consolidated financial statements
with GAAP.

The Audit Committee discussed with KPMG LLP the overall scope and plan for its audit. The Audit Committee met
regularly with KPMG LLP, with and without management present, to discuss the results of its examination, its
evaluation of Western Digital�s internal control over financial reporting and the overall quality of Western Digital�s

Edgar Filing: ISSUER DIRECT CORP - Form DEFA14A

38



accounting principles. In addition, the Audit Committee has received written disclosures and a letter from KPMG LLP
regarding its independence from Western Digital as required by Independence Standards Board Standard No. 1
(Independence Discussions with Audit Committees) and has discussed with KPMG LLP the independence of that
firm. The Audit Committee also reviewed, among other things, the amount of fees paid to KPMG LLP for audit and
non-audit services.

Based upon such reviews and discussions, the Audit Committee has recommended to the Board of Directors of
Western Digital that the audited financial statements be included in Western Digital�s Annual
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Report on Form 10-K for the fiscal year ended June 27, 2008, for filing with the Securities and Exchange
Commission. The Audit Committee also appointed KPMG LLP to serve as Western Digital�s independent registered
public accounting firm for the fiscal year ending July 3, 2009.

AUDIT COMMITTEE

Henry T. DeNero, Chairman
Kathleen A. Cote
William L. Kimsey

August 6, 2008
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PROPOSAL 3

RATIFICATION OF APPOINTMENT OF
INDEPENDENT REGISTERED PUBLIC ACCOUNTING FIRM

The accounting firm of KPMG LLP, certified public accountants, has served as our independent registered public
accounting firm since our incorporation in 1970. The Audit Committee of our Board of Directors has again appointed
KPMG to serve as our independent registered public accounting firm for the fiscal year ending July 3, 2009. We are
not required to submit the appointment of KPMG for stockholder approval, but our Board of Directors has elected to
seek ratification of the appointment of our independent registered public accounting firm by the affirmative vote of a
majority of the shares represented in person or by proxy and entitled to vote on the proposal at the Annual Meeting. If
a majority of the shares represented at the Annual Meeting and entitled to vote do not ratify this appointment, the
Audit Committee will reconsider its appointment of KPMG and will either continue to retain this firm or appoint a
new independent registered public accounting firm. We expect one or more representatives of KPMG to be present at
the Annual Meeting and they will have an opportunity to make a statement if they so desire.

Following are the fees paid by us to KPMG for the fiscal years ended June 27, 2008 and June 29, 2007:

Description of Professional Service 2008 2007

Audit Fees � professional services rendered for the audit of our annual financial
statements and the reviews of the financial statements included in our Form 10-Qs $ 2,190,400 $ 1,421,000
Audit-Related Fees � assurance and related services reasonably related to the
performance of the audit or review of our financial statements(1) $ 63,000 $ 55,000
Tax Fees � professional services rendered for tax compliance, tax advice and tax
planning(2) $ 345,000 $ 620,500
All Other Fees � None $ 0 $ 0

(1) Audit-Related Fees billed in fiscal 2008 and fiscal 2007 consisted of audits of our distributors, accounting
assistance to our subsidiaries, and audits performed in connection with the Western Digital Corporation 401(k)
Plan.

(2) Tax Fees in fiscal 2008 and fiscal 2007 consisted of tax compliance assistance and related services and transfer
pricing review.

The Audit Committee has adopted a policy regarding the pre-approval of audit and non-audit services to be provided
by our independent registered public accounting firm. The policy requires that KPMG LLP seek pre-approval by the
Audit Committee of all audit and permissible non-audit services by providing a description of the services to be
performed and specific fee estimates for each such service. The Audit Committee has delegated to the Chairman of the
Audit Committee the authority to pre-approve audit-related and permissible non-audit services and associated fees up
to a maximum for any one audit-related or non-audit service of US$50,000, provided that the Chairman shall report
any decisions to pre-approve such audit-related or non-audit services and fees to the full Audit Committee at its next
regular meeting for ratification. One-hundred percent (100%) of the Audit-Related Fees and Tax Fees billed by
KPMG during fiscal 2008 and fiscal 2007 were approved by the Audit Committee pursuant to regulations of the
Securities and Exchange Commission.

Vote Required and Recommendation of the Board of Directors
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The affirmative vote of a majority of the shares of our common stock represented in person or by proxy at the Annual
Meeting and entitled to vote on the proposal is required for ratification of the appointment of KPMG LLP as our
independent registered public accounting firm for the fiscal year ending July 3, 2009.

THE BOARD OF DIRECTORS RECOMMENDS THAT STOCKHOLDERS VOTE �FOR� PROPOSAL 3 TO
RATIFY THE APPOINTMENT OF KPMG LLP AS OUR INDEPENDENT REGISTERED PUBLIC
ACCOUNTING FIRM FOR THE FISCAL YEAR ENDING JULY 3, 2009.
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TRANSACTIONS WITH RELATED PERSONS

Policies and Procedures for Approval of Related Person Transactions

Our Board of Directors has adopted a written Related Person Transactions Policy. The purpose of this policy is to
describe the procedures used to identify, review, approve and disclose, if necessary, any transaction, arrangement or
relationship (or any series of similar transactions, arrangements or relationships) in which (i) we were, are or will be a
participant, (ii) the aggregate amount involved exceeds $120,000 and (iii) a related person has or will have a direct or
indirect interest. For purposes of the policy, a related person is (a) any person who is, or at any time since the
beginning of our last fiscal year was, one of our directors or executive officers or a nominee to become a director,
(b) any person who is known to be the beneficial owner of more than 5% of our common stock, (c) any immediate
family member of any of the foregoing persons or (d) any firm, corporation or other entity in which any of the
foregoing persons is employed or is a general partner or principal or in a similar position, or in which all the related
persons, in the aggregate, have a 10% or greater beneficial ownership interest.

Under the policy, once a related person transaction has been identified, the Audit Committee must review the
transaction for approval or ratification. In determining whether to approve or ratify a related person transaction, the
Audit Committee is to consider all relevant facts and circumstances of the related person transaction available to the
Audit Committee. The Audit Committee may approve only those related person transactions that are in, or not
inconsistent with, our best interests and the best interests of our stockholders, as the Audit Committee determines in
good faith. No member of the Audit Committee will participate in any consideration of a related party transaction with
respect to which that member or any of his or her immediate family is a related person.

Certain Transactions with Related Persons

In addition to the indemnification provisions contained in our Certificate of Incorporation and Bylaws, we have
entered into indemnification agreements with each of our directors and executive officers. These agreements generally
require us to indemnify each director or officer, and advance expenses to them, in connection with their participation
in proceedings arising out of their service to us. Pursuant to these agreements, we agreed to advance expenses and
indemnify certain of our current and former directors and officers for certain liabilities incurred in connection with or
related to the defense of the lawsuits described above under �Legal Proceedings.�

STOCKHOLDER PROPOSALS FOR 2009

Proposals for Inclusion in Proxy Statement.  Our 2009 Annual Meeting of Stockholders is currently scheduled to be
held on November 11, 2009. For your proposal to be considered for inclusion in the proxy statement and form of
proxy for our 2009 Annual Meeting of Stockholders, your written proposal must be received by our Secretary at our
principal executive offices no later than May 29, 2009. If we change the date of the 2009 Annual Meeting by more
than 30 days from the date of this year�s Annual Meeting, your written proposal must be received by our Secretary at
our principal executive offices a reasonable time before we begin to print and mail our proxy materials for our 2009
Annual Meeting, provided that you also meet the additional deadline for stockholder proposals required by our
Bylaws and summarized below. You should also be aware that your proposal must comply with Securities and
Exchange Commission regulations regarding inclusion of stockholder proposals in company-sponsored proxy
materials.

Proposals to be Addressed at Meeting.  In addition, in order for your proposal or director nomination to be presented
and considered at our 2009 Annual Meeting, our Bylaws require that, among other things, stockholders give written
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notice of any proposal or nomination of a director to our Secretary at our principal executive offices no earlier than the
close of business on July 9, 2009 (the 120th day prior to the anniversary of our 2008 Annual Meeting) and no later
than the close of business on August 8, 2009 (the 90th day prior to the anniversary of our 2008 Annual Meeting).
Notwithstanding the foregoing, in the event that we change the date of the 2009 Annual Meeting from the currently
scheduled date of November 11, 2009, written notice by a stockholder must be given no earlier than the close of
business 120 days prior to the date of the 2009 Annual Meeting and no later than 90 days prior to the date of the 2009
Annual Meeting or the close of business on the tenth day following the day on which public announcement of the
2009 Annual Meeting is made.

57

Edgar Filing: ISSUER DIRECT CORP - Form DEFA14A

44



Stockholder proposals or nominations for director that do not meet the notice requirements set forth above and further
described in Section 2.11 of our Bylaws will not be acted upon at the 2009 Annual Meeting.

ANNUAL REPORT

Our 2008 Annual Report has been posted on our corporate website at www.westerndigital.com/investor and on the
Internet at www.proxyvote.com. For stockholders receiving a Notice of Internet Availability of Proxy Materials, the
Notice will contain instructions on how to request a paper copy of our 2008 Annual Report. For stockholders
receiving a paper copy of this Proxy Statement, a copy of our 2008 Annual Report also will be included. In addition,
we will provide, without charge, a copy of our 2008 Annual Report for the year ended June 27, 2008 (including
the financial statements but excluding the exhibits thereto) upon the written request of any stockholder or
beneficial owner of our common stock. Requests should be directed to the following address:

Raymond M. Bukaty
Secretary

Western Digital Corporation
20511 Lake Forest Drive

Lake Forest, California 92630-7741

OTHER MATTERS

Our Board of Directors does not know of any other matters to be presented for action at the Annual Meeting. Should
any other matters come before the Annual Meeting or any adjournments or postponements thereof, the persons named
in the enclosed proxy will have the discretionary authority to vote all proxies received with respect to such matters in
accordance with their judgment.

DELIVERY OF DOCUMENTS TO STOCKHOLDERS SHARING AN ADDRESS

In accordance with the rules of the Securities and Exchange Commission, we are delivering only one set of proxy
materials to multiple stockholders that share the same address unless we have received contrary instructions from one
or more of such stockholders. Upon oral or written request, we will deliver promptly a separate copy of the proxy
materials to a stockholder at a shared address to which a single copy of proxy materials was delivered. If you are a
stockholder at a shared address to which we delivered a single copy of the proxy materials and you desire to receive a
separate copy of the proxy materials, or if you desire to notify us that you wish to receive a separate proxy materials in
the future, or if you are a stockholder at a shared address to which we delivered multiple copies of the proxy materials
and you desire to receive one copy in the future, please submit your request by mail to Investor Relations, Western
Digital Corporation, 20511 Lake Forest Drive, Lake Forest, California 92630-7741 or by telephone to our Investor
Relations at 1-800-695-6399.

If a bank, broker or other record holder holds your Western Digital Corporation shares, please contact your bank,
broker or other record holder directly if you have questions, require additional copies of the proxy materials, or wish
to receive multiple reports by revoking your consent to householding.

VOTING VIA THE INTERNET OR BY TELEPHONE

Stockholders may submit proxies by telephone, the Internet or, if you receive or request a paper copy of the proxy
materials, by mail. Your telephone or Internet proxy authorizes the proxies named on the proxy card to vote your
shares to the same extent as if you marked, signed, dated and returned a proxy card. Stockholders of record may
submit proxies telephonically by calling 1 (800) 690-6903 (within the U.S. and Canada only, toll-free) and following
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the recorded instructions. Stockholders of record may submit a proxy via the Internet by going to the website at
www.proxyvote.com and following the instructions to obtain your records and to create an electronic voting
instruction form. Beneficial stockholders who hold their shares in �street name� may also be eligible to vote by
telephone or by Internet by following the instructions provided by their bank, broker, trustee or nominee. The
telephone and Internet voting procedures authenticate stockholders� identities, allow stockholders to give their voting
instructions and confirm proper recording of stockholders� instructions. Proxies submitted via the Internet or by
telephone must be received by 11:59 p.m. Eastern time on November 5, 2008. If you submit your proxy or voting
instruction by telephone or the Internet you do not need to return a proxy card or voting instruction card. Submitting
your proxy or voting instruction via the Internet or by telephone will not affect your right to vote in person should you
decide to attend the Annual
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Meeting, although beneficial stockholders must obtain a �legal proxy� from the bank, broker, trustee or nominee that
holds their shares giving them the right to vote the shares at the Annual Meeting in order to vote in person at the
Annual Meeting. Section 212(c)(2) of the Delaware General Corporation Law permits the granting of proxies
electronically.

EXPENSES OF SOLICITATION

The accompanying proxy is being solicited on behalf of our Board of Directors. The cost of preparing, assembling and
mailing the Notice of Annual Meeting of Stockholders, the Notice of Internal Availability of Proxy Materials, this
Proxy Statement and form of proxy, the cost of making such materials available on the Internet and the cost of
soliciting proxies will be paid by us. In addition to use of the mails, we may solicit proxies in person or by telephone,
facsimile or other means of communication by certain of our directors, officers, and regular employees who will not
receive any additional compensation for such solicitation. We have also engaged D.F. King & Co., Inc. to assist us in
connection with the solicitation of proxies for the Annual Meeting for a fee that we do not expect to exceed $12,500
plus a reasonable amount to cover expenses. We have agreed to indemnify D.F. King & Co. against certain liabilities
arising out of or in connection with this engagement. We will also reimburse brokers or other persons holding our
common stock in their names or the names of their nominees for the expenses of forwarding soliciting material to their
principals.

Lake Forest, California
September 23, 2008
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EXHIBIT A
WESTERN DIGITAL CORPORATION

2005 EMPLOYEE STOCK PURCHASE PLAN
     The Western Digital Corporation 2005 Employee Stock Purchase Plan (the �Plan�) shall be established and operated
in accordance with the following terms and provisions.
     1. Definitions.
     As used in the Plan the following terms shall have the meanings set forth below:
     (a) �Board� means the Board of Directors of the Company.
     (b) �Code� means the Internal Revenue Code of 1986, as amended.
     (c) �Committee� means the committee appointed by the Board to administer the Plan as described in Section 4
below.
     (d) �Common Stock� means the common stock, $0.01 par value, of the Company.
     (e) �Company� means Western Digital Corporation, a Delaware corporation.
     (f) �Continuous Employment� means the absence of any interruption or termination of service as an Employee with
the Company and/or its Participating Subsidiaries. Continuous Employment shall not be considered interrupted in the
case of a leave of absence agreed to in writing by the Company, provided that such leave is for a period of not more
than 90 days or reemployment upon the expiration of such leave is guaranteed by contract or statute. If a Participating
Subsidiary ceases to be a Subsidiary, each person employed by that Subsidiary will be deemed to have had a break in
Continuous Employment for purposes of the Plan at the time the Participating Subsidiary ceased to be a Subsidiary,
unless such person continues as an Employee in respect of another Company entity.
     (g) �Eligible Compensation� means, with respect to each Participant for each pay period, the full salary and wages
paid to such Participant by the Company or a Participating Subsidiary, including commissions, bonuses (to the extent
not excluded below), overtime pay and shift differentials. Except as otherwise determined by the Committee, �Eligible
Compensation� does not include
          (i) any amounts contributed by the Company or a Participating Subsidiary to any pension plan or plan of
deferred compensation,
          (ii) any automobile or relocation allowances (or reimbursement for any such expenses),
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          (iii) any amounts paid as a starting bonus or finder�s fee,
          (iv) any amounts realized from the exercise of qualified or non-qualified stock options, or
          (v) any amounts paid by the Company or a Participating Subsidiary for other fringe benefits, such as health and
welfare, hospitalization and group life insurance benefits, or perquisites, or paid in lieu of such benefits, such as
cash-out of credits generated under a plan qualified under Code Section 125.
     (h) �Eligible Employee� means an Employee who is
          (i) customarily employed for at least twenty (20) hours per week and more than five months in a calendar year,
and
          (ii) eligible to participate in the Plan as described in Section 5 below.
     If any person is (a) an Employee due to any classification or reclassification of the person as an employee or
common-law employee of the Company or one of its Participating Subsidiaries by reason of action taken by any tax or
other governmental authority, or (b) an Employee who has a written employment agreement providing that the
Employee shall not participate in the Plan until at least two (2) years of Continuous Employment, then such Employee
must be employed for at least two (2) years by the Company or one of its Participating Subsidiaries as well as meet
the criteria set forth above in subsections (i) and (ii) in order to be an Eligible Employee.
     (i) �Employee� means each person currently employed by the Company or one of its Participating Subsidiaries. It
shall not include any person who is recorded on the books and records of the Company or one of its Participating
Subsidiaries as an independent contractor or consultant or a worker provided by a temporary staffing agency.
     (j) �Enrollment Date� means the first day of each Offering Period.
     (k) �Exercise Date� means one or more dates during an Offering Period, as established by the Committee in
accordance with Section 6 hereof, on which options to purchase Common Stock granted under the Plan shall be
exercised as provided in Section 11 hereof.
     (l) �Exercise Period� means one or more periods during an Offering Period, the duration of which shall be
established by the Committee in accordance with Section 6 hereof, during which payroll deductions are accumulated
for purposes of purchasing Common Stock under the Plan on each Exercise Date.
     (m) �Exercise Price� means the price per share of shares offered in a given Offering Period determined as provided in
Section 10 below.
     (n) �Fair Market Value� means, with respect to a share of Common Stock as of any Enrollment Date or Exercise
Date (or New Exercise Date, as the case may be), the closing price
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of such Common Stock on the New York Stock Exchange on such date, as reported in The Wall Street Journal. In the
event that such a closing price is not available for an Enrollment Date or an Exercise Date, or New Exercise Date, the
Fair Market Value of a share of Common Stock on such date shall be the closing price of a share of the Common
Stock on the New York Stock Exchange on the last business day prior to such date or such other amount as may be
determined by the Committee by any fair and reasonable means.
     (o) �New Exercise Date� means the new exercise date set by the Board in the case of a sale of all or substantially all
of the assets of the Company, or the merger of the Company with or into another corporation or other entity in certain
circumstances as described in Section 15(b).
     (p) �Offering Period� means a period of time with respect to which options are granted under the Plan, the time and
duration of which shall be established by the Committee in accordance with Section 6.
     (q) �Parent� means any corporation, domestic or foreign, which owns, directly or indirectly, not less than 50% of the
total combined voting power of all classes of stock or other equity interests of the Company and that otherwise
qualifies as a �parent corporation� within the meaning of Section 424(e) of the Code or any successor thereto.
     (r) �Participant� means an Eligible Employee who has elected to participate in the Plan by filing an enrollment
agreement with the Company as provided in Section 7 below.
     (s) �Participating Subsidiary� means any Subsidiary other than a Subsidiary excluded from participation in the Plan
by the Committee, in its sole discretion.
     (t) �Plan� means this Western Digital Corporation 2005 Employee Stock Purchase Plan.
     (u) �Subsidiary� means any corporation, domestic or foreign, of which the Company owns, directly or indirectly, not
less than 50% of the total combined voting power of all classes of stock or other equity interests and that otherwise
qualifies as a �subsidiary corporation� within the meaning of Section 424(f) of the Code or any successor thereto.
     2. Purpose of the Plan.
     The purpose of the Plan is to provide an incentive for present and future Employees of the Company and its
Participating Subsidiaries to acquire a proprietary interest (or increase an existing proprietary interest) in the Company
through the purchase of Common Stock. It is the intention of the Company that the Plan qualify as an �employee stock
purchase plan� under Section 423 of the Code. Accordingly, the provisions of the Plan shall be administered,
interpreted and construed in a manner consistent with the requirements of that section of the Code.
     3. Shares Reserved for the Plan.
     (a) There shall be reserved for issuance and purchase by Participants under the Plan
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an aggregate of 13,000,0001 shares of Common Stock, subject to adjustment as provided in Section 15 below. Shares
of Common Stock subject to the Plan may be newly issued shares or shares reacquired in private transactions or open
market purchases. If and to the extent that any right to purchase reserved shares shall not be exercised by any
Participant for any reason or if such right to purchase shall terminate as provided herein, shares that have not been so
purchased hereunder shall again become available for the purposes of the Plan unless the Plan shall have been
terminated, but all shares sold under the Plan, regardless of source, shall be counted against the limitation set forth
above.
     (b) From time to time and without shareholder approval, the Committee may fix a maximum limit on the number
of shares that may be acquired by any individual during an Exercise Period under the Plan, which limit shall be
effective no earlier than the first Offering Period that commences after the determination of such limit by the
Committee; provided, however, that any adjustment to such limit pursuant to Section 15 shall apply to any Exercise
Period in progress at the time such adjustment is made.
     4. Administration of the Plan.
     (a) The Plan shall be administered by a Committee appointed by, and which shall serve at the pleasure of, the
Board. The Committee shall consist of two or more directors, each of whom is a �Non-Employee Director� within the
meaning of Rule 16b-3 promulgated under the Securities Exchange Act of 1934, as amended, as such rule may be
amended from time to time. The Committee shall have authority to interpret the Plan, to prescribe, amend and rescind
rules and regulations relating to the Plan, and to make all other determinations necessary or advisable for the
administration of the Plan, all of which actions and determinations shall be final, conclusive and binding on all
persons.
     (b) The Committee may request advice or assistance or employ such other persons as it in its absolute discretion
deems necessary or appropriate for the proper administration of the Plan, including, but not limited to employing a
brokerage firm, bank or other financial institution to assist in the purchase of shares, delivery of reports or other
administrative aspects of the Plan.
     (c) Neither the Board nor any Committee, nor any member thereof or person acting at the direction thereof, shall be
liable for any act, omission, interpretation, construction or determination made in good faith in connection with the
Plan, and all such persons shall be entitled to indemnification and reimbursement by the Company in respect of any
claim, loss, damage or expense (including, without limitation, attorneys� fees) arising or resulting therefrom to the
fullest extent permitted by law and/or under any directors and officers liability insurance coverage that may be in
effect from time to time.
     5. Eligibility to Participate in the Plan.
     Subject to limitations imposed by Section 423(b) of the Code, any Eligible Employee who is employed by the
Company or a Participating Subsidiary on an Enrollment Date shall be eligible to participate in the Plan for the
Offering Period beginning on that Enrollment Date.

1 The current
aggregate share
limit for the
Plan is
5,000,000
shares.
Stockholders are
being asked to
approve an
amendment to
the Plan that
would increase
the aggregate
share limit by an
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additional
8,000,000
shares so that
the new
aggregate share
limit for the
Plan would be
13,000,000
shares.
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     6. Offering Periods.
     During the term of the Plan, the Company will grant options to purchase shares of Common Stock in each Offering
Period to all Participants in that Offering Period. The Committee shall determine from time to time, subject to the
requirements of Section 423 of the Code and no later than the first Offering Period to commence under the Plan, when
Offering Periods will be offered during the term of the Plan and shall establish the Enrollment Date(s), the number
and duration of the Exercise Period(s), and the Exercise Date(s) for such Offering Period(s), which determinations
shall be effective no later than the first Offering Period that commences after they are made by the Committee and
provided, however, that no Offering Period may exceed twenty-four (24) months in duration. To the extent consistent
with Section 423 of the Code, the Committee may provide for a new Offering Period to commence prior to the
termination of one or more preceding Offering Periods.
     7. Election to Participate in the Plan.
     (a) Each Eligible Employee may elect to participate in an Offering Period by completing an enrollment agreement
on a form approved by and in a manner prescribed by the Committee (or its delegate) or, if the Committee does not
require enrollment forms, by otherwise completing such enrollment procedures as the Committee may prescribe. Such
agreement must be filed with the Company or such other procedures must be completed, as applicable, prior to the
applicable Enrollment Date, unless the Committee establishes an earlier deadline for filing the enrollment form for all
Eligible Employees with respect to a given Offering Period. An Eligible Employee may participate in an Offering
Period only if, as of the Enrollment Date of such Offering Period, such Eligible Employee is not participating in any
prior Offering Period which is continuing at the time of such proposed enrollment.
     (b) Payroll deductions for a Participant shall commence on the first payroll date on or following the Enrollment
Date and shall end on the last payroll date in the Offering Period to which such authorization is applicable, unless
sooner terminated by the Participant as provided in Section 12.
     (c) Unless a Participant elects otherwise prior to the Enrollment Date of the immediately succeeding Offering
Period, an Eligible Employee who is participating in an Offering Period as of the last Exercise Date of such Offering
Period (the �Prior Offering Period�) shall be deemed (i) to have elected to participate in the immediately succeeding
Offering Period and (ii) to have authorized the same payroll deduction for such immediately succeeding Offering
Period as was in effect for such Participant immediately prior to the expiration or termination of the Prior Offering
Period.
     (d) 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 all 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
is lower than the Fair Market Value determined as of the Enrollment Date
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of such Offering Period. In such event, each of such Participants shall be deemed for purposes of this Plan (i) to have
elected to participate in such new Offering Period, and (ii) to have authorized the same payroll deduction for such new
Offering Period as was in effect for such Participant immediately prior to the Termination Date.
     8. Payroll Deductions.
     (a) All Participant contributions to the Plan shall be made only by payroll deductions. At the time a Participant files
the enrollment agreement with respect to an Offering Period, the Participant shall authorize payroll deductions to be
made on each payroll date during the Offering Period in an amount up to 10% (or such other limit as the Committee
may establish prior to the start of the applicable Offering Period) of the Eligible Compensation which the Participant
receives on each payroll date during such Offering Period. The Committee also may prescribe other limits, rules or
procedures for payroll deductions. Unless otherwise provided by the Committee, the amount of such payroll
deductions shall be a whole percentage (i.e., 1%, 2%, 3%, etc.) of the Participant�s Eligible Compensation.
     (b) All payroll deductions made for a Participant shall be deposited in the Company�s general corporate account and
shall be credited to the Participant�s account under the Plan. No interest shall accrue or be credited with respect to the
payroll deductions of a Participant under the Plan. A Participant may not make any additional payments into such
account. All payroll deductions received or held by the Company under the Plan may be used by the Company for any
corporate purpose, and the Company shall not be obligated to segregate such payroll deductions.
     (c) A Participant may discontinue participation in the Plan as provided in Section 12. Unless otherwise provided by
the Committee in advance of an Offering Period, a Participant may at any time during the Offering Period (but no
more than four times in any calendar year) reduce or increase (subject to the limitations of Section 8(a) above) the rate
of his or her payroll deductions by completing and filing with the Company a change notice in the form provided by
the Company. Any such reduction in the rate of a Participant�s payroll deductions shall be effective as of the pay
period specified by the Participant in the Participant�s change notice, but in no event sooner than the first pay period
ending more than fifteen (15) days after the Participant files the change notice with the Company. Any such increase
in the rate of a Participant�s payroll deductions shall be effective as of the first date of the next Exercise Period within
such Offering Period.
     9. Grant of Options.
     (a) On the Enrollment Date of each Offering Period, subject to the limitations set forth in Sections 3, 9(b) and 17
hereof, each Participant shall be granted an option to purchase on each Exercise Date during such Offering Period up
to a number of shares of the Common Stock determined by dividing such Participant�s payroll deductions accumulated
during the Exercise Period ending on such Exercise Date by the Exercise Price for such Exercise Period (determined
as provided in Section 10 below), provided that the number of shares subject to the option shall not exceed five
(5) times the number of shares determined by dividing (i) 10% (or such other maximum limit on a Participant�s payroll
deductions for the Offering Period as the Committee may establish pursuant to Section 8(a)) of the Participant�s
Eligible Compensation over the
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Offering Period (determined based upon the Participant�s rate of Eligible Compensation in effect as of the Enrollment
Date), 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.
     (b) Notwithstanding any provision of the Plan to the contrary, no Participant shall be granted an option under the
Plan (i) if, immediately after the grant, such Participant (or any other person whose stock would be attributed to such
Participant pursuant to Section 424(d) of the Code) would own stock and/or hold outstanding options to purchase
stock possessing 5% or more of the total combined voting power or value of all classes of stock of the Company or of
any Parent or any Subsidiary of the Company, or (ii) which permits such Participant�s rights to purchase stock under
all employee stock purchase plans of the Company, its Subsidiaries and any Parent to accrue at a rate which exceeds
$25,000 of fair market value of such stock (determined at the time such option is granted) for each calendar year in
which such option is outstanding at any time.
     10. Exercise Price.
     The Committee shall establish from time to time (but no later than the first Offering Period to commence under the
Plan) the method for determining the Exercise Price for each Offering Period under the Plan in accordance with this
Section 10, which determination shall be effective no earlier than the first Offering Period that commences after such
determination is made by the Committee. In making its determination, the Committee may provide that the Exercise
Price for an Offering Period shall be determined by applying a discount amount (not to exceed 15%) to either (1) the
Fair Market Value of a share of Common Stock on the Enrollment Date of such Offering Period, or (2) the Fair
Market Value of a share of Common Stock on the applicable Exercise Date, or (3) the lesser of the Fair Market Value
of a share on the Enrollment Date of such Offering Period or the Fair Market Value of a share on the applicable
Exercise Date. Notwithstanding anything to the contrary in the preceding provisions of this Section 10, in no event
shall the Exercise Price per share be less than the par value of a share of Common Stock.
     11. Exercise of Options.
     Unless a Participant withdraws from the Plan as provided in Section 12, the Participant�s option for the purchase of
shares will be exercised automatically on each Exercise Date of the Offering Period, and the maximum number of full
shares subject to option will be purchased for the Participant at the applicable Exercise Price with the accumulated
payroll deductions in the Participant�s account. Any amount remaining in the Participant�s account after an Exercise
Date that is not sufficient to purchase a whole share shall be held in the account until the next Exercise Date in such
Offering Period, unless the Offering Period has been over-subscribed or has terminated with such Exercise Date, in
which event (or in the event any other applicable Plan limit has been exceeded by that Participant in that Offering
Period) such amount shall be refunded to the Participant.
     12. Withdrawal; Termination of Employment.
     (a) A Participant may withdraw all but not less than all of the payroll deductions
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credited to the Participant�s account under the Plan at any time by giving written notice to the Company. 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 shares will be made. Payroll deductions will not resume on behalf of
a Participant who has withdrawn from the Plan unless written notice is delivered to the Company within the open
enrollment period preceding the commencement of an Exercise Period directing the Company to resume payroll
deductions.
     (b) Upon termination of the Participant�s Continuous Employment prior to the Exercise Date of an Offering Period
for any reason, including retirement or death, the payroll deductions credited to the Participant�s account will be
returned to the Participant or, in the case of death, to the Participant�s estate, and the Participant�s options to purchase
shares under the Plan will be automatically terminated.
     (c) In the event a Participant fails to maintain Continuous Employment for at least twenty (20) hours per week
during an Offering Period, the Participant will be deemed to have elected to withdraw from the Plan, the payroll
deductions credited to the Participant�s account will be returned to the Participant, and the Participant�s options to
purchase shares under the Plan will be terminated.
     (d) A Participant�s withdrawal from an Offering Period will not have any effect upon the Participant�s eligibility to
participate in a succeeding Offering Period or in any similar plan which may hereafter be adopted by the Company.
     13. Transferability.
     Neither payroll deductions credited to a Participant�s account nor options to purchase Common Stock granted under
the Plan may be transferred, assigned, pledged or otherwise disposed of by a Participant other than by will or the laws
of descent and distribution. Options granted under the Plan are exercisable during a Participant�s lifetime only by the
Participant.
     14. Reports.
     Individual accounts will be maintained for each Participant in the Plan. Statements of account will be given to
Participants promptly following each Exercise Date, which statements will set forth the amounts of payroll
deductions, the per share purchase price, the number of shares purchased and the remaining cash balance, if any.
     15. Adjustments Upon Changes in Capitalization.
     (a) 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.
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     (b) In the event of the proposed dissolution or liquidation of the Company, each Offering Period then in progress
will terminate immediately prior to the consummation of such proposed action, unless otherwise provided by the
Committee. In the event of a proposed sale of all or substantially all of the assets of the Company, or the merger of the
Company with or into another corporation or entity, each option under the Plan shall be assumed or an equivalent
option shall be substituted by such successor corporation or entity or a parent or subsidiary of such successor
corporation or entity, unless the Committee determines, in the exercise of its sole discretion and in lieu of such
assumption or substitution, that the Participants shall have the right to exercise the option as to all of the optioned
stock. If the Committee makes an option fully exercisable under these circumstances in lieu of assumption or
substitution, each Offering Period then in progress shall be shortened and a new Exercise Date shall be set (the �New
Exercise Date�), as of which date any Offering Period then in progress will terminate. The New Exercise Date shall be
on or before the date of consummation of the transaction and the Committee shall notify each participant in writing, at
least ten (10) days prior to the New Exercise Date, that the Exercise Date for his or her option has been changed to the
New Exercise Date and that his or her option will be exercised automatically on the New Exercise Date, unless prior
to such date he or she has withdrawn from the Offering Period as provided in Section 12. The Exercise Price on the
New Exercise Date shall be determined as provided in Section 10 hereof, and for purposes of determining such
Exercise Price, the New Exercise Date shall be treated as the �Exercise Date.�
     (c) In all cases, the Committee shall have full discretion to exercise any of the powers and authority provided under
this Section 15, and the Committee�s actions hereunder shall be final and binding on all Participants. No fractional
shares of stock shall be issued under the Plan pursuant to any adjustment authorized under the provisions of this
Section 15.
     16. Amendment of the Plan.
     The Board may at any time, or from time to time, amend or suspend the Plan, in whole or in part and without
notice; provided, however, that the Plan may not be amended in any way that will cause rights issued under the Plan to
fail to meet the requirements for employee stock purchase plans as defined in Section 423 of the Code or any
successor thereto, including, without limitation, shareholder approval if required. No options may be granted during
any suspension of the Plan or after a termination of the Plan pursuant to Section 17(b) below, but the Committee will
retain jurisdiction as to options then outstanding in accordance with the terms of the Plan. No amendment, suspension
or termination pursuant to this Section 16 or Section 17 shall, without written consent of the Participant, affect in any
manner materially adverse to the Participant any right or benefits of such Participant or obligations of the Company
under any option granted under the Plan prior to the effective date of such change; provided that the Board may
amend, suspend or terminate the Plan as to any outstanding options granted under the Plan for an Offering Period,
effective as of any Exercise Date within that Offering Period, without the consent of the Participants to whom such
options were granted. In no event shall changes contemplated by Section 7(d) or Section 15 be deemed to constitute
changes or amendments requiring Participant consent.
     17. Termination of the Plan.
     The Plan and all rights of Employees hereunder shall terminate:
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     (a) on the Exercise Date that Participants would become entitled to purchase a number of shares greater than the
number of reserved shares remaining available for purchase under the Plan if the final sentence in this Section 17 were
not applied; or
     (b) at any time, at the discretion of the Board.
     In the event that the Plan terminates under circumstances described in Section 17(a) above, reserved shares
remaining as of the termination date shall be sold to Participants on a pro rata basis.
     18. Notices.
     All notices or other communications by a Participant to the Company under or in connection with the Plan shall be
deemed to have been duly given when received in the form specified by the Company at the location, or by the person,
designated by the Company for the receipt thereof.
     19. Shareholder Approval.
     Continuance of the Plan shall be subject to approval by the shareholders of the Company within twelve months
before or after the date the Plan is adopted. If such shareholder approval is obtained at a duly held shareholders�
meeting, it may be obtained by the affirmative vote of the holders of a majority of the outstanding shares of the
Company present or represented and entitled to vote thereon.
     20. Conditions Upon Issuance of Shares.
     (a) The Plan, the grant and exercise of options to purchase shares of Common Stock under the Plan, and the
Company�s obligation to sell and deliver shares upon the exercise of options to purchase shares shall be subject to all
applicable federal, state and foreign laws, rules and regulations, and to such approvals by any regulatory or
governmental agency as may, in the opinion of counsel for the Company, be required.
     (b) The Company may make such provisions as it deems appropriate for withholding by the Company pursuant to
federal or state income tax laws of such amounts as the Company determines it is required to withhold in connection
with the purchase or sale by a Participant of any Common Stock acquired pursuant to the Plan. The Company may
require a Participant to satisfy any relevant tax requirements before authorizing any issuance of Common Stock to
such Participant.
     21. Employees� Rights.
     (a) Nothing in the Plan (or in any other document related to the Plan) will confer upon any Eligible Employee or
Participant any right to continue in the employ or other service of the Company or any Subsidiary, constitute any
contract or agreement of employment or other service or affect an employee�s status as an employee at will, nor shall
interfere in any way with the right of the Company or any Subsidiary to change such person�s compensation or other
benefits or to terminate his or her employment or other service, with or without cause. Nothing
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contained in this Section 21(a), however, is intended to adversely affect any express independent right of any such
person under a separate employment or service contract.
     (b) No Participant or other person will have any right, title or interest in any fund or in any specific asset (including
shares of Common Stock) of the Company or any Subsidiary by reason of any option hereunder. Neither the
provisions of the Plan (or of any other document related to the Plan), nor the creation or adoption of the Plan, nor any
action taken pursuant to the provisions of the Plan will create, or be construed to create, a trust of any kind or a
fiduciary relationship between the Company or any Subsidiary and any Participant or other person. To the extent that
a Participant or other person acquires a right to receive payment pursuant to the Plan, such right will be no greater
than the right of any unsecured general creditor of the Company.
     (c) A Participant will not be entitled to any privilege of stock ownership as to any shares of Common Stock not
actually delivered to and held of record by the Participant. No adjustment will be made for dividends or other rights as
a shareholder for which a record date is prior to such date of delivery.
     22. Miscellaneous.
     (a) The Plan, the options granted hereunder and any other documents related to the Plan shall be governed by, and
construed in accordance with, the laws of the State of Delaware.
     (b) If any provision of the Plan shall be held by a court of competent jurisdiction to be invalid and unenforceable,
the remaining provisions of the Plan shall continue in effect.
     (c) Captions and headings are given to the sections of the Plan solely as a convenience to facilitate reference. Such
captions and headings shall not be deemed in any way material or relevant to the construction of interpretation of the
Plan or any provision hereof.
     (d) The adoption of the Plan shall not affect any other Company or Subsidiary compensation or incentive plans in
effect. Nothing in the Plan will limit or be deemed to limit the authority of the Board or Committee (1) to establish
any other forms of incentives or compensation for employees of the Company or any Subsidiary (with or without
reference to the Common Stock), or (2) to grant or assume options (outside the scope of and in addition to those
contemplated by the Plan) in connection with any proper corporate purpose; to the extent consistent with any other
plan or authority. Benefits received by a Participant under an option granted pursuant to the Plan shall not be deemed
a part of the Participant�s compensation for purposes of the determination of benefits under any other employee
welfare or benefit plans or arrangements, if any, provided by the Company or any Subsidiary, except where the
Committee or the Board (or the Board of Directors of the Subsidiary that sponsors such plan or arrangement, as
applicable) expressly otherwise provides or authorizes in writing.
As Amended August, 6, 2008, subject to stockholder approval: Aggregate share limit increased from 5,000,000 to
13,000,000
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20511 LAKE FOREST DRIVE LAKE FOREST, CA 92630-7741
Whether or not you plan on attending the meeting, you are urged to vote these shares by completing and
returning this proxy card or transmitting your voting instructions electronically vi a the Internet or by
telephone. VOTE BY TELEPHONE � 1-800-690-6903 Use any touch-tone telephone to transmit your
voting instructions up until 11:59 P.M. Eastern Time the day before the meeting date. Have your proxy
card in hand when you call and then follow the instructions. VOTE BY INTERNET �
www.proxyvote.com Use the Internet to transmit your voting instructions and for electronic delivery of
information up until 11:59 P.M. Eastern Time the day before the meeting date. Have your proxy card in
hand when you access the web site and follow the instructions to obtain your records and to create an
electronic voting instruction form. ELECTRONIC DELIVERY OF FUTURE STOCKHOLDER
COMMUNICATIONS If you would like to receive all future proxy statements, proxy cards and annual
reports electronically via e-mail or the Internet, please follow the instructions above to vote using the
Internet and, when prompted, indicate that you agree to receive or access stockholder communications
electronically in future years. VOTE BY MAIL Mark, sign and date your proxy card and return it in the
postage-paid envelope we have provided or return it to Western Digital Corporation, c/o Broadridge, 51
Mercedes Way, Edgewood, NY 11717. Your proxy card must be received by November 5, 2008.
TO VOTE, MARK BLOCKS BELOW IN BLUE OR BLACK INK AS FOLLOWS: WESTD1 KEEP
THIS PORTION FOR YOUR RECORDS
DETACH AND RETURN THIS PORTION ONLY
THIS PROXY CARD IS VALID ONLY WHEN SIGNED AND DATED.
WESTERN DIGITAL CORPORATION
THE BOARD OF DIRECTORS RECOMMENDS A VOTE FOR EACH OF THE FOLLOWING
NOMINEES AND PROPOSALS:
For Against Abstain
1. ELECTION OF DIRECTORS
1a) Peter D. Behrendt 0 0 0 For Against Abstain 1b) Kathleen A. Cote 0 0 0 1i) Thomas E. Pardun 0 0 0
1c) John F. Coyne 0 0 0 1j) Arif Shakeel 0 0 0
1d) Henry T. DeNero 0 0 0 2. To approve an amendment to the Company�s 0 0 0 2005 Employee Stock
Purchase Plan that would increase by 8,000,000 the number of shares of 1e) William L. Kimsey 0 0 0
common stock available for issuance under the plan; and 1f) Michael D. Lambert 0 0 0 3. To ratify the
appointment of KPMG LLP as the 0 0 0 independent registered public accounting firm for Western
Digital Corporation for the fiscal 1g) Matthew E. Massengill 0 0 0 year ending July 3, 2009.
1h) Roger H. Moore 0 0 0
Materials Election As of July 1, 2007, SEC rules permit companies to send you a Notice that proxy
information is available SIGN AND DATE � Please sign your name(s) exactly as your name(s) on the
Internet, instead of mailing you a complete appear(s) hereon. All joint owners should sign. When
signing as set of materials. Check the box to the right if you 0 attorney, executor, administrator,
trustee or guardian, please give want to receive a complete set of future proxy your full title. If a
corporation, please sign in full corporate name materials by mail, at no cost to you. If you do not by
President or other authorized officer. If a partnership, please take action you may receive only a
Notice. sign in full partnership name by authorized person. Signature [PLEASE SIGN WITHIN
BOX] Date Signature (Joint Owners) Date
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Important Notice Regarding Internet Availability of Proxy Materials for the Annual Meeting to be
held November 6, 2008: The Proxy Statement and 2008 Annual Report are available at
www.westerndigital.com/investor. You can also view these materials at www.proxyvote.com by using the
12 Digit Control Number.
WESTERN DIGITAL CORPORATION
20511 Lake Forest Drive Lake Forest, California 92630-7741
THIS PROXY CARD IS SOLICITED ON BEHALF OF THE BOARD OF DIRECTORS
The undersigned, hereby revoking any proxy previously given, appoints Thomas E. Pardun and Raymond
M. Bukaty, and each of them, as Proxies, each with the power to appoint his substitute, and hereby
authorizes either of them to represent and to vote all the shares of common stock of Western Digital
Corporation held of record by the undersigned on September 17, 2008, with all the powers which the
undersigned would possess if personally present, at the Annual Meeting of Stockholders of Western
Digital Corporation to be held on November 6, 2008, and at any postponements or adjournments thereof.
The proposals of the Company referred to on the other side are described in the Proxy Statement, dated as
of September 23, 2008, which is being delivered herewith in connection with the Annual Meeting.
This proxy, when properly executed and returned, will be voted in the manner directed herein by
the undersigned stockholder. If no direction is made, this proxy will be voted for each of the ten
nominees named in Proposal 1 and for Proposals 2 and 3. Whether or not direction is made, each of
the Proxies is authorized to vote in his discretion on such other business as may properly come
before the Annual Meeting or any postponement or adjournment thereof. If you have a beneficial
interest in shares held by the Western Digital Corporation 401(k) Plan, then this card also
constitutes your voting instructions to the Trustee of such plan. If you do not sign and return this
card, or attend the Annual Meeting and vote in person, such shares will not be voted by the
Trustee. PLEASE MARK, SIGN, DATE AND RETURN THIS PROXY CARD PROMPTLY
USING THE ENCLOSED ENVELOPE. IF YOU CHOOSE TO VOTE THESE SHARES BY
TELEPHONE OR INTERNET, DO NOT RETURN THIS PROXY.
(IMPORTANT � PLEASE SIGN ON OTHER SIDE)
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