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PART IV
UNITED STATES
SECURITIES AND EXCHANGE COMMISSION
Washington, D.C. 20549
FORM 10-K
(Mark One)
ANNUAL REPORT PURSUANT TO SECTION 13 OR 15(d) OF THE SECURITIES EXCHANGE

ACT OF 1934
For the fiscal year ended July 1, 201
OR
O TRANSITION REPORT PURSUANT TO SECTION 13 OR 15(d) OF THE SECURITIES
EXCHANGE ACT OF 1934
For the transition period from to
Commission File No. 00-31560

SEAGATE TECHNOLOGY PUBLIC LIMITED COMPANY

(Exact name of Registrant as specified in its @mart

Ireland 98-0648577
(State or other jurisdiction of (LR.S. Employer
incorporation or organizatiol Identification Number

38/39 Fitzwilliam Square
Dublin 2, Ireland
(Address of principal executive office

Registrant's telephone number, including area codg(353) (1) 234-3136

Securities registered pursuant to Section 12 (b) dfie Act:

Name of Each Exchange
Title of Each Class on Which Registered

Ordinary Shares, par value $0.00001 per shar The NASDAQ Global Select Market

Securities registered pursuant to Section 12(g) tie Act:
None

Indicate by check mark if the registranaiwell-known seasoned issuer, as defined in Hlleof the Securities Act. YE® NO O

Indicate by check mark if the Registranhot required to file reports pursuant to Sectidror 15(d) of the Securities Exchange Act of
1934. YESO NO X

Indicate by check mark whether the Regidt(1) has filed all reports required to be fidSection 13 or 15(d) of the Securities
Exchange Act of 1934 during the preceding 12 modh$or such shorter period that the Registrarg vemjuired to file such reports), a
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Indicate by check mark whether the regigthas submitted electronically and posted oadtporate Web site, if any, every Interactive
Data File required to be submitted and posted untsto Rule 405 of Regulation5¢§ 229.405 of this chapter) during the precedignonth
(or for such shorter period that the registrant veagiired to submit and post such files). YBE&  NO O

Indicate by check mark if disclosure ofiniguent filers pursuant to Item 405 of Regulati® (§ 229.405 of this chapter) is not
contained herein, and will not be contained, toltest of registrant's knowledge, in definitive prax information statements incorporated by
reference in Part Ill of this Form 10-K or any arderent to this Form 10-K[X

Indicate by check mark whether the registis a large accelerated filer, an accelerated & non-accelerated filer, or a smaller repgrtin
company. See the definitions of "large acceleréited" "accelerated filer* and "smaller reportiogmpany" in Rule 1212-of the Exchange Ac
(Check one):

Large accelerated filei Accelerated filerO Non-accelerated fileEd Smaller reporting companiz

(Do not check if a
smaller reporting compan'

Indicate by check mark whether the regigtis a shell company (as defined in Rule 12b-hefExchange Act). YEE] NO

The aggregate market value of the votimdy @on-voting ordinary shares held by non-affilkaté the registrant as of December 31, 2010,
the last business day of the registrant's mosntceompleted second fiscal quarter, was approteigas5.8 billion based upon the closing
price reported for such date by the NASDAQ.

The number of outstanding ordinary shafdbke registrant as of August 11, 2011 was 419E4H
DOCUMENTS INCORPORATED BY REFERENCE

Portions of the Proxy Statement to beveedid to shareholders in connection with our 20hhual Meeting of Shareholders (the "Proxy
Statement") are incorporated herein by referendétain Il1.
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PRESENTATION OF FINANCIAL AND OTHER INFORMATION

Effective as of 1:30 p.m. PDT on July 31@@the "Effective Time"), Seagate Technology pubinited company, an Irish public limited
company, ("Seagate-Ireland") became the succesSRwagate Technology, an exempted company incagubwath limited liability under the
laws of the Cayman Islands ("Seagate-Cayman"hitnAnnual Report on Form 10-K (this "Form 10-Ku)less the context indicates
otherwise, as used herein, the terms "we," "usgatfate,” the "Company" and "our" refer to Seagatgntan and its subsidiaries for periods
prior to the Effective Time and to Seagate-Ireland its subsidiaries for periods after the Effexiiime. References to "$" are to the United
States dollar.

We have compiled the market size in thisW-&0-K using statistics and other information afea from several third-party sources.
Various amounts and percentages usedsritnim 10-K have been rounded and, accordingly, ey not total 100%.

We own or otherwise have rights to the¢radrks and trade names, including those mentiongds Form 10K, used in conjunction wit
the marketing and sale of our products.

CAUTIONARY NOTE REGARDING FORWARD-LOOKING STATEMENT S

Some of the statements contained in thismFDK that are not historical facts, particularly inein 1. Business," "Item 1A. Risk Factor
“Item 3. Legal Proceedings," and "ltem 7. Managetaddiscussion and Analysis of Financial Conditéod Results of Operations," are
statements of future expectations and other ford@olling statements (within the meaning of Seca@w of the Securities Act of 1933 or
Section 21E of the Securities Exchange Act of 1@34h as amended). Certain of these forward-lootiagments can be identified by the use
of forward-looking terminology, such as "believe'gkpects," "may," "are expected to," "will," "witontinue," "should," "would be," "seeks"
or "anticipates" or similar expressions or the tiegathereof or other variations thereof or compéaerminology, or by discussions of
strategy, plans or intentions. These forward-loglstatements are based on management's currers &@hassumptions, and are conditioned
upon and also involve known and unknown risks, taggies and other factors that could cause acasllts, performance or events to differ
materially from those in such statements due t@rapother factors:

. uncertainty in global economic conditions as custammay defer purchases in response to tighteit ened negative financi:
news;
. the impact of the variable demand and the pricimgrenment for disk drives, particularly in view ofirrent business and

economic conditions;

. our dependence on our ability to successfully duathanufacture and sell our disk drive productsigreasing volumes on a
cost-effective basis and with acceptable qualigytipularly the new disk drive products with lowmst structures;

. the impact of competitive product announcementsiagdstry supply with respect to particular diskvdrproducts
. our ability to achieve potential cost savings fragatructuring activities; and
. the risk that our recently announced transactich ®amsung Electronics Co., Ltd. ("Samsung") will be consummated and

the risk that we will incur significant costs inrowection with the transaction (see Item 1A Riskt&iacfor risks related to our
Pending Alignment with Samsung below).

These risks and uncertainties include &tsaof factors, some of which are beyond our canthdditional risks and uncertainties are set
forth and are discussed in more detail in "ltem Rk Factors" of this Form 10-K. Should one or enof these risks or uncertainties
materialize, or should underlying assumptions piriagerrect, actual results may vary materially fritose described in this Annual Report on
Form 10-K as anticipated, believed or expecteds&Herward-looking statements should not be raligan as representing our views as of any
subsequent date and we undertake no obligatiopdate forward-looking statements to reflect eventsircumstances after the date they were
made.
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PART I
ITEM 1. BUSINESS

We are the world's leading provider of hdisk drives based on revenue. We design, manu&anarket and sell hard disk drives. Hard
disk drives, commonly referred to as disk drivemdhdrives or HDDs, are devices that store digitaticoded data on rapidly rotating disks \
magnetic surfaces. The performance attributessif diives, including their cost effectiveness, higfality, high storage capacities and energy
efficiencies have resulted in disk drives beingduag the primary medium for mass storage of elpitrdata.

We produce a broad range of disk drive petsladdressing enterprise applications, wherg@mgducts are designed for enterprise servers,
mainframes and workstations; client compute apfitica, where our products are designed for desktmpnotebook computers; and client non-
compute applications, where our products are dedidor a wide variety of end user devices suchigitatlvideo recorders (DVRS), personal
data backup systems, portable external storageragsind digital media systems. In addition to mactufing and selling disk drives, we
provide data storage services for small- to medsizad businesses, including online backup, dateegtion and recovery solutions.

Industry Overview
Electronic Data Storage Industry

The electronic data storage industry ismased of companies that manufacture componendalmromponents designed for electronic
data storage devices and companies that provideggt@olutions through a variety of technologieshsas disk drives, tape storage and
semiconductor-based storage technologies suchstsemory. Participants in the electronic dateag®industry include:

Major subcomponent manufacturersCompanies that manufacture components or supaoemts used in electronic data storage devices
or solutions include companies such as Fuji Ele@evice Technology Co., Ltd., Showa Denko K.K. dfzK Corporation, which supply
heads and media to disk drive manufacturers; L$p@ation and Marvell Technology Group Limited, wisupply application specific
integrated circuits (ASICs); and Hoya Corporatiwhjch supplies glass substrates.

Hardware storage solutions manufacturersCompanies that transform components into steoprgducts include disk drive
manufacturers such as Seagate, Hitachi Global @tcfachnologies, Samsung Electronics Co., Ltd.hibasCorporation and Western Digital
Corporation; magnetic tape storage manufacturens as Quantum Corporation; and semiconductor starsanufacturers such as Intel
Corporation, Micron Technology, Samsung Electro@oes, Ltd., SanDisk Corporation and STEC, Inc., séhoperations include integrating
flash memory into storage products such as sddie strives (SSDs).

System integrators. Companies that bundle and package storage amnposuch as storage hardware and software ietdt compute,
client non-compute or enterprise applications. i@l@mpute original equipment manufacturers (OEMslude Acer Inc., Apple Inc.,
Dell Inc., Hewlett-Packard Company and Lenovo Grhirpited; client non-compute OEMs include Apple INOIRECTV Group, Inc.,
Microsoft Corporation, Motorola, Inc., ScientificdAnta Inc., Sony Corporation and TiVo Inc.; andegeprise storage system OEMs include
EMC Corporation, Hewlett-Packard Company and NetApp. Distributors who integrate storage hardwand software into end-user
applications are also included in this category.

Storage services. Another area within the electronic data storiagestry is services and solutions related toddekup, archiving,
recovery and discovery of electronic data.
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Demand for Electronic Data Storage

The electronic data storage industry haditionally been focused on client compute applicest We believe that technological advances
in storage technology and a proliferation of clisah-compute applications such as digital videomers, gaming devices, digital music
players and digital cameras are driving the brgéahal proliferation and growth of digital contehtough the:

. creation and sharingf all types of digital content, such as higtsolution photos, high definition video and mowéesl music b
consumers and electronic data by enterprises;

. aggregation and distributioof digital content through services and other afifgs such as YouTube, Facebook, Pandora, iT
Hulu and LinkedIn;

. network and video infrastructurgncluding broadband, internet protocol televis{tfiTV), cable and satellite that has enabled
the access, hosting and distribution of such digitatent;

. enjoyment and consumptiofdigital content through DVRs, handheld devidablets and gaming consoles, as well as in
automobiles; and

. protectionof digital content through storage on backup des/exed storage service

As a result of these factors, the natugtanount of content being created requires inangéshigher storage capacity in order to store,
manage, distribute, utilize and backup such confémis in turn has resulted in the rapid growtld@mand for electronic data storage
applications and solutions which we believe wilhtinue to grow with the increased demand for etetitr data storage, in developed countries
as well as in emerging economies.

We believe that demand for electronic débaage in the enterprise and traditional compuaekats continues to grow as the proliferation
of digital content in the consumer space has reguit additional demand for storage by enterprisediding those that host, aggregate,
distribute or share such content. Other factongryidemand for additional storage include:

. continued growth in cloud computing and backup isessfor enterprises seeking efficient and -effective methods ¢
processing and storing mass data increases demastbfage as data centers expand and proliferate;

. increasing legal and regulatory requirements, whietessitate larger archives; and

. changes in the nature and amount of data beingdstsuch as the growing use of digital recordfiénhtealthcare indust
Demand Trends for Disk Drives

We believe that continued growth in digitahtent requires increasingly higher storage dapacorder to store, aggregate, host,
distribute, manage, backup and use such conteithwie believe will continue to result in increasimand for disk drive products. In
addition, we believe the continued increase in detrfar disk drives, in developed countries as w&slin emerging economies, reflects the
demand for real-time access to rich data and contéren by the impact of a highly mobile and iresegly connected user base. We believe
these trends will continue as computing architexgduavolve to serve the growing commercial and aoeswser base throughout the world.

Historically, the electronic data storagdustry has introduced alternative technologiesdiractly compete with hard disk drives. SSDs,
using NAND flash memory, are a potential alternatio disk drives in certain applications such asomer handheld devices, tablets and
portable external storage. NAND flash memory igpetof non-volatile storage technology. However,bgéeve that in the foreseeable future
the traditional enterprise and client compute mirkieat require high capacity storage solutionsyelsas the data intensive client noompute
markets, will continue to be best served by hastt drives based on the industry's ability to deliediable, energy efficient and cost effective
mass storage devices.
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Disk Drives for Enterprise Storage.We define enterprise storage as disk driveigded for mission critical applications and neazlin
applications.

Mission critical applications are defineslapplications that are vital to the operationrdeeprises, requiring high performance, and high
reliability disk drives. We expect the market foisgion critical enterprise storage solutions totitwre to be driven by enterprises moving
network traffic to dedicated storage area netwarken effort to reduce network complexity and irage energy savings. We believe that this
transition will lead to an increased demand forenemergy efficient, smaller form factor disk driv&sese solutions are comprised principally
of high performance enterprise class disk drivel sdphisticated firmware and communications tetigies.

Nearline applications are defined as apgibnis that are capacity-intensive and require bigacity and energy efficient disk drives
featuring low costs per gigabyte. We expect sugiiegtions, which include storage for cloud compgtand backup services, will continue to
grow and drive demand for disk drives designed widse attributes.

SSD storage applications have been intredlias a potential alternative to redundant systartup or boot disk drives. In addition,
enterprises are gradually adopting SSDs in apjiiestwhere rapid processing and/or energy effigigacequired. The timing of significant
adoption of SSDs is dependent on enterprises weighie cost effectiveness and other benefits ofiomiscritical enterprise disk drives against
the perceived performance benefits of SSDs.

Disk Drives for Client Compute. We define client compute applications as diske$ designed for the traditional desktop and heobi
compute applications. We believe that the incrémskemand resulting from growing economies of éert@untries and the continued
proliferation of digital content will drive the deand for the client compute market.

Disk Drives for Client Non-Compute.We define client non-compute applications &k dirives designed for consumer electronic devices
and disk drives used for external storage and nétattached storage (NAS). Disk drives designedéorsumer electronic devices are
primarily used in applications such as DVRs thgtiee a higher capacity, low cost-per-gigabyteagersolution. Disk drives for external and
NAS devices are designed for purposes such asrgdrdata backup and portable external storagetaadgment storage capacity in-
consumer's current desktop, notebook, tablet or Di¢R drive capacities. Client non-compute appiora also include devices designed to
display digital media in the home theater. We belithe proliferation of high definition and mediakr digital content will continue to create
increasing consumer demand for higher storageisnkitAs the proliferation of client non-computelgations that require minimal storage
such as tablets continues, SSDs could become roorpatitive within the client compute market in foeure.

Industry Supply Balance

From time to time the industry has expearézhperiods of imbalance between supply and denfanthe extent that the disk drive industry
builds capacity based on expectations of demartdithaot materialize, price erosion may become rpooaounced. Conversely, during
periods where demand exceeds supply, price erismenerally muted. For the first half of fiscabye®011, our industry experienced a period
of relative balance between supply and demand. lé¢eleelieve there was unmet demand in the lastejuaf fiscal year 2011 due to a reaction
to possible supply chain disruptions stemming ftbmearthquake and tsunami in Japan. Howevernthesiry returned to a relatively balan
supply environment at the end of the fiscal year.
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Disk Drive Technology
Overview

The design and manufacturing of disk dridepends on highly advanced technology and marurfagttechniques and therefore requires
high levels of research and development spendidgapital equipment investments. Manufacturingdisk drives is a complex process that
begins with the production of individual componeatsl ends with a fully assembled unit. We desighritate and assemble a number of the
most important components found in our disk drivesluding read/write heads and recording media. d&sign and manufacturing operations
are based on technology platforms that are uspdbttuce various disk drive products that serve ipleldata storage applications and markets.
Our core technology platforms are focused arouedatieal density of media and read/write head tdofgies. Using an integrated platform
design and manufacturing leverage approach all@ate deliver a portfolio of disk drive productsdervice a wide range of electronic data
storage applications and a wide range of industries

Disk Drive Performance

Disk drive performance is commonly diffeiated by six key characteristics:

. storage capacity, commonly expressed in gigaby@®) or terabytes (TB), which is the amount of dhtat can be stored on t
disk;

. spindle rotation speed, commonly expressed in teols per minute (RPM), which has an effect oreslpef access to data;

. interface transfer rate, commonly expressed in tmgga per second, which is the rate at which datees between the dit

drive and the computer controller;

. average seek time, commonly expressed in millisgsomwhich is the time needed to position the heags a selected track on
the disk surface;

. data transfer rate, commonly expressed in megalpgtesecond, which is the rate at which data issfeared to and from tt
disk; and
. product quality and reliability, commonly expressednnualized return rate

Areal Density

Areal density is a measure of storage dgpper square inch on the recording surface ask.d’he capacity of a disk drive is determined
by the number of disks it contains as well as tle@aladensity capability of these disks. We haventm@suing, and will continue to pursue, a
number of technologies to increase areal dengitiesss the entire range of our products for expandisk drive capacities and reducing the
number of disks and heads per drive to furtherceguoduct costs.

Manufacturing

Disk drive manufacturers are distinguishgdheir level of vertical integration, which isetidlegree to which they control the design and
manufacture of the technology used in their proglactd by whether they are captive, producing disled for their own computer systems, or
independent, producing disk drives as a stand-glooduct.

Vertically integrated hard drive manufaensrdesign and produce their own read/write headsecording media, which are critical
technologies for disk drives. This integrated apploenables manufacturers to lower costs and toowephe functionality of components so
that they work together efficiently. In contrastamufacturers that are not integrated purchase afidseir components from third-party
suppliers, upon whom they depend for key elemeintisedr technological innovation and

7
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differentiation. This can limit their ability to oodinate technology roadmaps and optimize the compodesign process for manufacturing
efficiency and product reliability while making thereliant on the technology investment decisiontheir suppliers. Independent
manufacturers can enjoy a competitive advantage aa@ive manufacturers in working with OEMs be@atiey do not compete with

OEMs for computer system sales. We believe the etitiye dynamics of the disk drive industry favariically integrated, independent
manufacturers with the scale to make substantahntelogy investments and apply them across a lpoadlict portfolio and set of customers.

We pursue a vertically integrated busirstsstegy based on the ownership of critical compbtexhnologies, allowing us to maintain
control over our product roadmap and component costlity and availability. We believe that becao$eur vertical design and
manufacturing strategy, we are well suited to nieetchallenges posed by the close interdependdrammponents for disk drives. Our
manufacturing efficiency and flexibility are criticelements of our integrated business strategyctvénuously seek to improve our
manufacturing efficiency and cost by:

. employing manufacturing automation to enhance €igiency;
. improving product quality and reliability and redug costs;
. integrating our supply chain with suppliers andtemers to enhance our demand visibility and redusevorking capital

requirements;

. coordinating between our manufacturing group andresearch and development organization to ragidhjeve volume
manufacturing; and

. rationalizing the facilities we operate and redgdine number of personnel we employ.

A vertically integrated model, however,dsrio have less flexibility when demand moderageis exposes us to higher unit costs as
capacity utilization is not optimized.

Due to the significant challenges posedhigyneed to continually innovate and improve mactuféng efficiency and the continued
demands on capital and research and developmesgtinents required to do so, the disk drive indusayundergone significant consolidation
as disk drive manufacturers and component manufstmerged with other companies or exited thestiguThe increasing technological
challenges, associated levels of investment angettive necessity of large-scale operations may dtive future industry consolidation.
Additionally, we may in the future face indirectapetition from customers who from time to time exsk whether to offer electronic data
storage products that may compete with our products

Components and Raw Materials

All of our disk drive products incorporatertain components, including a head disk asseanya printed circuit board mounted to the
head disk assembly, which are sealed inside a lnigge and top cover containing the recording compisnn a contamination controlled
environment. We maintain a highly integrated apphda® our business by designing and manufacturisigraficant portion of the components
we view as critical to our products, such as reiogrtieads and media.

Read/Write Heads. The function of the read/write head is to saaross the disk as it spins, magnetically recordingeading
information. The tolerances of recording headsateemely demanding and require state-of-the-aripegent and processes. Our read/write
heads are manufactured with thin-film and photolitaphic processes similar to those used to proseirgconductor integrated circuits,
though challenges in magnetic film properties ambgraphical structures are unique to the diskedridustry. We perform all primary stages
of design and manufacture of read/write heads ifamilities. We use a combination of internally muéactured and externally sourced
read/write heads, the mix of which varies base@roduct mix, technology and our internal capactyels.

8
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Media. Information is written to the media, or disk,itirotates at very high speeds past the read/\lvead. The media is made from
non-magnetic material, usually aluminum alloy &gy, and is coated with a thin layer of magnetiteried. We use a combination of internally
manufactured and externally sourced finished maddaluminum substrates, the mix of which variesedaon product mix, technology and
our internal capacity levels. We purchase all afglass substrates from third parties, which weingbe disk drives we make for mobile
products.

Printed Circuit Board Assemblies.The printed circuit board assemblies (PCBAs)@mprised of standard and custom ASICs and
ancillary electronic control chips. The ASICs cahthe movement of data to and from the read/Wrétads and through the internal controller
and interface, which communicates with the hostmater. The ASICs and control chips form electranicuitry that delivers instructions to a
head positioning mechanism called an actuator igegtine heads to the selected track of a disk witerelata is recorded or retrieved. Disk
drive manufacturers use one or more industry stanidéerfaces such as serial advanced technolathytacture (SATA); small computer
system interface (SCSI); serial attached SCSI (SAiSFibre Channel (FC) to communicate to the Bygstems. We outsource to third parties
the manufacture and assembly of the PCBAs usedridiek drives. We do not manufacture any ASICs$ virei participate in their proprietary
design.

Head Disk Assembly. The head disk assembly consists of one or mlisks attached to a spindle assembly powered pynals motor
that rotates the disks at a high constant speadhdra hub. Read/write heads, mounted on an arrmasgesimilar in concept to that of a rec
player, fly extremely close to each disk surfaceé stord data on and retrieve it from concentacks in the magnetic layers of the rotating
disks. The read/write heads are mounted verticallan E-shaped assembly (E-block) that is actuatelvoice-coil motor to allow the heads
to move from track to track. The E-block and theording media are mounted inside the head diskvd@ddge We purchase spindle motors from
outside vendors and from time to time participatéhie design of the motors that go into our prosluct

Disk Drive Assembly. Following the completion of the head disk adslgmit is mated to the PCBA, and the completed goes through
extensive defect mapping and testing prior to pgitiggand shipment. Disk drive assembly and testatjfmns occur primarily at facilities
located in China and Thailand. We perform subassearil component manufacturing operations at ocitii@s in China, Malaysia, Northern
Ireland, Singapore, Thailand and in the Unitede&tat Minnesota. In addition, third parties mantifee and assemble components for us in
various Asian countries, including China, JapanytBd&orea, Malaysia, the Philippines, Singaporew&a, Thailand and Vietnam, in Europe
and in the United States.

Suppliers of Components and Industry Carss. Due to industry consolidation, there are atltiinumber of independent suppliers of
components, such as recording heads and medi¢alaleaio disk drive manufacturers. Vertically intatgd disk drive manufacturers, who
manufacture their own components, are less depéwndesxternal component suppliers than less vditicadegrated disk drive manufacturers.

Commodity and Other Manufacturing CostsThe production of disk drives requires rargleatements, precious metals, scarce alloys
and industrial commodities, which are subject tetilations in prices and the supply of which hasmats been constrained. During the latter
part of fiscal year 2011, the industry experiensigghificant increases in the costs of rare eagmehts, which are used in magnets as well
the process for polishing glass substrates. Intiaadio increased costs of components and comnesdiiolatility in fuel costs may also
increase our costs related to commodities, manufagt and freight. As a result, we may increaseusg of ocean shipments to help offset any
increase in freight costs.

Products

We offer a broad range of disk drive praddor the enterprise, client compute and cliemt-nompute market applications. We offer more
than one product within each product family and
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differentiate products on the basis of price, penfnce, form factor, capacity, interface, powerstonption efficiency, security features like
full disk encryption and other customer integratiequirements. Our industry is characterized bytinapus and significant advances in
technology which contribute to rapid product lifeekes. We list our main current product offeringddw.

Enterprise Storage

Cheetah SCSI/SAS/Fibre Channel Familyour Cheetah 3.5-inch disk drives ship in 10,808 15,000 RPM and in storage capacities
ranging from 73GB to 600GB. Commercial uses forétak disk drives include Internet and e-commerceesg, data mining and data
warehousing, mainframes and supercomputers, depatfemterprise servers and workstations, transaptiocessing, professional video and
graphics and medical imaging.

Sawvio SCSI/SAS/Fibre Channel FamilyjWe are currently shipping our fifth generat®avvio 2.5-inch enterprise disk drive featuring
increased throughput and improved energy efficietargeted at space optimized enterprise storagfersyg. Our Savvio disk drives ship in
10,000 and 15,000 RPM and in storage capacitiegnmgrirom 73GB to 900GB. We believe that end-usesta@mers are increasingly adopting
the smaller 2.5-inch form factor enterprise clas& drives, which allow the installation of moresklidrives per square foot, thus facilitating
faster access to data.

Constellation ES SATA Family.Our Constellation disk drives ship in both 6k and 3.5-inch and in storage capacities ooupTB
and 3TB, respectively, at 7,200 RPM. The Consieltaits designed for reference data environmentsrédguire high capacity, enterprise
reliability, energy efficiency and optional secwrit

Pulsar Family. Our Pulsar family of products are performanpéroized solid state drives for high-value, critidata, requiring
enterprise class endurance and reliability in céigaaanging from 50GB to 800GB.

Client Compute

Momentus ATA/SATA Family.Our Momentus family of disk drives for mobileraputing disk drive products ship in 5,400 and @,20
RPM and in capacities ranging from 160GB to 1 TEnventus disk drives are used in notebooks for lessingovernment, education and
consumer applications. Consumer uses for Momernsksddives also include tablets and digital augiplecations. Our Momentus 7200.4 is a
7,200 RPM disk drive for high-performance notebodksaddition, we are the industry leader in shiptaef hybrid drives into the notebook
market with our Momentus XT product line. Hybrigkidrives incorporate both a hard disk drive andNAflash storage. The benefits of si
drives are improved performance over hard diskedsias well as higher capacity and lower cost coetbi@ SSDs alone.

Barracuda ATA/SATA Family. Our Barracuda 3.5-inch disk drives ship in §,4dd 7,200 RPM and in storage capacities of BT
Barracuda disk drives are designed for applicatiuth as PCs, workstations and personal extemralge devices.

Client Non-Compute

Pipeline HD and DB35 SATA Family.We sell our 3.5-inch Pipeline HD and DB35 disk/es primarily for use in DVRs. These disk
drives are optimized for leading-edge digital efsi@ment and range from 160GB to 2TB.

Pipeline Mini SATA Family. We sell our 2.5-inch, 5,400 RPM Pipeline Mifslddrives, with capacities ranging from 160GB ap t
500GB, for use in low-profile DVRs, gaming consolesme entertainment devices and small footprirdien®Cs.
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We ship external backup storage solutiordeun our Free Agent Go™ and Free Agent Go Flex™yrblines. Both of these product lines
utilize our 3.5-inch and 2.5-inch disk drives, whiare available in capacities up to 3TB and 1TBpeetively.

Customers

We sell our disk drives to major OEMs, digitors and retailers under our globally recogdibeand names. We have longstanding
relationships with many of our OEM customers, sashHewlett-Packard Company, Dell Inc. and EMC Crapion.

The following table summarizes our diskvdrievenue by channel and by geography:

Fiscal Years Endec
July 1, July 2, July 3,

2011 2010 2009
Revenues by Channel (¢
OEM 69% 71% 64%
Distributors 22% 21% 27%
Retall 9% 8% 9%
Revenues by Geography (
Americas 28% 26% 28%
EMEA 20% 22% 27%
Asia Pacific 51% 52% 45%

OEM customers typically enter into masterghase agreements with us. These agreements erfavigricing, volume discounts, order
lead times, product support obligations and oteens and conditions. The term of these agreemgnisually 6 to 24 months; however they
generally cancelable for convenience by eitherypapbn written notice. Our product support obligat generally extend substantially beyond
the term of these agreements. These master agreetygically do not commit the customer to buy amypimum quantity of products or cre¢
exclusive relationships. Deliveries are scheduldg after receipt of purchase orders. In additiith limited lead-time, customers may cancel
or defer most purchase orders without significaetgity. Anticipated orders from many of our custsrigave in the past failed to materialize
or OEM delivery schedules have been deferred ereadtas a result of changes in their business needs

Our distributors generally enter into nowlasive agreements for the resale of our prodddisy typically furnish us with a non-binding
indication of their near-term requirements and prtdieliveries are generally scheduled accordinfhe agreements and related sales
programs typically provide the distributors witimlted right of return and price protection rightsaddition, we offer sales programs to
distributors on a quarterly and periodic basisrtunmote the sale of selected products in the s&lasrel.

Our retail channel consists of our branskedage products sold to retailers either by usctly or by our distributors. Retail sales made by
us or our distributors typically require greaterrkeing support, sales incentives and price prategieriods.

In fiscal year 2011, Hewlett-Packard Compaocounted for approximately 15% of consolidatgenue, while Dell Inc. accounted for
approximately 13% of consolidated revenue. In eddiscal years 2010 and 2009, Hewlett-Packard Camgaccounted for approximately
16% of consolidated revenue, while Dell Inc. acdedrfor approximately 11% of consolidated reveMie.have master purchase agreements
in place with HewletPackard Company and Dell Inc. that are cancelalednvenience by either party upon written notared do not requir
either customer to purchase any minimum or othecifipd quantity of our products. See "ltem 1A.Rfsactors—Risks Related to Our
Business—Dependence on Key Customers—We may besativaffected by the loss of, or reduced, delayecancelled purchases by, one or
more of our larger customers."
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Competition

The markets that we compete in are intgnsminpetitive. Disk drive manufacturers not onlymgete for a limited number of major disk
drive customers but also compete with other congsaini the electronic data storage industry thatigeoalternative storage solutions, such as
flash memory, tape, optical and SSDs. Some of timeipal factors used by customers to differentatgong electronic data storage solutions
manufacturers are storage capacity, price peramtitprice per gigabyte, storage/retrieval accesssj data transfer rates, product quality and
reliability, supply continuity, form factor, warrgnand brand. We believe that our disk drive praglace competitive with respect to each of
these factors in the markets that we currently eskir

We summarize below our principal disk drbgempetitors, other competitors, the effect of cetitjpn on price erosion for our products,
product life cycles and technology.

Principal Disk Drive Competitors. We have experienced and expect to continuggereéence intense competition from a number of
domestic and foreign companies, some of which lggeater financial and other resources than we hetvese competitors include indepenc
disk drive manufacturers such as Western Digitap@ation, as well as large captive manufacturech s Hitachi Global Storage
Technologies, Samsung Electronics Co., Ltd. andibasCorporation. Because these captive manufastpreduce complete computer
systems and other naompute consumer electronics and mobile devicey, ¢hn derive a greater portion of their operativaggins from othe
components, which may reduce their need to realizefit on the disk drives included in their cortgnsystems and may allow them to sell
disk drives to third parties at very low marginsamy captive manufacturers are also formidable caihope because they have more resources
and greater access to their internal customerswieatio. In addition, competitors such as Samsuegtiinics Co., Ltd. and Toshiba
Corporation are increasingly integrating otheragertechnologies such as flash memory, hybrid dlisles and SSDs into their product
offerings. Not only may they be willing to sell thdisk drives at a lower margin to advance the®rall business strategy, their portfolio may
allow them to be indifferent to which technologepails over the other as they can offer a broadear storage media and solutions and fc
on those with lowest costs and greatest salesiditian to competing with our disk drive compet&pwe also compete with companies such as
lomega Corporation (an EMC company) and LaCie $at purchase disk drives from us and our compstitar use in their branded storage
products.

Other Competitors. We also are experiencing competition from coniggthat provide alternative storage technologieth as flash
memory and SSDs. In the flash memory market, pilynased in lower capacity handheld devices, oimgipal competitors include Micron
Technology, Inc., Samsung Electronics Co., LtdnBsk Corporation and Toshiba Corporation. In guiise applications, where SSDs are
used for rapid processing and high volume transastiour principal SSD competitors include HitaGihobal Storage Technologies, Intel
Corporation and STEC Inc., with others expecteenter in the near future.

Price Erosion. Our industry has been characterized by priocdirdes for disk drive products with comparable afya performance and
feature sets ("like-for-like products"). Price deek for like-for-like products (“price erosioneamore pronounced during periods of:

. economic contraction or industry consolidation imiethh competitors may use discounted pricing tonagtieto maintain or gai
market share;

. few new product introductions when multiple comfze have comparable or alternative product oftein
. temporary imbalances between industry supply ancbdel; anc
. seasonally weaker demand, which may cause excppl/su
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Disk drive manufacturers typically attertpbffset price erosion with an improved mix oflddrive products characterized by higher
capacity, better performance and additional feadete and/or product cost reductions.

We expect price erosion in our industrgdatinue. To remain competitive, we believe ités@ssary for industry participants to continue
to introduce new product offerings that utilize adeed technologies ahead of the competition inrdrodtake advantage of potentially higher
initial profit margins and reduced cost structusaghese new products.

Product Life Cycles and Changing Technologyur industry has been characterized by sigmifi@dvances in technology, which have
contributed to rapid product life cycles. As a fessuccess in our industry has been dependentai@ea extent on the ability to be the first-to-
market with new products, allowing those disk driranufacturers who introduce new products firdignefit from improved product mix,
favorable profit margins and less pricing pressurél comparable products are introduced. Alsoglise our industry is characterized by
continuous price erosion, the existence of rapadipct life cycles has necessitated quick achievéwigoroduct cost effectiveness. Changing
technology also necessitates on-going investmantssiearch and development, which may be difficuiecover due to rapid product life
cycles and economic declines. Further, there mnéirued need to successfully execute productitians and new product introductions, as
factors such as quality, reliability and manufaictgtyields become of increasing competitive impoce

Seasonality

The disk drive industry traditionally exprces seasonal variability in demand with higlegels of demand in the second half of the
calendar year. This seasonality is driven by coreswspending in the back-to-school season fromslatemer to fall and the traditional holiday
shopping season from fall to winter. In additioatporate demand is typically higher during the selcloalf of the calendar year. However, »
volatility in fuel costs, the industry may be expacing higher levels of demand earlier in the odée year as customers attempt to take
advantage of less expensive modes of transportatioich generally require longer lead times.

Research and Development

We are committed to developing new compbteshnologies, products and alternative storagentelogies, including solid state
technology. Our research and development focussgded to bring new products to market in highura, with quality attributes that our
customers expect, before our competitors. Partiopooduct development strategy is to leveragesigdeplatform and/or subsystem within
product families to serve different market needss platform strategy allows for more efficient@asce utilization, leverages best design
practices, reduces exposure to changes in demaddallaws for achievement of lower costs througlchasing economies. Our advanced
technology integration effort focuses disk drivel @omponent research on recording subsystemsgdinguead/write heads and recording
media, market-specific product technology and tetdgy focused towards new business opportunitibs. @fimary purpose of our advanced
technology integration effort is to ensure timelaability of mature component technologies to ptzduct development teams as well as
allowing us to leverage and coordinate those teldgies in the design centers across our produatsder to take advantage of opportunities in
the marketplace. During fiscal years 2011, 201020G9, we had product development expenses of gjppately $875 million, $877 million
and $953 million, respectively, which representéd 8% and 10% of our consolidated revenue, respaygti

Patents and Licenses

As of July 1, 2011, we had 4,370 U.S. patand 553 patents issued in various foreign jiotgohs as well as 1,093 U.S. and 444 foreign
patent applications pending. The number of pat@ntspatent
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applications will vary at any given time as parbof ongoing patent portfolio management activitye to the rapid technological change that
characterizes the electronic data storage industhelieve that, in addition to patent protectithe, improvement of existing products, relia
upon trade secrets, protection of unpatented ptgosi know-how and development of new productsaése important to our business in
establishing and maintaining a competitive advamtégcordingly, we intend to continue our effoxisbroadly protect our intellectual prope!
including obtaining patents, where available, inreection with our research and development program.

The electronic data storage industry igatterized by significant litigation relating totpat and other intellectual property rights. Bea
of rapid technological development in the electcaidta storage industry, some of our products baes, and in the future could be, alleged to
infringe existing patents of third parties. Fromei to time, we receive claims that our productsngke patents of third parties. Although we
have been able to resolve some of those claimstenpal claims by obtaining licenses or rights enthe patents in question without a mate
adverse affect on us, other claims have resultadverse decisions or settlements. In additiorerottaims are pending, which if resolved
unfavorably to us could have a material adversecefin our business and results of operationsnfeoe information on these claims, see
“Item 8. Financial Statements and Supplementarg-B#tote 13, Legal, Environmental, and Other Contireigs." The costs of engaging in
intellectual property litigation in the past haweeh, and in the future may be, substantial, irretdpeof the merits of the claim or the outcome.
We have patent licenses with a number of compaAigditionally, as part of our normal intellectuabperty practices, we may be engaged in
negotiations with other major electronic data sjeraompanies and component manufacturers with cegppatent licenses.

Backlog

In view of our customers' rights to canmetlefer orders with little or no penalty, we beéebacklog in the disk drive industry is of limited
indicative value in estimating future performanod aesults.

Environmental Matters

Our operations are subject to U.S. anddarkaws and regulations relating to the protectibthe environment, including those governing
discharges of pollutants into the air and wates,rttanagement and disposal of hazardous substamtegates and the cleanup of
contaminated sites. Some of our operations reguivironmental permits and controls to prevent autlice air and water pollution, and these
permits are subject to modification, renewal ancation by issuing authorities.

We have established environmental managesystems and continually update our environmerahties and standard operating
procedures for our operations worldwide. We beliénag our operations are in material compliancé &jiplicable environmental laws,
regulations and permits. We budget for operatird)@pital costs on an ongoing basis to comply esthironmental laws. If additional or mc
stringent requirements are imposed on us in thedutve could incur additional operating costs eaypital expenditures.

Some environmental laws, such as the Conemsve Environmental Response Compensation arnilityaAct of 1980 (as amended, the
"Superfund” law) and its state equivalents, canasepliability for the cost of cleanup of contamexsites upon any of the current or former
site owners or operators or upon parties who sastevo these sites, regardless of whether theroovraperator owned the site at the time of
the release of hazardous substances or the lawBibifehe original disposal activity. We have bitmtified as a potentially responsible party
at several sites. At each of these sites, we hawassigned portion of the financial liability basadthe type and amount of hazardous
substances disposed of by each party at the sitthemumber of financially viable parties. We h&wélled our responsibilities at some of
these sites and remain involved in only a few sitahis time.

14




Table of Contents Caseb:11-cv-01846-LHK Document2013-7 Filed10/02/12 Pagel9 of 286

While our ultimate costs in connection wiitlese sites is difficult to predict with completecuracy, based on our current estimates of
cleanup costs and our expected allocation of theses, we do not expect costs in connection wiglsdtsites to be material.

We may be subject to various state, fedmmdlinternational laws and regulations governirgenvironment, including those restricting
presence of certain substances in electronic ptedEor example, the European Union ("EU") enatitedRestriction of the Use of Certain
Hazardous Substances in Electrical and Electrogidgg@inent, which prohibits the use of certain substa, including lead, in certain products,
including disk drives, put on the market after JUJ\2006. Similar legislation has been or may kected in other jurisdictions, including in the
United States, Canada, Mexico, Taiwan, China, Japdrothers. The European Union REACH DirectivegfReation, Evaluation,
Authorization, and restriction of Chemicals, EC T2D06) also restricts substances of very highe@on(SVHCSs) in products.

If we or our suppliers fail to comply withe substance restrictions, recycle requirementéh@r environmental requirements as they are
enacted worldwide, it could have a materially adeezffect on our business.

Employees

At July 1, 2011, we employed approximatey700 employees, temporary employees and contsaetrldwide, of which approximately
45,500 employees were located in our Asian opearatid/e believe that our future success will degerghrt on our ability to attract and retain
qualified employees at all levels. We believe that employee relations are good.

Financial Information

Financial information for our reportablesmess segment and about geographic areas igeirfditem 8. Financial Statements and
Supplementary Data—Note 12, Business Segment andr&ghic Information."

Corporate Information

On July 3, 2010, we consummated our preshjoannounced reorganization pursuant to which &eafechnology public limited
company, a public limited company organized unterlaws of Ireland, became the publicly traded piaoéthe Seagate corporate family. P
to the reorganization our publicly traded parens Baagate Technology, an exempted company incaegonath limited liability under the
laws of the Cayman lIslands.

Available Information

Availability of Reports. We are a reporting company under the Secuiitiehange Act of 1934, as amended (the "1934 Exgéhéwmt"),
and we file reports, proxy statements and otharinétion with the U.S. Securities and Exchange C@sion (the "SEC"). The public may
read and copy any of our filings at the SEC's RuRBference Room at 100 F Street, NE, Washingt@n20549. The public may obtain
information on the operation of the Public RefeeeRoom by calling the SEC at 1-800-SEC-0330. Bezxauesmake filings to the SEC
electronically, the public may access this inforioatt the SEC's websiteiww.sec.gov This site contains reports, proxies and infororati
statements and other information regarding isstetsfile electronically with the SEC.

Web Site Access.Our website isvww.seagate.comWe make available, free of charge at the "InveRtations" section of our website,
Annual Reports on Form 10-K, Quarterly Reports omi10-Q, Current Reports on Form 8-K and amendstenthose reports filed or
furnished pursuant to Section 13(a) or 15(d) of1884 Exchange Act as soon as reasonably practiedtalr we electronically
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file such material with, or furnish it to, the SBEReports of beneficial ownership filed pursuangextion 16(a) of the 1934 Exchange Act are
also available on our web site. Information intteat can be accessed through, our web site isynotporated into this Form 10-K.

Executive Officers

The following sets forth the name, age paosition of each of the persons who were servingxasutive officers as of August 4, 2011.
There are no family relationships among any ofexgcutive officers.

Name Age Positions

Stephen J. Lucz 54 Chairman, President and Chief Executive Off

Patrick J. O'Malley 49 Executive Vice President and Chief Financial Offi

Robert W. Whitmor¢ 49 Executive Vice President and Chief Technology @if

William D. Mosley 44 Executive Vice President, Operatic

Albert A. "Rocky" Pimente 55 Executive Vice President, Chief Sales and Marke@xfiicer

D. Kurt Richarz 50 Executive Vice President, Sal

Kenneth M. Massaror 50 Executive Vice President, General Counsel and Ghilfiinistrative Officer
David H. Morton Jr. 39 Vice President, Finance, Treasurer and Principabating Officer

Stephen J. Luczo, Chairman, President drief Executive Officer. Mr. Luczo, 54, has servadPaesident and CEO since January 2009,
and continues to serve as Chairman of the BoardLMzo joined Seagate in October 1993 as Senice Wresident of Corporate
Development. In September 1997, he was promot@ddsident and Chief Operating Officer of our predsor, Seagate Technology, Inc. and,
in July 1998, he was promoted to CEO at which tiragoined the board of directors of Seagate Tedgylinc. He was appointed Chairman
of the Board in 2002. Mr. Luczo resigned as CE@affe as of July 3, 2004, but retained his positie Chairman of the Board. He served as
non-employee Chairman from October 2006 to Jan2@®®. From October 2006 until he rejoined us iruday 2009, Mr. Luczo was a private
investor. Prior to joining Seagate in 1993, Mr. kaavas Senior Managing Director of the Global Texdbgy Group of Bear,

Stearns & Co. Inc., an investment banking firmpfrBebruary 1992 to October 1993.

Patrick J. O'Malley, Executive Vice Presitland Chief Financial Officer. Mr. O'Malley, 4%$served as Executive Vice President and
Chief Financial Officer since August 2008. Previgubke served as Senior Vice President, Finanaa 2005 to August 2008, and assumed the
additional roles of Principal Accounting Officerdareasurer in 2006. Prior to that, he was Senioe Yresident, Consumer Electronics from
2004 to 2005; Senior Vice President, Finance, Martufing from 1999 to 2004; Vice President, FinaReeording Media from 1997 to 1999;
Senior Director Finance, Desktop Design, from 1896997; Senior Director, Finance, Oklahoma Cityefions from 1994 to 1996;
Director/Manager, Corporate Financial Planning &afysis from 1991 to 1994; Manager, Consolidation€@st Accounting from 1990 to
1991; Manager, Consolidations from 1988 to 199@; &enior Financial Analyst in 1988.

Robert W. Whitmore, Executive Vice Presid@nd Chief Technology Officer. Mr. Whitmore, 4&shbeen Executive Vice President and
Chief Technology Officer since March 2011. Priothat he was executive Vice President, Design goer&@ions from 2007 through March
2011; Executive Vice President, Product and Probes®lopment from 2006 to 2007; Senior Vice Prasideéroduct and Process Developn
from 2004 to 2006; Senior Vice President, Produstédopment Engineering from 2002 to 2004; Vice g, Enterprise Storage Design
Engineering from 1999 to 2002, Vice President aredgtive Director, Twin Cities Manufacturing Opéoais from 1997 to 1999; Senior
Director, Manufacturing Engineering, Singapore @giens from 1995 to 1997; and Senior Manager, DeBiggineering, Twin Cities Division
from 1992 to 1995.
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William D. Mosley, Executive Vice Preside@perations. Mr. Mosley, 44, has served as Exeeltice President, Operations since M
2011. Prior to that, he served as Executive ViesiEent, Sales and Marketing from September 20@i¢ih March 2011; Executive Vice
President, Sales, Marketing and Product Line Mameg from February 2009 to September 2009; Seniwe Fresident, Global Disk Storage
Operations from 2007 to 2009; Vice President, Reseand Development, Engineering from 2002 to 2@¥hior Director, Research and
Development, Engineering from 2000 to 2002; DiredResearch and Development, Engineering from 192000; and Manager, Operations
and Manufacturing from 1996 to 1998.

Albert A. "Rocky" Pimentel, Executive Viégesident, Worldwide Sales and Marketing. Mr. Pitakrb5, joined Seagate in April 2011.
Mr. Pimentel was previously a director of Seagadenf2009 until his resignation from the Board ofdators on April 7, 2011. Mr. Pimentel
served as Chief Operating Officer and Chief FinalnGifficer ("CFO") at McAfee, Inc., from 2008 untik retired in August 2010. He served as
the Executive Vice President and CFO of Glu Mohiten 2004 to 2008. Prior to joining Glu Mobile, MPimentel served as Executive Vice
President and CFO at Zone Labs from 2003 to 200ithwvas acquired by Check Point Software in 2604m 2001 to 2003, Mr. Pimentel
was a partner with Redpoint Ventures. Mr. Pimealsb held the positions of Senior Vice Presidedt@RO of WebTV Networks, which was
acquired by Microsoft in 1997; from 1996 until 20@enior Vice President and CFO of LSI Logic Cogtiam from 1992 to 1996 and was part
of the founding management team of Conner Perifdhdre., which was acquired by the Company in 1996

D. Kurt Richarz, Executive Vice Presideé®ales and Marketing. Mr. Richarz, 50, joined SeagaMay 2006, when we acquired Maxtor
Corporation. He has served as our Executive ViesiBent, Sales and Marketing since March 2011r Rithat, he served as our Executive
Vice President, Sales from May 2008 through Mar@hl2Executive Vice President, Sales and CustometicgeOperations since from May
2006 to May 2008; Senior Vice President of GlobBMDSales from 2007 to 2008, and Vice Presidentlob& OEM Sales from 2006 to 20!
At Maxtor Corporation, from 2002 to 2006, he serasdVice President, Global OEM Account Sales amidd®&/ice President of Worldwide
Sales. From 1990 to 2001, he served in various galsitions at Quantum Corporation.

Kenneth M. Massaroni, Executive Vice Presigd General Counsel and Chief Administrative @ffioVr. Massaroni, 50, was appointed
Executive Vice President, General Counsel and Gkdefinistrative Officer in July 2011. Prior to théte served as Senior Vice President,
General Counsel and Corporate Secretary from 2008 through July 2011; Vice President and Actiren&al Counsel from December 2007
to April 2008; and Vice President of Intellectuabperty from 2006 to December 2007. Prior to jojnBeagate in 2006, Mr. Massaroni was
vice president of law, deputy general counsel asiktant secretary at Scientific-Atlanta Inc. frd®®7 to 2006. In addition, Mr. Massaroni has
also held senior patent counsel positions at Mdddree. from 1993 to 1997, served as general cduamsksecretary at Optical Imaging
Systems, Inc. from 1990 to 1992 and as a patemnaty at Energy Conversion Devices Inc. from 1987990, and as an associate at the law
firm of Collier, Shannon, Rill and Scott from 19821993.

David H. Morton Jr., Vice President, Finan€reasurer and Principal Accounting Officer. Miorton, 39, joined Seagate in 1995 and has
served as our Vice President, Finance, TreasutePancipal Accounting Officer since October 20B%ior to that, he served as our Vice
President of Finance, Sales and Marketing from M&@09 to October 2009; Vice President of Sales@jons from July 2007 to March
2009; Vice President of Finance, Storage MarkemnfOctober 2006 to July 2007; Executive Directo€ohsumer Electronics Finance from
October 2005 to October 2006; and Executive Direste&Corporate FP&A from June 2004 to October 2@@%or to June 2004, Mr. Morton
held a variety of progressively senior managemesitjpns within our finance organization.
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ITEM 1A. RISK FACTORS
Risks Related to our Business

Macroeconomic Conditior—Changes in the macroeconomic environment have, andy continue to, negatively impact our results of
operations.

Due to the continuing uncertainty aboutrent macroeconomic conditions, we believe our gusts may postpone spending in response
to tighter credit, unemployment, negative financiels and/or declines in income or asset valueghadould have a material adverse effec
the demand for our products. Other factors thatccmiluence demand include conditions in the restthl real estate and mortgage markets,
labor and healthcare costs, access to credit, omrsconfidence and other macroeconomic factorstfig consumer spending behavior. Ttk
and other economic factors could have a materiagtiae effect on demand for our products and orfinancial condition and operating resu

In addition, the capital and credit markaiatinue to experience some measure of volatlity disruption, resulting in a tightening in the
credit markets, a low level of liquidity in manyéincial markets and reduced stability in fixed meo credit, currency and equity markets.
There could be a number of folloan effects from the credit crisis on our businesduiding our customers being less able to obtaianfting tc
purchase our products.

Competition—Our industry is highly competitive and our producksve experienced and will continue to experienggnsficant price erosior
and market share variability.

The disk drive industry is intensely coniipet and vendors typically experience substamrae erosion over the life of a product. Our
competitors have historically offered existing puots at lower prices as part of a strategy to gairetain market share and customers, and we
expect these practices to continue. We will neezbtainually reduce our prices for existing produtct retain our market share, which could
adversely affect our results of operations.

We believe price erosion and market shar@&hility will continue, as the industry engagesiggressive pricing actions targeted to shift
customer demand to offset lower demand due toeteridration in business and economic conditions.

Our ability to offset the effect of priceosion through new product introductions at higinezrage prices is diminished to the extent
competitors introduce products into particular nesskahead of our similar, competing products. Tislsis particularly pronounced in markets
where we have experienced lower market share,tae isase in the market for 2.5-inch ATA produ@asr ability to offset the effect of price
erosion is also diminished during times when proditescycles for particular products are extendathwing competitors more time to enter
the market.

The growth of sales to distributors thavegroducers of non-branded products in the palssiorage sector may also contribute to
increased price erosion. These customers gendsaly limited product qualification programs, whiohreases the number of competing
products available to satisfy their demand. Assalltepurchasing decisions for these customerbased largely on price and terms. Any
increase in our average price erosion would havedaerse effect on our results of operations.

Additionally, a significant portion of osuccess in the past has been a result of increasingiarket share at the expense of our
competitors, particularly in enterprise markets.rké& share for our products can be negatively &fby our customers' diversifying their
sources of supply as our competitors enter the ebdiok particular products, as well as by our &pilo ramp volume production of new prod
offerings. When our competitors successfully introel product offerings that are competitive with meently introduced products, our
customers may quickly diversify their sources giy. Any significant
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decline in our market share in any of our principarket applications would adversely affect ounlssof operations.

Principal Competitor—We compete with both independent manufacturers,osé primary focus is producing technologically adheed disk
drives, and captive manufacturers, who do not degeaolely on sales of disk drives to maintain thpiofitability.

We have experienced and expect to contm@gperience intense competition from a numbetanfiestic and foreign companies,
including other independent disk drive manufactsirand large captive manufacturers. The term "iaddpnt” in this context refers to
manufacturers that primarily produce disk drivegasand-alone product, such as Western Digitap@ation, and the term "captive" in this
context refers to manufacturers who themselvebrough affiliated entities produce complete compuoteother systems that contain disk
drives or other electronic data storage producish s Hitachi Global Storage Technologies, Sam&ilectronics Incorporated and Toshiba
Corporation.

Captive manufacturers are formidable coitgrstbecause they have the ability to determimgrmpy for complete systems without regard
to the margins on individual components. As compésiether than disk drives generally contributeeater portion of the operating margin
a complete computer system than do disk drivegiveamanufacturers do not necessarily need tozeaiprofit on the disk drives included i
complete computer system and, as a result, mayilliegno sell disk drives to third parties at vdow margins. Captive manufacturers are also
formidable competitors because they have more antiat resources than we do. Samsung and Hitamppéither with affiliated entities) also ¢
other products to our customers, including critmainponents like flash memory, ASICs and flat paligplays, and may be willing to sell their
disk drives at a lower margin to advance their alldrusiness strategy. To the extent we are natessful competing with captive or
independent disk drive manufacturers, our resiltperations will be adversely affected.

In response to customer demand for highitgu&igh-volume and low-cost disk drives, manutaers of disk drives have had to develop
large, and in some cases global, production faslivith highly developed technological capabititand internal controls. The development of
these large production facilities combined withustly consolidation can further increase the iritgred competition.

We also face indirect competition from gm@sand potential customers who evaluate from tortene whether to manufacture their own
disk drives or other electronic data storage prtsluc

We also experience competition from othlenpanies that produce alternative storage techiesdigze flash memory, where increasing
capacity, decreasing cost, energy efficiency argravements in performance ruggedness have resoltmmmpetition with our lower capacity,
smaller form factor disk drives. While this compieti has traditionally been in the markets for Heeld consumer electronics applications,
these competitors have announced solid state di8@Bs) for tablet, notebook and enterprise comappications. Some of these companies,
like Samsung, also sell disk drives. Certain custenfior both notebook and enterprise compute agijiics are evaluating and may adopt S
as alternatives to hard drives in certain applicei

Volatility of Quarterly Results—Our quarterly restd of operations fluctuate, sometimes significantfyom period to period, and may cause
our share price to decline.

In the past, our quarterly revenue andltesd operations have fluctuated, sometimes sicgnitly, from period to period. These
fluctuations, which we expect to continue, may beasioned by a variety of factors, including:

. current uncertainty in global economic conditiorsynpose a risk to the overall econor

. adverse changes in the level of economic activithe major regions in which we do busine

19




Table of Contents Caseb:11-cv-01846-LHK Document2013-7 Filed10/02/12 Page24 of 286

. competitive pressures resulting in lower selliniggs by our competitors targeted to encourageisyitif customer demand;

. delays or problems in our introduction of new pratsyparticularly new disk drives with lower cogustures, the inability t
achieve high production yields or delays in custoqualification or initial product quality issues;

. changes in purchasing patterns by our distributstamers;

. increased costs or adverse changes in availabflitypplies of raw materials or componel

. the impact of corporate restructuring activitieatttve have and may continue to engagt

. changes in the demand for the computer systenrageteubsystems and consumer electronics thaticantadisk drives, due

seasonality, economic conditions and other factors;

. changes in purchases from period to period by dorgry customers, particularly as our competitoesable to introduce ar
produce in volume competing disk drive solutionglbernative storage technology solutions, suctieas memory or SSDs;

. shifting trends in customer demand which, when daedbwith overproduction of particular productsitigaularly when the
industry is served by multiple suppliers, resultsinfavorable supply/demand imbalances;

. our high proportion of fixed costs, including resgeand development expenses;
. announcements of new products, services or techivalloinnovations by us or our competitors; and
. adverse changes in the performance of our prod

As a result, we believe that quarter-tortpracomparisons of our revenue and results ofaijmers may not be meaningful, and that these
comparisons may not be an accurate indicator ofudure performance. Our results of operationsria or more future quarters may fail to
meet the expectations of investment research asalysnvestors, which could cause an immediatesigmificant decline in the trading price
our ordinary shares.

New Product Offering—Market acceptance of new product introductions caut be accurately predicted, and our results of cgteons will
suffer if there is less demand for our new produtksn is anticipated

We are continually developing new produweith the goal that we will be able to introducehtealogically advanced and lower cost disk
drives into the marketplace ahead of our compatitor

The success of our new product introdustisrdependent on a number of factors, includingketacceptance, our ability to manage the
risks associated with product transitions, theatife management of inventory levels in line wititiaipated product demand and the risk that
our new products will have gquality problems or otllefects in the early stages of introduction thete not anticipated in the design of those
products. Accordingly, we cannot accurately detaehe ultimate effect that our new products wélvé on our results of operations.

In addition, the success of our new prodiutcbductions is dependent upon our ability toldyas a primary source of supply with our
OEM customers. In order for our products to be mered by our customers for qualification, we mustamong the leaders in time-to-market
with those new products. Once a product is accefptegualification testing, any failure or delaytime qualification process or a requirement
that we requalify can result in our losing salethit customer until new products are introducetk fmited number of high-volume OEMs
magnifies the effect of missing a product qualifiza opportunity. These risks are further magnifietause we expect competitive pressur
result in declining sales, eroding prices, andidew gross margins on our current generation pctsu
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We cannot assure that we will be among the leaddise-to-market with new products or that we viadl able to successfully qualify new
products with our customers in the future.

If we cannot successfully deliver compeétproducts, our future results of operations maadversely affected.
Smaller Form Factor Disk Drive—If we do not continue to successfully market snaalform factor disk drives, our business may suffer

The disk drive industry is experiencingngiigant increases in sales of smaller form facligk drives for an expanding number of
applications, in particular notebook computers emasumer electronic devices, but also in persoomlputers and enterprise storage
applications. Our future success will depend onatuility to develop and introduce smaller form taatrives at desired price and capacity
points faster than our competitors.

We have experienced competition from otttenpanies that produce alternative storage techiesdike solid state or flash memory,
where increased capacity, improving cost, enerfigieficy and performance ruggedness have resuitédsh memory largely replacing disk
drives in handheld applications. We believe thatdemand for disk drives to store or back up rdlatedia content from such handheld
devices, however, continues to grow. While this petition has traditionally been limited to the matkfor handheld consumer electronics
applications, these competitors have announced &3Dablet, notebook and enterprise compute apitins.

If we do not suitably adapt our producteoifigs to successfully introduce additional smdthem factor disk drives or alternative storage
products based on flash storage technology, arritompetitors are successful in achieving custamweeptance of SSD products for tablet,
notebook and enterprise compute applications, dertustomers may decrease the amounts of our giothat they purchase, which would
adversely affect our results of operations.

Difficulty in Predicting Quarterly Deman—If we fail to predict demand accurately for our pducts in any quarter, we may not be able to
recapture the cost of our investments.

The disk drive industry operates on quarteurchasing cycles, with much of the order flonainy given quarter typically coming at the
end of that quarter. Our manufacturing processiregus to make significant product-specific inwestts in inventory in each quarter for that
guarter's production. Since we typically receive blulk of our orders late in a quarter after weehaade our investments, there is a risk that
our orders will not be sufficient to allow us taapture the costs of our investment before theymisdresulting from that investment have
become obsolete. We cannot assure you that wéevdble to accurately predict demand in the future.

The difficulty in forecasting demand alsarieases the difficulty in anticipating our invemtoequirements, which may cause us to over-
produce finished goods, resulting in inventory ewdffs, or under-produce finished goods, affecting ability to meet customer requirements.
Additionally, the risk of inventory write-offs codlincrease if we were to continue to hold higheeintory levels. We cannot be certain that we
will be able to recover the costs associated withdased inventory.

Other factors that may negatively impaat ahility to recapture the cost of investmentsny given quarter include:

. the impact of variable demand and an aggressieingrenvironment for disk drive
. the impact of competitive product announcementspassible excess industry supply both with respeptrticular disk drive

products and with respect to competing alternatteeage technology solutions such as SSDs in talmé&tbook and enterprise
compute applications;
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. our inability to reduce our fixed costs to matclesan any quarter because of our vertical manufarg strategy, which means
that we make more capital investments than we wibulg were not vertically integrated;

. dependence on our ability to successfully qualifgnufacture and sell in increasing volumes on &efbsctive basis and with
acceptable quality our disk drive products, patéidy the new disk drive products with lower coststures;

. variations in the cost of components for our prasluespecially during periods when the U.S. daflaelatively volatile a:
compared to other currencies;

. uncertainty in the amount of purchases from ourifistor customers who from time to time constitatkarge portion of our tot
sales;

. our product mix and the related margins of theatagiproducts;

. accelerated reduction in the price of our diskesidue to technological advances and/or an ovelgsopdisk drives in the

market and shifting trends in demand which cantersapply and demand imbalances;

. manufacturing delays or interruptions, particulatyur manufacturing facilities in China, Malaydiorthern Ireland
Singapore, Thailand or the United States;

. limited access to components that we obtain fraimgle or a limited number of supplie

. the impact of changes in foreign currency exchaatgs on the cost of producing our products anetteetive price of ou
products to foreign consumers; and

. operational issues arising out of the increasiagitomated nature of our manufacturing processes.

Dependence on Supply of Components, Equipment amgvRMaterial<—If we experience shortages or delays in the ret&f or cost
increases in, critical components, equipment or ravaterials necessary to manufacture our product® may suffer lower operating
margins, production delays and other material adsereffects.

The cost, quality and supply of componetgstain equipment and raw materials used to matwiadisk drives and key components like
recording media and heads are critical to our ®gCEhe equipment we use to manufacture our predunct components is frequently custom
made and comes from a few suppliers and the lezgbktrequired to obtain manufacturing equipmento@asignificant. Particularly important
components for disk drives include read/write heatlaninum or glass substrates for recording me&siCs, spindle motors, printed circuit
boards, and suspension assemblies. We rely orsspjdiers or a limited number of suppliers for sarhéhese components that we do not
manufacture, including aluminum and glass substratad/write heads, ASICs, spindle motors, pricieclit boards, and suspension
assemblies. If our vendors for these componentarsble to meet our cost, quality, and supply nespéents, we could experience a shortag
supply or an increase in production costs, whichldi@dversely affect our results of operations.

Certain rare earth elements are criticahenmanufacture of our products. We purchase coems that contain rare earth elements from a
number of countries, including the People's RepulfliChina. We cannot predict whether any natiolhimipose regulations, quotas or
embargoes upon the rare earth elements incorpardtedur products that would restrict the worldevisupply of such metals or increase their
cost. We have experienced increased costs andgiodulelays when we were unable to obtain the ssarg equipment or sufficient quantit
of some components, and/or have been forced ttigéer prices or make volume purchase commitmerdsivance deposits for some
components, equipment or raw materials that weshant supply in the industry in general. If anyjonaupplier were to restrict the supply
available to us or increase the cost of the rarih edements used in our products, we

22




Table of Contents Caseb:11-cv-01846-LHK Document2013-7 Filed10/02/12 Page27 of 286

could experience a shortage in supply or an iner@aproduction costs, which would adversely affaat results of operations.

Consolidation among component manufacturexrg result in some component manufacturers exitiegndustry or not making sufficient
investments in research to develop new components.

If there is a shortage of, or delay in duipyg us with, critical components, equipment ownaaterials, then:

. it is likely that our suppliers would raise thefiges and, if we could not pass these price ine®#&s our customers, our
operating margin would decline;

. we might have to reengineer some products, whichlavikely cause production and shipment delayskerthe reengineere
products more costly and provide us with a lowée d return on these products;

. we would likely have to allocate the componentseeeive to certain of our products and ship lesstleérs, which could reduce
our revenues and could cause us to lose salestoncers who could purchase more of their requiredyrcts from
manufacturers that either did not experience tehsetages or delays or that made different allooatiand

. we might be late in shipping products, causing ipiidie customers to make purchases from our congsfithus causing our
revenue and operating margin to decline.

We cannot assure you that we will be ablelttain critical components in a timely and ecoiwomanner.

Importance of Timeto-Maturity—Our results of operations may depend our being among the first-tanaturity with new product offering
and achieving sufficient production volume with ourew products.

To achieve consistent success with our Q@Ebomers, it is important that we be an early glevof new types of disk drives featuring
leading, high-quality technology and lower per @igi® storage cost. Historically, our results of ragiens have substantially depended upon
our ability to be among the first-to-maturity witlew product offerings. Our market share and resdiltperations in the future may be
adversely affected if we fail to:

. consistently maintain our time-to-maturity performa with our new products;

. produce these products in sufficient volut

. qualify these products with key customers on algrbasis by meeting our customers' performancecaadity specifications; ¢
. achieve acceptable manufacturing yields, quality @sts with these products.

If the delivery of our products is delayedr OEM customers may use our competitors' pradiacineet their production requirements. If
the delay of our products causes delivery of tHoE®&1s' computer systems into which our productdraegrated to be delayed, consumers and
businesses may purchase comparable products fe@EMs' competitors.

We face the related risk that consumersharsihesses may wait to make their purchasesyflaat to buy a new product that has been
shipped or announced but not yet released. Iftki® to occur, we may be unable to sell our exgstiventory of products that may be less
efficient and cost effective compared to new prasluds a result, even if we are among the firsta@turity with a given product, subsequent
introductions or announcements by our competitbrea products could cause us to lose revenue ahdahieve a positive return on our
investment in existing products and inventory.
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Industry Demane—Poor global economic conditions and changes in derd for computer systems and storage subsystemscaage in the
future a decline in demand for our product

Our disk drives are components in computamputer systems, storage subsystems and consleugonics devices. The demand for
these products has been volatile. During timesoof global economic conditions, consumer spendings to decline and retail demand for
personal computers and consumer electronics detgoes to decrease, as does enterprise demandnfquter systems and storage
subsystems. Moreover, unexpected slowdowns in deftercomputer systems, storage subsystems or pwrselectronics devices generally
cause sharp declines in demand for disk drive prisdiThe decline in consumer spending could havaterial adverse effect on demand for
our products and services and on our financial itimmdand results of operations.

Additional causes of declines in demandoiar products in the past have included announctsmenntroductions of major new operating
systems or semiconductor improvements or changesnsumer preferences, such as the shift from dpd&tnotebook computers. We believe
these announcements and introductions have fromtnime caused consumers to defer their purctessade inventory obsolete.
Whenever an oversupply of disk drives causes [jaatits in our industry to have higher than anti@ganventory levels, we experience even
more intense price competition from other disk enwanufacturers than usual.

Dependence on Distributo—We are dependent on sales to distributors and iteta, which may increase price erosion and the adility of
our sales.

A substantial portion of our sales has keettistributors of disk drive products. Certainoofr distributors may also market other products
that compete with our products. Product qualifmagprograms in this distribution channel are limjteshich increases the number of compe
products that are available to satisfy demandjqdatly in times of lengthening product cycles. @&sesult, purchasing decisions in this
channel are based largely on price, terms and ptaailability. Sales volumes through this chararel also less predictable and subject to
greater volatility than sales to our OEM customérsaddition, deterioration in business and ecomoronditions could exacerbate price ero:
and volatility as distributors lower prices to coenpate for lower demand and higher inventory lev@is distributors' ability to access credit
for purposes of funding their operations may aféeca purchases of our products by these customers.

If distributors reduce their purchases af products or prices decline significantly in tfistribution channel or if distributors experience
financial difficulties or terminate their relatidmips with us, our revenues and results of operatwould be adversely affected.

Dependence on Sales of Disk Drives in Client I-Compute Applications—Our sales of disk drives fdient non-compute applications,
which have contributed significant revenues to oresults, can experience significant volatility d@e seasonal and other factors, which
could materially adversely impact our future resslbf operations.

Sales of disk drives for client non-compapglications have contributed significant reventoesur results. Consumer spending on client
non-compute has, and may continue to, deterionateainy countries and regions, due to poor globahemic conditions and high levels of
unemployment. This could have a material adverfgeedn demand for our products and services angliofinancial condition and results of
operations.

In addition, the demand for client non-cartgoproducts can be even more volatile and unpiaules than the demand for client compute
products. In some cases, our products manufactaredient non-compute applications are uniquelgfigured for a single customer's
application, which creates a risk of unwanted amskilable inventory if the anticipated volumes raoérealized. This potential for
unpredictable volatility is increased by the positjbof competing alternative storage technolodike flash memory meeting the customers’
cost and capacity metrics, resulting in a rapidt #hidemand from

24




Table of Contents Caseb:11-cv-01846-LHK Document2013-7 Filed10/02/12 Page29 of 286

our products and disk drive technology, generatiyalternative storage technologies. Unpredictélbtguations in demand for our products or
rapid shifts in demand from our products to altéugastorage technologies in new client non-compyelications could materially adversely
impact our future results of operations.

Dependence on Sales of Disk Drives Directly to Qamers Through Retail Outle—Our sales of disk drives directly to consumersdhbgh
retail outlets can experience significant volatijitiue to seasonal and other factors, which couldterally adversely impact our future
results of operations.

We believe that industry demand for stonagelucts in the long-term is increasing due topiwiferation of media-rich digital content in
consumer applications and is fuelling increaseduaorer demand for storage. This has led to the ekpaof solutions such as external storage
products to provide additional storage capacity tansbcure data in case of disaster or systenréait to provide independent storage
solutions for multiple users in home or small besmenvironments. Consumer spending on retail s&las branded solutions has deterior:
in some markets and may continue to do so if ptayad economic conditions continue and higher Ilswdlunemployment persist. This could
have a material adverse effect on demand for amdymts and services and on our financial condiiod results of operations.

In addition, such retail sales of our breshdolutions traditionally experience seasonakality in demand with higher levels of demand
in the first half of our fiscal year driven by camser spending in the back-to-school season froendammmer to fall and the traditional holiday
shopping season from fall to winter. Additionalbyr ability to reach such consumers depends omaimtaining effective working
relationships with major retailers and distributdfailure to anticipate consumer demand for ountbed solutions as well as an inability to
maintain effective working relationships with retand online distributors may adversely impact future results of operations.

Importance of Controlling Operating Cos—If we do not control our operating expenses, wdlwbt be able to compete effectively in our
industry.

Our strategy involves, to a substantialrdegincreasing revenue and product volume whiteeasame time controlling operating
expenses. If we do not control our operating expgnsur ability to compete in the marketplace mayntpaired. In the past, activities to red
operating costs have included closures and tramsfdacilities, significant personnel reductiomslaefforts to increase automation. The
reduction of personnel and closure of facilities/radversely affect our ability to manufacture otwducts in required volumes to meet
customer demand and may result in other disruptioaisaffect our products and customer service.

Impairment Charge—We may be required to record additional impairmesitarges for goodwill and/or other long-lived asset

We are required to assess goodwill anndatlympairment, or on an interim basis whenevesrgs occur or circumstances change, sut
an adverse change in business climate or a denlithe overall industry, that would more likely thaot reduce the fair value of a reporting
below its carrying amount. We are also requiretbsd other long-lived assets, including acquiradrigible assets and property, equipment and
leasehold improvements, for recoverability and impant whenever there are indicators of impairmsath as an adverse change in business
climate.

Adverse changes in business conditionsdcmaterially impact our estimates of future operadiand result in impairment charges to our
goodwill or other long lived assets. If our goodwit other long-lived assets were to become impiaioar results of operations could be
materially and adversely affected.
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Dependence on Key Custom—We may be adversely affected by the loss of, dueced, delayed or cancelled purchases by, one orenud
our larger customers.

Some of our key customers, including HewlRgtckard Company, Dell Inc. and EMC Corporatiartcant for a large portion of our disk
drive revenue. While we have longstanding relatigrs with many of our customers, if any of our kexstomers were to significantly reduce
their purchases from us, our results of operatwmsid be adversely affected. While sales to majst@mers may vary from period to period, a
major customer that permanently discontinues ariigntly reduces its relationship with us coukl difficult to replace. In line with industry
practice, new customers usually require that we pdengthy and rigorous qualification proceshiatdustomer's cost. Accordingly, it may be
difficult or costly for us to attract new major ¢omers. Additionally, mergers, acquisitions, coigations or other significant transactions
involving our customers generally entail risks to business. If a significant transaction involvangy of our key customers results in the loss
of or reduction in purchases by these key custonitezsuld have a materially adverse effect ontmusiness, results of operations, financial
condition and prospects.

Impact of Technological Chanc—Increases in the areal density of disk drives maytpace customers' demand for storage capacity.

The rate of increase in areal density toragie capacity per square inch on a disk, mayéatey than the increase in our customers'
demand for aggregate storage capacity, particullartgrtain market applications like client compuis a result, our customers' storage
capacity needs may be satisfied with lower prited,capacity disk drives. These factors could daseeour sales, especially when combined
with continued price erosion, which could adversdfect our results of operations.

Changes in Electronic Data Storage Products—Futurhanges in the nature of electronic data storageg@ucts may reduce demand for
traditional disk drive products.

We expect that in the future, new persaoahputing devices and products will be developethesof which, such as Internet appliances,
tablet or mobile phones with advanced capabilitesmartphones, may not contain a disk drive. @i¢ are investing development resou
in designing disk drives for these new applicatidhese new applications may have an impact ondutemand for disk drive products.
Products using alternative technologies, suchashfimemory, optical storage and other storage tdotjiies, are becoming increasingly
common and could become a significant source ofpatition to particular applications of our prodyatéich could adversely affect our res
of operations.

New Product Development and Technological Cha—If we do not develop products in time to keep padgth technological changes, our
results of operations will be adversely affected.

Our customers have demanded new generaifatisk drive products as advances in computetvaare and software have created the
need for improved storage products, with featuoes s1s increased storage capacity, improved pediocenand reliability and lower cost. We,
and our competitors, have developed improved prsdaad we will need to continue to do so in therfel. Such product development requires
significant investments in research and developnm&etcannot assure you that we will be able to sssftlly complete the design or
introduction of new products in a timely manneatttve will be able to manufacture new productaiificGent volumes with acceptable
manufacturing yields, that we will be able to swesfelly market these new products or that thesdymts will perform to specifications on a
long-term basis. In addition, the impact of slowargal density growth may adversely impact ouritgltib be successful.

When we develop new products with highgracity and more advanced technology, our resultgpefations may decline because the
increased difficulty and complexity associated vatbducing these products increases the likelitafadliability, quality or operability
problems. If our products suffer
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increases in failures, are of low quality or ar¢ rediable, customers may reduce their purchasesiioproducts and our manufacturing rework
and scrap costs and service and warranty costsrmoggase. In addition, a decline in the reliabibfyour products may make us less
competitive as compared with other disk drive mantufrers or competing technologies.

Substantial Leverag—Our substantial leverage may place us at a conipetidisadvantage in our industry.

We are leveraged and have significant dehtice obligations. Our significant debt and dsice requirements could adversely affect
our ability to operate our business and may limit @bility to take advantage of potential busingggortunities. For example, our high level of
debt presents the following risks:

. we are required to use a substantial portion ofcagh flow from operations to pay principal aneiest on our debt, thereby
reducing the availability of our cash flow to fumtbrking capital, capital expenditures, product depment efforts, strategic
acquisitions, investments and alliances, and abeeral corporate requirements;

. our substantial leverage increases our vulnerghdieconomic downturns and adverse competitiveiahalstry conditions and
could place us at a competitive disadvantage coedp@rthose of our competitors that are less |@esta

. our debt service obligations could limit our fleity in planning for, or reacting to, changes iardusiness and our industry &
could limit our ability to pursue other businespogunities, borrow more money for operations gitzd in the future and
implement our business strategies;

. our level of debt may restrict us from raising diddial financing on satisfactory terms to fund wiagkcapital, capita
expenditures, product development efforts, stratagguisitions, investments and alliances, andrajéeeral corporate
requirements; and

. covenants in our debt instruments limit our abiliypay future dividends or make other restrictagrpents and investmen

In the event that we need to refinanceiall portion of our outstanding debt as it matunesmay not be able to obtain terms as favorable
as the terms of our existing debt or refinanceexisting debt at all. If prevailing interest ratesother factors existing at the time of refinamy
result in higher interest rates upon refinancihgntthe interest expense relating to the refinadedd would increase. Furthermore, if any
rating agency changes our credit rating or outlaok,debt and equity securities could be negatiaéfigcted, which could adversely affect our
ability to refinance existing debt or raise addiabcapital.

Significant Debt Service Requiremer—Servicing our debt requires a significant amount cash and our ability to generate cash may be
affected by factors beyond our control.

Our business may not generate cash flaaniamount sufficient to enable us to pay the ppmlodf, or interest on, our indebtedness or to
fund our other liquidity needs, including workingpital, capital expenditures, product developméotts, strategic acquisitions, investments
and alliances and other general corporate requiresne

Our ability to generate cash is subjedéneral economic, financial, competitive, legisiatiregulatory and other factors that are beyond
our control. We cannot assure you that:

. our business will generate sufficient cash flowrroperations

. we will continue to realize the cost savings, rex@growth and operating improvements that resafhfthe execution of our
long-term strategic plan; or
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. future sources of funding will be available to namounts sufficient to enable us to fund our Ligyineeds.

If we cannot fund our liquidity needs, wéllwave to take actions such as reducing or datpgapital expenditures; product development
efforts, strategic acquisitions, investments atidrades, and other general corporate requiremeévigscannot assure you that any of these
remedies could, if necessary, be effected on corialgrreasonable terms, or at all, or that theyilgdgermit us to meet our scheduled debt
service obligations. In addition if we incur addital debt, the risks associated with our substidetiarage, including the risk that we will be
unable to service our debt or generate enoughft@msho fund our liquidity needs, could intensify.

Restrictions Imposed by Debt Covene—Restrictions imposed by our senior secured revadveredit facility and the indenture governing
our 10% Senior Secured Second-Priority Notes duéd2@nay limit our ability to finance future operatits or capital needs or engage in
other business activities that may be in our intste

Our senior secured revolving credit fagiind the indenture governing our 10% Senior Sec8exondPriority Notes due 2014 (the "1(
Notes") impose, and the terms of any future debt imigose, operating and other restrictions on ubjett to qualifications and exceptiol
our senior secured revolving credit facility andisindenture limit, among other things, our abitidy

. incur additional indebtedness and issue certaifepe shares

. create liens

. pay dividends or make distributions in respectwf @apital stock;

. redeem or repurchase capital stock or ¢

. make certain investments or other restricted paysn

. sell assets;

. issue or sell capital stock of subsidiaries;

. enter into transactions with affiliate

. engage to any material extent in business otherdbacurrent business; a
. effect a consolidation or merger.

The credit agreement that governs our sesgioured revolving credit facility contains cemtabvenants that we must satisfy in order to
remain in compliance with the credit agreementiuidiog three financial covenants: (1) minimum casdsh equivalents and short-term
investments; (2) a fixed charge coverage ratio;(@h@ net leverage ratio. A breach of any of theemants in our debt agreements, including
our inability to comply with the required financiatios, could result in a default under our sesexoured revolving credit facility. If a conditi
of default occurs, and we are not able to obtairaiver from the lenders holding a majority of th@amitments under our senior secured
revolving credit facility, the administrative ageasftour senior secured revolving credit facilityynand at the request of lenders holding a
majority of the commitments shall, declare all af outstanding obligations under our senior secoegdlving credit facility, together with
accrued interest and other fees, to be immedidigdyand payable, and may terminate the lendershitonents thereunder, cease making
further loans and, if we cannot repay our outstagdibligation, institute foreclosure proceedingaiagt our assets. If our outstanding
indebtedness were to be accelerated, we cannotagsuthat our assets would be sufficient to repdull that debt and any potential future
indebtedness, which would cause the market pricipbrdinary shares to decline significantly. Welld also be forced into bankruptcy or
liquidation.
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In addition, some of the agreements gowerour other debt instruments contain crdefault provisions that may be triggered by a di
under our senior secured revolving credit facilitythe event that we default under our senior s&tevolving credit facility, there could be
event of default under cross-default provisionstifier applicable debt instrument. As a result, alstanding obligations under certain of our
debt instruments may become immediately due andipaylf such acceleration were to occur, we mayhave adequate funds to satisfy all of
our outstanding obligations, the lenders could @gertheir rights, as described above, and we doailitirced into bankruptcy or liquidation.

Substantially all of our Assets are Pledged as @tdral to Secure Certain Indebtedne—Since substantially all of our assets are used to
secure portions of our existing debt obligationsewwnay be limited in our ability to incur additionahdebtedness or to provide additior
credit support, and if we fail to meet our paymeartother obligations under certain of our existingdebt obligations, the lenders thereunder
could foreclose on, and acquire control of, substeatly all of our assets.

Substantially all our assets and the asdgeisr significant subsidiaries organized in theitdd States, the Cayman Islands, the
Netherlands, Northern Ireland and Singapore, akagatertain assets located in the United StatesCayman Islands, the Netherlar
Northern Ireland and Singapore owned by other Banit subsidiaries, and all proceeds therefrom pdedged as security for borrowings ur
our 10% Notes, as well as obligations under oughegagreements, cash management arrangementgidaith enetal leasing arrangements.
Since substantially all of our assets are useéd¢arge portions of our existing debt obligations,hage a limited amount of collateral that is
available for future secured debt or credit suppsta result, we may be limited in our abilityibeur additional indebtedness or to provide
additional credit support for our existing indebieds. In addition, our failure to comply with tleems of the indenture governing our 10%
Notes would entitle the lenders thereunder to dec# funds borrowed thereunder to be immediadely and payable. If we were unable
meet these payment obligations, the lenders cauktfose on, and acquire control of, substantlllpur assets that serve as collateral.

Failure to Pay Quarterly Dividends-Our failure to pay quarterly dividends to our shawelders could cause the market price of our ordiry:
shares to decline significantly

On April 7, 2011, we declared a dividendb6f18 per share that was paid on June 1, 201artsh@mreholders of record as of May 2, 2011.
On July 20, 2011, the Board of Directors approvedsh dividend of $0.18 per share, which will bgglde on August 26, 2011 to our
shareholders of record as of the close of busioegsugust 5, 2011.

Our ability to pay quarterly dividends whlé subject to, among other things, our finanoisifon and results of operations, available cash
and cash flow, capital requirements, and othefactAny reduction or discontinuation of quartedlyidends could cause the market price of
our ordinary shares to decline significantly. Moreq in the event our payment of quarterly divideiglreduced or discontinued, our failure or
inability to resume paying dividends at historitslels could result in a persistently low marketraséion of our ordinary shares.

Purchase Commitments to Certain Suppli—If revenues fall or customer demand decreases #igantly, we may not meet all of our
purchase commitments to certain supplie

From time to time, we enter into long-temon-cancelable purchase commitments with certgiplgers in order to secure certain
components for the production of our products aupplement our internal manufacturing capacitycintain components. If our actual
revenues in the future are lower than our projestior if customer demand decreases significaniywbeur projections, we may not meet all
of our purchase commitments with these suppliessa fesult, it is possible that we will have tdisbiitput from our internal manufacturing
facilities to these suppliers or make penalty-tgpgments under these contracts.
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Risks Associated with Future Strategic Alliancegidt Ventures or Investmen—We may not be able to identify suitable strategltances,
acquisitions, joint ventures or investment opporitias, or successfully acquire and integrate compesithat provide complementary
products or technologies

Our growth strategy may involve pursuingggic alliances with, making acquisitions of nidmg joint ventures with or making
investments in other companies that are complemetdaur business. There is substantial compet#io attractive strategic alliance,
acquisition, joint venture and investment candislagecordingly, we may not be able to identify abie strategic alliances, acquisition, joint
venture, or investment candidates. Even if we dentify them, we cannot assure you that we wilabke to partner with, acquire or invest in
suitable candidates, or integrate acquired teclyiedoor operations successfully into our existeghnhologies and operations. Moreover, our
ability to finance potential strategic alliancesgaisitions, joint ventures or investments willllmited by our high degree of leverage, the
covenants contained in the indentures that govermotstanding indebtedness, and any agreemenésrgng any other debt we may incur.

If we are successful in forming stratedi@maces or acquiring, forming joint ventures orkimgy investments in other companies, any of
these transactions may have an adverse effectromsuits of operations, particularly while the m®ns of an acquired business are being
integrated. It is also likely that integration aiqaired companies would lead to the loss of keyleyges from those companies or the loss of
customers of those companies. In addition, theymatéon of any acquired companies would requirestaritial attention from our senior
management, which may limit the amount of time laédé to be devoted to our day-to-day operatiorn® dhe execution of our strategy.
Growth by strategic alliance, acquisition, joinhtgre or investment involves an even higher degfeisk to the extent we combine new
product offerings and enter new markets in whichhaee limited experience, and no assurance caivba that acquisitions of entities with
new or alternative business models will be succdlgshtegrated or achieve their stated objectives.

Furthermore, the expansion of our busiiregslves the risk that we might not manage our dhogffectively, that we would incur
additional debt to finance these acquisitions egtments, that we may have impairment of goodwilicquired intangible assets associated
with these acquisitions and that we would incurssaititial charges relating to the write-off of irepess research and development, similar to
that which we incurred in connection with seveifabor prior acquisitions. Each of these items cchddle a material adverse effect on our
financial condition and results of operations.

In addition, we could issue additional aatly shares in connection with future strategi@adles, acquisitions, joint ventures or
investments. Issuing shares in connection with $tafsactions would have the effect of diluting yownership percentage of the ordinary
shares and could cause the price of our ordinaagesho decline.

Risk of Intellectual Property Litigatio—Our products may infringe the intellectual propertights of others, which may cause us to incur
unexpected costs or prevent us from selling our guots.

We cannot be certain that our productsataand will not infringe issued patents or otheaellectual property rights of others. We may
be aware of currently filed patent applicationd tiedate to our products or technology. If paterts later issued on these applications, we may
be liable for infringement. We may be subject @aleproceedings and claims, including claims cé@dld infringement of the patents,
trademarks and other intellectual property righithind parties by us, or our customers, in conioectvith their use of our products.
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We are currently subject to lawsuits involving itiectual property claims which could cause us tccur significant additional costs or
prevent us from selling our products, and which dduadversely affect our results of operations arndancial condition.

Intellectual property litigation is expewsiand time-consuming, regardless of the meriemgfclaim, and could divert our management's
attention from operating our business. In additiotellectual property lawsuits are subject to irdmt uncertainties due to the complexity of the
technical issues involved, and we cannot assurahgttuve will be successful in defending ourselgainst intellectual property claims. Patent
litigation has increased due to the current unogstaf the law and the increasing competition amdrlap of product functionality in the field.

If we were to discover that our products infringe tntellectual property rights of others, we wonkkd to obtain licenses from these parties or
substantially reengineer our products in ordenvtmidhinfringement. We might not be able to obtdia hecessary licenses on acceptable terms,
or at all, or be able to reengineer our productesssfully. Moreover, if we are sued for patentiigfement and lose the suit, we could be
required to pay substantial damages and/or berexgdrom using or selling the infringing productgechnology. Any of the foregoing could
cause us to incur significant costs and preveffitams selling our products, which could adverselieef our results of operations and financial
condition. See Part Il, Item 8. Financial Stateraemtd Supplementary Data—Note 13, Legal, Environat@md Other Contingencies of this
Annual Report on Form 10-K for a description of giexy intellectual property proceedings.

System Failure—System failures caused by events beyond our cémald adversely affect computer equipment andottenic data on
which our operations depend.

Our operations are dependent upon ourtaldiprotect our computer equipment and the ededtrdata stored in our databases from
damage by, among other things, earthquake, fiteyaladisaster, power loss, telecommunicationsifad, unauthorized intrusion and other
catastrophic events. As our operations become autemated and increasingly interdependent, our&xedo the risks posed by these types
of events will increase. While we continue to imgrmur disaster recovery processes, system faiuréother interruptions in our operations
could have a material adverse effect on our busjrresults of operations and financial condition.

Economic Risks Associated with International Opeiais—Our international operations subject us to riskelated to currency exchange
fluctuations, longer payment cycles for sales irréagn countries, seasonality and disruptions in &ign markets, tariffs and duties, pric
controls, potential adverse tax consequences, iased costs, our customers' credit and access tétaband health-related risks.

We have significant operations in foreigmatries, including manufacturing facilities, sapegsonnel and customer support operations.
We have manufacturing facilities in China, Malay$iarthern Ireland, Singapore and Thailand, in tdidito those in the United States. A
substantial portion of our client compute disk drassembly occurs in our facility in China.

Our international operations are subje@donomic risks inherent in doing business in fpra@ountries, including the following:

. Disruptions in Foreign Markets Disruptions in financial markets and the detexiimn of the underlying economic conditions
the past in some countries, including those in Asgave had an impact on our sales to customerteld@a, or whose end-user
customers are located in, these countries.

. Fluctuations in Currency Exchange Rat Prices for our products are denominated predaedina U.S. dollars, even whe
sold to customers that are located outside theedrStates. Currency instability in Asia and othewgraphic markets may make
our products more expensive than products soldgrenanufacturers that are priced in the localenay. Moreover, many of
the costs associated with our operations locatésldmuthe United States are denominated in local
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currencies. As a consequence, the increased direhigical currencies against the U.S. dollar inrdoies where we have forei
operations would result in higher effective opergttosts and, potentially, reduced earnings. Fioma to time, fluctuations in
foreign exchange rates have negatively affectedparations and profitability and there can be ssueance that these
fluctuations will not adversely affect our operasoand profitability in the future.

. Longer Payment Cycle Our customers outside of the United States demallowed longer time periods for payment than
U.S. customers. This increases the risk of nonpayihee to the possibility that the financial comatitof particular customers
may worsen during the course of the payment period.

. Seasonality Seasonal reductions in the business activitieriotustomers during the summer months, partisuilarEurope,
typically result in lower earnings during thoseipds.

. Tariffs, Duties, Limitations on Trade and Price @afs. Our international operations are affected bytétidons on imports,
currency exchange control regulations, transfesimpgi regulations, price controls and other restsaim trade. In addition, the
governments of many countries, including China,ayala, Northern Ireland, Singapore and Thailanayhich we have
significant operating assets, have exercised antinege to exercise significant influence over maspects of their domestic
economies and international trade.

. Potential Adverse Tax Consequenc Our international operations create a risk oeptial adverse tax consequences, inclu
imposition of withholding or other taxes on paynseby subsidiaries.

. Increased Cost¢ The shipping and transportation costs associatédour international operations are typically tinéy thar
those associated with our U.S. operations, reguitirdecreased operating margins in some foreigmtries.

. Credit and Access to Capital Risk®©ur international customers could have reducedsxto working capital due to higher
interest rates, reduced bank lending resulting fcomtractions in the money supply or the deterionain the customer's or its
bank's financial condition, or the inability to ass other financing.

. Global Health Outbreaks.The occurrence of a pandemic disease may adyensgact our operations, and some of our key
customers. Such diseases could also potentialiymtishe timeliness and reliability of the distrilmn network we rely on.

Political Risks Associated with International Opdians—Our international operations subject us to riskelated to political unrest and
terrorism.

We have manufacturing facilities in partshee world that periodically experience politieadrest. This could disrupt our ability to
manufacture important components as well as caseuptions and/or delays in our ability to shgqunponents to other locations for contini
manufacture and assembly. Any such delays or iqtéans could result in delays in our ability tth éirders and have an adverse effect on our
results of operations and financial condition. WaBd international responses to the ongoing htisslin various regions and the risk of terrc
attacks or hostilities elsewhere in the world coatdcerbate these risks.

Legal and Operational Risks Associated with Intetienal Operation—Our international operations subject us to riskelated to staffing
and management, legal and regulatory requirementslahe protection of intellectual property.

Operating outside of the United Statestexedifficulties associated with staffing and manggur international manufacturing facilities,
complying with local legal and regulatory requirerteeand protecting our intellectual property. Warga assure you that we will continue to
be found to be
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operating in compliance with applicable customsrency exchange control regulations, transfer pgciegulations or any other laws or
regulations to which we may be subject. We alsmotiassure you that these laws will not be modified

Dependence on Key Person—The loss of key executive officers and employemsld negatively impact our business prospects.

Our future performance depends to a sigguifi degree upon the continued service of key mesrdfenanagement as well as marketing,
sales and product development personnel. The famseoor more of our key personnel may have a rizdtadverse effect on our business,
results of operations and financial condition. Véidve our future success will also depend in lggge upon our ability to attract, retain and
further motivate highly skilled management, mankgtisales and product development personnel. We égyerienced intense competition for
personnel, and we cannot assure you that we waldbe to retain our key employees or that we walsliccessful in attracting, assimilating and
retaining personnel in the future.

Potential Governmental Actic—Governmental action against companies located ffshore jurisdictions may lead to a reduction in¢h
demand for our ordinary shares.

Recent U.S. federal and state legislatas ieen proposed, and additional legislation mgytyeosed in the future which, if enacted,
could have an adverse tax impact on either Seagate shareholders.

Securities Litigatio—Significant fluctuations in the market price of auordinary shares could result in securities claastion claims
against us.

Significant price and value fluctuations@accurred with respect to the publicly tradedusigies of disk drive companies and technology
companies generally. The price of our ordinary ehas likely to be volatile in the future. In thagp, following periods of decline in the market
price of a company's securities, class action lgaw#iave often been pursued against that compésimilar litigation were pursued against us,
it could result in substantial costs and a diversibmanagement's attention and resources, whigld coaterially adversely affect our results
operations, financial condition and liquidity.

Global Credit and Financial Market Conditions—Detgration in global credit and financial market coritlons could negatively impact the
value of our current portfolio of cash equivalentshort-term investments or auction rate securitisd our ability to meet our financing
objectives.

Our cash and cash equivalents are mairamkeighly liquid investments with remaining matias of 90 days or less at the time of
purchase. Our short-term investments consist pifynafrreadily marketable debt securities with reniiag maturities of more than 90 days at
the time of purchase. Our investment policy hagsgsrincipal objectives the preservation of prpadiand maintenance of liquidity. We
mitigate default risk by investing in high-qualitywvestment grade securities, limiting the time tatanity and by monitoring the counter-parties
and underlying obligors closely.

While as of the date of this filing, we ax@t aware of any other material downgrades, losgesther significant deterioration in the fair
value of our cash equivalents or short-term invesitsi or auction rate securities since July 1, 26tJassurance can be given that further
deterioration in conditions of the global creditidmancial markets would not negatively impact ourrent portfolio of cash equivalents, short-
term investments or auction rate securities oradnility to meet our financing objectives.
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Environmental Regulation—Failure to comply with applicable environmental\es and regulations could have a material adversief on
our business, results of operations and financialraition.

The sale and manufacturing of productseiriain states and countries may subject us to @mwiental and other regulations including, in
some instances, the responsibility for environmgnsafe disposal or recycling. For example, the lidd enacted the Restriction of the Use of
Certain Hazardous Substances in Electrical andrfgl@c Equipment directive, which prohibits the udecertain substances in electronic
equipment, and the Waste Electrical and Electr&ajgipment directive, which obligates parties tHatp electrical and electronic equipment
onto the market in the EU to put a clearly ideabtife mark on the equipment, register with and rietpoEU member countries regarding
distribution of the equipment, and provide a meddrarto take-back and properly dispose of the eqaignSimilar legislation may be enacted
in other locations where we manufacture or sellpoducts. Although we do not anticipate any matexilverse effects based on the nature of
our operations and the focus of such legislatioawill need to ensure that we comply with theseslawd regulations as they are enacted and
that our suppliers also comply with these laws i@galilations. If we fail to timely comply with thedislation, our customers may refuse to
purchase our products, which would have a matadaérse effect on our business, results of opermtad financial condition. In addition, if
we were found to be in violation of these laws onecompliance with these initiatives or standardsasfduct, we could be subject to
governmental fines, liability to our customers aaanage to our reputation, which would also haveaternial adverse effect on our business,
results of operations and financial condition.

Seasonalit—Because we experience seasonality in the salesuofproducts, our results of operations will gendisabe adversely impacted
during the second half of our fiscal year.

Sales of computer systems, storage sulmegsiad consumer electronics tend to be seasonbtharefore we expect to continue to
experience seasonality in our business as we rdgporariations in our customers' demand for disked. In particular, we anticipate that s:
of our products will continue to be lower duringtsecond half of our fiscal year. In the client pome and client non-compute market
applications of our business, this seasonalityaisialy attributable to the historical trend inraesults derived from our customers' increased
sales of desktop computers, notebook computers¢c@amslimer electronics during the back-to-schoolainter holiday season. In the
enterprise market our sales are seasonal becatise cdipital budgeting and purchasing cycles ofemar users. Since our working capital ne
peak during periods in which we are increasing petidn in anticipation of orders that have notlyeén received, our results of operations
fluctuate seasonally even if the forecasted denfi@ndur products proves accurate. Furthermors, difficult for us to evaluate the degree to
which this seasonality may affect our businessiiare periods because of the rate and unprediityabilproduct transitions and new product
introductions, particularly in the client non-com@umarket, as well as macroeconomic conditions.

Volatile Public Markets—The price of our ordinaryteres may be volatile and could decline significhnt

The stock market, in general, and the ntdketechnology stocks in particular, has recepttperienced volatility that has often been
unrelated to the operating performance of compalffigisese market or industry-based fluctuationsticme, the trading price of our ordinary
shares could decline significantly independentwfactual operating performance, and you could &iser a substantial part of your
investment. The market price of our ordinary shamdd fluctuate significantly in response to sevéactors, including among others:

. general uncertainty in stock market conditions str@ed by global economic conditions, negativerfgial news and th
continued instability of several large financiastitutions;

. actual or anticipated variations in our result®pérations
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. announcements of innovations, new products or fegmit price reductions by us or our competitansjuding those competitors
who offer alternative storage technology solutions;

. our failure to meet the performance estimatesw#siment research analysts;

. the timing of announcements by us or our competibdrsignificant contracts or acquisitions;
. general stock market conditior

. the occurrence of major catastrophic eve

. changes in financial estimates by investment rebeamalysts;

. changes in the credit ratings of our indebtednggsiting agencies; and

. the sale of our ordinary shares held by certaintgdguestors or members of managem

Risks Related to our Pending Strategic Alignment vth Samsung

We will not be able to complete the Strategic Aligent with Samsung unless we receive the requisgigulatory approvals, or the regulatory
approvals may contain burdensome conditions.

We have recently announced the entry intasset purchase agreement with Samsung Electr@pi¢cétd. ("Samsung"), pursuant to
which we agreed to acquire certain assets and &seertain liabilities of Samsung relating to theemrch and development, manufacture and
sale of hard disk drives and to enter into centalated agreements in connection therewith, indg@in intellectual property agreement, a
patent cross-license agreement, a disk drive suggpigement, a NAND flash memory supply agreemethtaashareholder agreement. The
purchase price for these assets consists of $8&iidn in cash and approximately 45.2 million afroordinary shares. Under the terms of the
asset purchase agreement, the transactions comatexhfihereby are subject to the expiration or teation of the applicable waiting period
under the Hart-Sco®odino Antitrust Improvements Act of 1976, as amehdtlearance by the European Commission and tledpteof certail
other similar regulatory approvals from the Republi Korea, Japan, and the People's Republic ai@ihile we intend to consummate the
transactions contemplated by the asset purchaseragnt and related agreements as soon as pragetafedyl such regulatory approvals are
obtained, there can be no assurance that we wairmbuch approvals when expected or at all, wbatkhld, among other things, delay or
prevent us from completing the transactions contateg by the asset purchase agreement and relgteeinaents or restrict our ability to
realize the expected financial and strategic gofibe transactions contemplated thereby. In aegpéecified circumstances, we must pay
Samsung a termination fee of $72.5 million (gengii&the transaction has not been consummatedfzndequisite regulatory approvals have
not been obtained by the Expiration Date of Decertie 2011, which may be extended in certain cistamces to March 31, 2012). If
regulatory approvals have been obtained but tmsaetion has not been consummated by the ExpirBidde, then in certain specified
circumstances we must pay Samsung a terminatiooff$82.5 million (generally if we are in breachtbé agreement and legal remedies are
not awarded to Samsung).

In addition, the governmental entities framich these approvals are required may imposeitionsl on the completion of the transaction
or require changes to the terms of the strategjoment. While we do not currently expect that aogh conditions or changes would be
imposed, there can be no assurance that theraatibe, and such conditions or changes could Heveftect of jeopardizing or delaying
completion of the transaction or reducing its dpéited benefits. If we agree to any material cood in order to obtain any approvals requ
to complete the strategic alignment, the busineds@sults of operations of the combined company besadversely affected.
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If we do not realize the expected benefits of owrafegic Alignment with Samsung, our business ariddncial condition may be materiall
impaired.

We may not achieve the desired benefitsifoair strategic alignment with Samsung. If we camuacessfully integrate the assets we
acquire from Samsung into our operations, we m@ge&nce negative consequences to our busineascfal condition or results of
operations. The integration of the assets thatageise from Samsung into our business will invadveumber of risks, including, but not
limited to:

. Diversion of senior management's attention fromntla@magement of daily operations to the integratitihe acquired assets into
our business;

. The potential that we do not successfully integthgeemployees that we hire from Samsung's hakddiige business into ol
business;

. The potential loss of key customers or supplierSarhsung's hard disk drive business who do notsghtmodo business with us;

. The potential that key customers do not acceptp@aucts of the combined compal

. The potential that we do not successfully coordirsaties and marketing efforts to communicate tpalties of the combined
company;

. Potential revenue attrition in excess of anticigdevels;

. The potential that we do not qualify the combinechpany's products as a primary source of supply @EM customers on
timely basis or at all;

. The risk of higher than anticipated costs in caritig support and development of acquired prodt

. Difficulties and uncertainties in achieving antigipd cost reductions and operational synert

. Potential difficulties integrating manufacturingdagesign processes and controls;

. Potential difficulties integrating and harmonizifigancial reporting systems; and

. Potential incompatibility of technology and syste

Even if we are able to successfully intégthe assets that we acquire from Samsung intbwsiness, we may not be able to realize the
cost savings, synergies and growth that we antieifram this transaction in the timeframe we cutlseexpect, and the costs of achieving these
benefits may be higher than we currently expeatabse of a number of risks, including but not ledito:

. The possibility that the transaction may not furtber business strategy as we expec
. Our operating results or financial condition mayaolwersely impacted by liabilities that we assumghée transaction; and
. The risk of intellectual property disputes withpest to the acquired assets.

As a result of these risks, the transaati@ay not contribute to our earnings as we expegtednay not achieve expected cost synergies
when expected, or at all, and we may not achiesether anticipated strategic and financial besefitthis transaction.

The issuance of our ordinary shares to Samsung amaection with the asset purchase agreement wiluté the holdings of our existing
shareholders

In connection with the asset purchase ageeé with Samsung, we expect to issue approximd&Ig million shares of our ordinary she
to Samsung, representing over 10% of our outstgnalidinary
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shares. We will be issuing these shares from otlnogized but unissued share reserves, and thiarissuwwill have the effect of diluting the
ownership of our existing shareholders.

We expect the integration of Seagate and Samsuhgisd drive business will result in revenue attritig significant accounting charges and
increased capital expenditures that will have anvadse effect on the results and financial conditiofithe combined company.

The financial results of the combined compmay be adversely affected by cash expenditurdsian-cash charges incurred in
connection with the strategic alignment. In additio the anticipated cash expenditures, we expguifisant noneash charges, including thc
associated with the amortization of intangible tsd&/e anticipate that the majority of these cagieaditures and non-cash charges will occur
in the 12 months following the closing of the condiion, and will reduce earnings of the combinetggmise. In addition, the combined
company is likely to incur revenue attrition. Asesult of the revenue attrition, capital expendituand charges described above, the operating
results and financial condition of the combined pamy may be adversely affected after the consuromati the strategic alignment,
particularly in the first year following the clogin

The announcement and pendency of the strategic mifigent could cause disruptions in the businesse$efgate and Samsung, which could
have an adverse effect on their respective busiress financial results, and consequently on the coimed company.

Seagate and Samsung have operated andhentbmpletion of the strategic alignment, widhtinue to operate independently.
Uncertainty about the effect of the strategic aligmt on employees, customers, distributors andliuppnay have an adverse effect on
Seagate and Samsung and consequently on the cahduimgany. These uncertainties may impair Seagatd'Samsung's ability to retain ¢
motivate key personnel and could cause customistsibditors, suppliers and others with whom eaampgany deals to seek to change existing
business relationships which may materially anceasbly affect their respective businesses. Dubdartateriality standards agreed to by the
parties in the Agreement, Seagate and Samsung enapligated to consummate the transaction in gipitee adverse effects resulting from
disruption of Seagate's and Samsung's ongoing dssss. Furthermore, this disruption could adversi#bet the combined company's ability
maintain relationships with customers, distributetgppliers and employees after the transactida achieve the anticipated benefits of the
transaction. For example, in many instances, Seagat Samsung serve the same customers, and sthnes@ftustomers may decide it is
desirable to have additional or different supplieeslucing the combined company's share of the ehaRevenues that may have ordinarily
been received by Seagate or Samsung may be delayiedr after the transaction is completed or @atned at all, and cost reductions that
would ordinarily have been achieved might be dedayenot achieved at all, whether or not the tratisa is completed. Moreover, efforts to
integrate Samsung's hard drive business into Setagaterations will also divert management attendiod resources. These integration matters
could have an adverse effect on each of Seagat8a@mdung. Each of these events could adverselgt &&nsung in the near term and the
combined company, if the transaction is completed.

Failure to complete the Merger could negatively iag the stock prices and the future business anthficial results of Seagate.

If the strategic alignment is not completidn® ongoing business of Seagate may be adveaffelited and Seagate will be subject to a
number of risks, including the following:

. Seagate will be required to pay Samsung a ternoind¢gie as described above;

. Seagate will be required to pay certain costsirglab the transaction, such as legal, accounfingncial advisor and related
fees whether or not the transaction is completed; a
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. matters relating to the transaction (including gm&ion planning) may require substantial committeerf time and resources by
Seagate management, which could otherwise havedmered to other opportunities that may have leswficial to Seagate,
in each case, without realizing any of the benefitsaving completed the transaction. If the sgat@lignment is not complete
these risks may materialize and may adversely effeagate's business, financial results and stock. p

ITEM 1B. UNRESOLVED STAFF COMMENTS

None.
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ITEM 2. PROPERTIES

Our company headquarters are located laride while our U.S. executive offices are locate@upertino, California. Our principal
manufacturing facilities are located in China, Maia, Northern Ireland, Singapore, Thailand andridsota. Our principal product
development facilities are located in Californial@ado, Minnesota, Massachusetts and Singaponele@sed facilities are occupied under
leases that expire at various times through 2022.

Our material manufacturing, product develept and marketing and administrative facilitiedway 1, 2011 are as follows:

Building(s) Approximate

Location Owned or Leased _ Square Footage Use
United States
California
Fremont Leasec 157.92! Product developmel
Cupertina Owned 141,59¢ Marketing and administrativ
Colorado Owned 528,47¢ Product developmel
Minnesota Owned 1,084,78. Manufacture of recording heads and product
developmen
Oklahoma Owned/Lease 145,46. Administrative
Massachusett Leasec 89,18¢ Product developmel
Europe
Northern
Ireland
Springtown Owned 478,80( Manufacture of recording hea
Asia
China
Suzhou Owned® 1,047,78 Manufacture of drive
Wuxi Leasec 562,47¢ Manufacture of drives and drive subassemt
Malaysia
Johor Owned® 630,50( Manufacture of substrates
Penanc Owned® 390,25« Manufacture of drive subassembl
Singapore
Woodlands Owned® 1,404,04! Manufacture of medi
Ang Mo Kio Leased 701,47: Administrative, manufacturing support, and
product developmer
Science Par Leasec 100,85( Product developmel
Thailand
Korat Owned 1,162,841 Manufacture of drives and drive subassemt
Teparuk Owned 362,02t Manufacture of drive subassembl
1) Land leases for these facilities expire at vandates through 2067.

As of July 1, 2011, we owned or leasedtal @f approximately 11.9 million square feet ofep worldwide. We occupied approximately
6.6 million square feet for the purpose of manufeing, 1.3 million square feet for product devela 1.5 million square feet for marketing
and administrative purposes and subleased 0.9om#lguare feet. Included in the 11.9 million sqdest of owned or leased space is a total of
1.6 million square feet that is currently unoccudpigrimarily as a result of site closures at owilitees in Longmont, Colorado; Ang Mo Kio
(AMK), Singapore; Milpitas, California; Scotts Valf, California; and Pittsburgh, Pennsylvania. Wkele that our existing properties are in
good operating condition and are suitable and aatedfor the operations for which they are usedofAduly 1, 2011, all of our material
manufacturing facilities are operating at normdlasttion levels and none of our manufacturing litieis are experiencing significant
underutilization.

In August 2009, we announced that we viilse our AMK facility in Singapore. Manufacturingerations at this facility have ceased ¢
the third quarter of fiscal year 2011. Our hard/iennanufacturing operations have been relocatethter existing facilities and our Asia
International Headquarters (IHQ) remains in Singapdhe closure did not meaningfully change proiductapacity.
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ITEM 3. LEGAL PROCEEDINGS

See Item 8. Financial Statements and Soppi¢éary Data—Note 13, Legal, Environmental, ande®©@ontingencies.
ITEM 4. (REMOVED AND RESERVED)
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PART Il

ITEM5. MARKET FOR REGISTRANT'S SHARES, RELATED SHAREHOLDER MATTERS AND ISSUER PURCHASES OF
EQUITY SECURITIES

Market Information

Our shares have traded on the NASDAQ GlSle#éct Market under the symbol "STX" since Septmils, 2008, and previously traded
on the New York Stock Exchange under the symbolX'SJince December 11, 2002. Prior to that time eh&as no public market for our
shares. The high and low sales prices of our shasagported by both the NASDAQ and the New Ydaddck Exchange, are set forth below
the periods indicated.

Price Range

Fiscal Quarter High Low

Quarter ended October 2, 20 $ 16.1€ $ 9.2t
Quarter ended January 1, 2( $ 18.5¢ $ 13.7¢
Quarter ended April 2, 201 $ 21.5¢ $ 16.47
Quarter ended July 2, 20. $ 20.9C $ 12.6¢
Quarter ended October 1, 20 $ 15.2¢ $ 9.8
Quarter ended December 31, 2( $ 1566 $ 11.2¢
Quarter ended April 1, 201 $ 15.3¢ $ 12.2¢
Quarter ended July 1, 20 $ 18.3t $ 14.1¢4

As of August 11, 2011 there were approxétyat,280 holders of record of our ordinary shavée.did not sell any of our equity securities
during fiscal year 2011 that were not registeredeunrthe Securities Act of 1933, as amended.
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Performance Graph

The performance graph below shows the cativeal total shareholder return on our ordinary ekdor the period from June 30, 2006 to
July 1, 2011. This is compared with the cumulatotal return of the Dow Jones US Computer Hardviradex and the Standard & Poor's 500
Stock Index over the same period. The graph asstimesn June 30, 2006, $100 was invested in alinary shares and $100 was invested in
each of the other two indices, with dividends rested on the date of payment without payment ofcamymissions. Dollar amounts in the
graph are rounded to the nearest whole dollar.pEmormance shown in the graph represents pasirpgatice and should not be considere
indication of future performance.

COMPARISON OF 60 MONTH
CUMULATIVE TOTAL RETURN
Among Seagate Technology, The S&P 500 Index
And The Dow Jones US Computer Hardware Index

*

$300
—— Seagate Technology
$250 — -A—- S&P 500
..... & Dow Jonas US
%200 Computer Hardware
5150
100 M
$50
$‘ﬂ I I T I 1
6/30/2006 6/29/2007 B/27/2008 7/3/2009 71212010 711/2011
6/30/06 _6/29/07 _6/27/08 7/3/09 7/2/110 7/1/11
Seagate Technolog 100.0( 97.8( 89.1¢ 49.0¢ 62.8: 78.91
S&P 500 100.0C 118.3¢ 100.6¢ 70.5% 80.51 105.4%
Dow Jones US Compute
Hardware 100.0C 142.1f 143.1( 114.0¢ 162.0¢ 207.3(
* $100 invested on 6/30/06 in stock and in indexXuiding reinvestment of dividends.

Copyrigh© 2011 Bloomberg Finance L.P. All rights reserv
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Dividends

Our ability to pay dividends in the futwl be subject to, among other things, generaifmss conditions within the disk drive industry,
our financial results, the impact of paying divideron our credit ratings and legal and contragesttictions on the payment of dividends by
our subsidiaries to us or by us to our ordinaryshalders, including restrictions imposed by covesdn our debt instruments.

In 2009, we adopted a policy of no longayipg a dividend to our shareholders to enhancedity. In 2011, we reinstated our dividend
policy and declared a dividend of $0.18 per shlaa¢was paid on June 1, 2011 to our shareholdeexofd as of May 2, 2011. Since the
closing of our initial public offering in Decemb2802 up to 2011, we have paid dividends, pursuwaatt dividend policy then in effect,
totaling approximately $1.0 billion in the aggregathe following were dividends paid in the lasbtfiscal years:

Dividend
Record Date Paid Date per Share
May 2, June 1
2011 2011 $ 0.1¢

Repurchases of Our Equity Securities

On January 27, 2010, our Board of Directarthorized an Anti-Dilution Share Repurchase Ramgrwhich was publicly announced on
February 1, 2010. The repurchase program authanzés repurchase our shares to offset increasgitibed shares, such as those caused by
employee stock plans and convertible debt, uséldeimietermination of diluted net income per sha@he timing and number of shares to be
repurchased by us will be dependent on generahéssiand market conditions, cash flows generatddtbse operations, the price of our
shares, cash requirements for other investing imaading activities, and maintaining compliancehntur debt covenants. Repurchases may be
made through open market or in privately negotiatadsactions, pursuant to Rule 10b5-1 tradingptarother available means, such as by
way of an accelerated share repurchase prograaughiblock trades or through the purchase of gaibas or the sale of put options.
Additionally, there is no minimum or maximum numloéishares to be repurchased under the progrartharelithority for the Anti-Dilution
Share Repurchase Program will continue until teat@d by our Board of Directors.

On November 29, 2010, the Company's Boamirectors authorized repurchases of up to antemdil $2 billion of the Company's
outstanding ordinary shares.
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The following table sets forth informatiatith respect to repurchases of our shares madagifisical year 2011:

January 2010 Anti-Dilution Share Repurchase Program

Total Number of Approximate
Shares Dollar Value of
Total Purchased Shares
Number of Average Price Under Publicly Purchased Under
(In millions, except average price paid per Shares Paid per Announced Plans the Plans or
share) Purchased Share or Programs Programs

Cumulative repurchased from
February 1, 2010 through July
2010 324 $ 18.02 324 % 584
July 3, 2010 through July 30, 20 — — — —
July 31, 2010 through August 2
2010 — — — —
August 28, 2010 through
October 1, 2011 — — — —

Through 1st Quarter of Fiscal Ye
2011 32.4 18.02 32.2 584
October 2, 2010 throuc
October 29, 201 — — — —
October 30, 2010 through
November 26, 201 — — — —
November 27, 2010 throu¢

December 31, 201 20.7 14.7¢ 20.7 30&
Through 2nd Quarter of Fiscal Ye
2011 53.1 16.7¢ 53.1 88¢

January 1, 2011 through

January 28, 201 — — — —
January 29, 2011 through

February 25, 201 — — — —
February 26, 2011 through April

2011 — — — —

Through 3rd Quarter of Fiscal Ye
2011 53.1 16.7¢ 53.1 88¢

April 2, 2011 through April 29,

2011 — — — —
April 30, 2011 through May 27,

2011 — — — —
May 28, 2011 through July

2011 — — — —

Total Through 4th Quarter of Fisc
Year 2011 531 $ 16.7¢ 531 $ 88¢
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November 2010 Share Repurchase Program

Total Number of Approximate
Shares Dollar Value of
Total Purchased Shares
Number of Average Price Under Publicly Purchased Under
(In millions, except average price paid per Shares Paid per Announced Plans the Plans or
share) Purchased Share or Programs Programs
November 27, 2010 throu¢
December 31, 201 — $ — — $ —
Through 2nd Quarter of Fiscal Ye
2011 — — — —
January 1, 2011 throu¢
January 28, 201 9.4 13.71 9.4 13C
January 29, 2011 through
February 25, 201 18.7 13.7¢ 18.7 257
February 26, 2011 through
April 1, 2011 1.4 12.6¢ 14 18
Through 3rd Quarter of Fiscal Ye
2011 29.t 13.71 29.5 40¢F
April 2, 2011 through April 29,
2011 — — — —
April 30, 2011 through May 27,
2011 6.7 16.7¢ 6.7 112
May 28, 2011 through July
2011 — — — —
Total Through 4th Quarter of Fisc
Year 2011 36.2 $ 14.25 36.2 $ 517
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ITEM 6. SELECTED FINANCIAL DATA

The following selected consolidated finahciata set forth below is not necessarily indigatf results of future operations, and should be
read in conjunction with "Item 7. Management's Di&gion and Analysis of Financial Condition and Rssef Operations™ and the
Consolidated Financial Statements and related tioggsto included in "Item 8. Financial Statememd Supplementary Data" of this Annual
Report on Form 10-K, which are incorporated hebsimeference, to fully understand factors that ratigct the comparability of the
information presented below.

The Consolidated Statements of Operatiata fibr the years ended July 1, 2011, July 2, 20tDJuly 3, 2009 and the Consolidated
Balance Sheet data at July 1, 2011 and July 2,,20&Qerived from our audited Consolidated Firgr8iatements appearing elsewhere in this
Annual Report on Form 10-K. The Consolidated Stateis of Operations data for the years ended Jun20®8 and June 29, 2007, and the
Consolidated Balance Sheet data at July 3, 200, 2d, 2008 and June 29, 2007, are derived fronaadited Consolidated Financial
Statements that are not included in this AnnualdRepn Form 10-K.

Fiscal Years Ended

July 1, July 2, July 3, June 27, June 29,

(Dollars in millions, except per share data) 2011 2010 2009 2008 2007
Revenue $ 10,97. $ 11,39t $ 9,80F $ 12,70¢ $ 11,36(
Gross margit 2,14¢ 3,20¢ 1,41( 3,20t 2,18¢
Income (loss) from operatiol 80¢€ 1,74C (2,66%) 1,37¢ 614
Net income (loss 511 1,60¢ (3,125 1,251 93¢
Total asset 9,22t 8,24 7,087 10,15( 9,50z
Total debi 3,512 2,502 2,697 1,97¢ 2,00(
Shareholders' equii $ 246 $ 2,722 $ 155/ $ 4,667 $ 4,82¢
Net income (loss) per shal

Basic $ 11t $ 328 $ (640 % 242 $ 1.67

Diluted 1.0¢ 3.1¢ (6.40) 2.3¢ 1.5¢
Number of shares used in per sh

computations

Basic 451 491 48¢ 51z 55¢

Diluted 467 514 48¢€ 53¢ 587
Cash dividends declared per sh $ 01¢ $ — $ 027 $ 04z $ 0.3¢

1) Includes the effect of a $2.3 billion impairmentgafodwill and other lor-lived assets
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Supplementary Financial Data (Unaudited)
Quarterly Data

The Company operated and reported finamegllts based on 13-week quarters in fiscal y2@t4 and 2010, which ended on the Friday
closest to September 30, December 31, March 31Jame 30.

Fiscal Year 2011 Quarters Ended

October 1, December 31 April 1, July 1,
(In millions, except per share data 2010 2010 2011 2011
Revenue $ 2691 $ 2,71¢ $ 2,69t $ 2,85¢
Gross margit 55C 52¢ 51€ 551
Income (loss) from operatiol 231 20€ 17¢ 19C
Net income (loss 14¢ 15C 93 11¢
Net income (loss) per shal
Basic $ 03z $ 032 $§ 021 $ o0.2¢
Diluted 0.31 0.31 0.21 0.27
Fiscal Year 2010 Quarters Ended
October 2, January 1, April 2, July 2,
(In millions, except per share data’ 2009 2010 2010 2010
Revenue $ 2665 $ 3,027 $ 3,04¢ $ 2,65¢
Gross margit 653 922 901 72¢
Income (loss) from operatiol 221 57¢ 56C 38C
Net income (loss 17¢ 53¢ 51¢ 37¢
Net income (loss) per shai
Basic $ 0.3¢ $ 1.07 $ 10t $ 0.7¢
Diluted 0.3t 1.0¢ 1.0C 0.7¢
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ITEM7. MANAGEMENT'S DISCUSSION AND ANALYSIS OF FINANCIAL CONDITION AND RESULTS OF OPERATIONS

The following is a discussion of the financial citioth and results of operations for the fiscal yg@nded July 1, 2011, July 2, 2010, and
July 3, 2009. References to "$" are to United Staialars.

You should read this discussion in conjunction Wiithm 6. Selected Financial Data" and "Item 8. &ftial Statements and
Supplementary Data" included elsewhere in this refgxcept as noted, references to any fiscal ygean the twelve-month period ending on
the Friday closest to June 30 of that year.

Some of the statements and assumptions includégiAnnual Report on Form 10-K are forward-lookistgtements within the meaning
of Section 27A of the Securities Act of 1933 oti@@@1E of the Securities Exchange Act of 193éhes amended, including, in particular,
statements about our plans, strategies and prospeud estimates of industry growth for the fisedryending July 1, 2011 and beyond. These
statements identify prospective information anduide words such as "expects,” "plans,” "anticipdtébelieves,” "estimates," "predicts,”
"projects,” and similar expressions. These forwhroking statements are based on information avéglab us as of the date of this Annual
Report on Form 1-K. Current expectations, forecasts and assumpfiovslve a number of risks, uncertainties and otfaetors that could
cause actual results to differ materially from th@mticipated by these forward-looking stateme®tgh risks, uncertainties and other factors
may be beyond our control. In particular, the urtaety in global economic conditions continues ts a risk to our operating and financial
performance as consumers and businesses may detdrgses in response to tighter credit and negdinencial news. Such risks al
uncertainties also include, but are not limitedtteg impact of the variable demand and the advprgéng environment for disk drives,
particularly in view of current business and ecoimponditions; dependence on our ability to suctiggsqualify, manufacture and sell o
disk drive products in increasing volumes on a-&fictive basis and with acceptable quality, matgarly the new disk drive products with
lower cost structures; the impact of competitivedarct announcements and possible excess indugipyyswith respect to particular disk dri
products; our ability to achieve projected costisgg in connection with restructuring plans; ane ttisk that our recently announc
transaction with Samsung Electronics Co., Ltd. (hSang") will not be consummated and the risk thatwll incur significant costs in
connection with the transaction (see Pending Tratiea with Samsung below). Information concerniis§s, uncertainties and other factors
that could cause results to differ materially fréimose projected in the forward-looking statemestal$o set forth in "Item 1A. Risk Factors" of
this Annual Report on Form 10-K, which we encourgge to carefully read. These forward-looking sta¢mts should not be relied upon as
representing our views as of any subsequent daterenundertake no obligation to update forward-ingkstatements to reflect events or
circumstances after the date they were made. Tlmsviag is a discussion of the financial conditiand results of operations for the fiscal
years ended July 1, 2011, July 2, 2010, and JuB089.

Our Management's Discussion and AnalysBiéncial Condition and Results of Operations (M&)&s provided in addition to the
accompanying consolidated financial statementsnaels to assist readers in understanding our sestutiperations, financial condition, and
cash flows. MD&A is organized as follows:

. Our Company. Discussion of our business.

. Business Overviev Discussion of industry trends and their impacbanbusiness

. Fiscal Year 2011 Summat Overview of financial and other highlights affiect us for fiscal year 201:

. Results of Operations Analysis of our financial results comparing 2022010 and comparing 2010 to 2009.

. Liquidity and Capital ResourcesAn analysis of changes in our balance sheetgasid flows, and discussion of our financial

condition including the credit quality of our integent portfolio and potential sources of liquidity.
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. Contractual Obligations and Off-Balance-Sheet Agaments. Overview of contractual obligations and contingiebilities
and commitments outstanding as of July 1, 2011asmexplanation of off-balance-sheet arrangements.

. Critical Accounting Estimates. Accounting estimates that we believe are impotiauinderstanding the assumptions and
judgments incorporated in our reported financialites.

Our Company

We are the world's leading provider of hdigk drives based on revenue. We design, manugganarket and sell hard disk drives. Hard
disk drives, commonly referred to as disk drivedhdrives or HDDs, are devices that store digitaticoded data on rapidly rotating disks \
magnetic surfaces. The performance attributessif diives, including their cost effectiveness, higfality, high storage capacities and energy
efficiencies have resulted in disk drives beingduae the primary medium for mass storage of eleirdata.

We produce a broad range of disk drive potsladdressing enterprise applications, whergmgducts are designed for enterprise servers,
mainframes and workstations; client compute apftioa, where our products are designed for desktmpnotebook computers; and client non-
compute applications, where our products are dedidor a wide variety of end user devices suchigitatlvideo recorders (DVRS), personal
data backup systems, portable external storagersgsind digital media systems. In addition to mactufing and selling disk drives, we
provide data storage services for small- to medsiged businesses, including online backup, datiegption and recovery solutions.

Effective as of July 3, 2010, Seagate Tetdgy public limited company, an Irish public lirait company, ("Seagate-Ireland") became the
successor to Seagate Technology, an exempted cgrimgamporated with limited liability under the laveof the Cayman Islands ("Seagate-
Cayman"). In connection with the reorganizatiohjsslued and outstanding Seagate-Cayman commoessiarre cancelled and ceased to
exist, and Seagate-Ireland issued ordinary sharesome-for-one basis to the holders of Seagaten@ayommon shares for each Seagate-
Cayman common share that was cancelled.

Business Overview

Our industry is characterized by severatds and factors that have a material impact orstoategic planning, financial condition and
results of operations.

Demand Trends for Disk Drives.The Total Available Market (TAM) for hard diskives in the fiscal year 2011 was approximately
657 million units, an increase of 4% from the pfiscal year. The average capacity per drive stdgpethe industry continued to increase and
reached approximately 560 gigabytes per unit inakequarter of the fiscal year, which represantincrease of 34% year over year. Overall
storage demand increased approximately 40% yearyeae. We believe that continued growth in digdt@htent requires increasingly higher
storage capacity in order to store, aggregate, batibute, manage, back up and use such conttainth we believe will continue to result in
increased demand for disk drive products. In addjtive believe the continued increased demandis@rdtives, in developed countries as well
as in emerging economies, reflects the demandefdrtime access to rich data and content drivethéympact of a highly mobile and
increasingly connected user base. We believe tihesds will continue as computing architectureshex¢o serve the growing commercial and
consumer user base throughout the world.

Historically, the electronic data storagdustry has introduced alternative technologiesdiractly compete with hard disk drives. SSDs,
using NAND flash memory, are a potential alterratio disk drives in certain applications such asamer handheld devices, tablets and
portable external storage. However, we believeithtite foreseeable future the traditional entsmend client compute markets that require
high capacity storage solutions, as well as tha phensive client non-compute markets, will congéiro
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be best served by hard disk drives based on thesinds ability to deliver reliable, energy effiotleand cost effective mass storage devices.

Disk Drives for Enterprise Storage.We define enterprise storage as disk drivegyded for mission critical applications and neaglin
applications.

Mission critical applications are defineslapplications that are vital to the operationrdeeprises, requiring high performance, and high
reliability disk drives. We expect the market foisgion critical enterprise storage solutions totitwre to be driven by enterprises moving
network traffic to dedicated storage area netwarkan effort to reduce network complexity and irge energy savings. We believe that this
transition will lead to an increased demand forenemergy efficient, smaller form factor disk driv&sese solutions are comprised principally
of high performance enterprise class disk drivak sophisticated firmware and communications tetdgies.

Nearline applications are defined as apgibnis that are capacity-intensive and require bighacity and energy efficient disk drives
featuring lower costs per gigabyte. We expect sypgilications, which include storage for cloud cotimguand backup services, will continue
to grow and drive demand for disk drives designét these attributes.

We believe the TAM for enterprise disk @svfor the fiscal year 2011 was approximately SHoniunits, an increase of 16% compare!
the prior fiscal year. We believe that the increlasthe TAM from fiscal year 2010 was driven by enprises moving network traffic to
dedicated storage area networks in an effort taaedetwork complexity and increase energy savings.

SSD storage applications have been intredlias a potential alternative to redundant systartup or boot disk drives. In addition,
enterprises are gradually adopting SSDs in apjiiestwhere rapid processing and/or energy effigidgacequired. The timing of significant
adoption of SSDs is dependent on enterprises weighie cost effectiveness and other benefits aiomscritical enterprise disk drives against
the perceived performance benefits of SSDs.

Disk Drives for Client Compute. We define client compute applications as diske$ designed for the traditional desktop and neobi
compute applications. We believe that the cliemhgote TAM for the fiscal year 2011 was approxima#&83 million units, a decrease of 1%
compared to prior fiscal year. We believe thatittueease in demand resulting from growing econorafertain countries and the continued
proliferation of digital content will drive the deand for the client compute market.

Disk Drives for Client Non-Compute.We define client non-compute applications ak dirives designed for consumer electronic devices
and disk drives used for external storage and métattached storage (NAS). Disk drives designectéorsumer electronic devices are
primarily used in applications such as DVRs thguiee a higher capacity, lower cost-gggabyte storage solution. Disk drives for extearad
NAS devices are designed for purposes such asr@érdata backup and portable external storagetamaadgment storage capacity in-
consumer's current desktop, notebook, tablet or D¥MRNt non-compute applications also include desidesigned to display digital media in
the home theater. We believe the proliferationightdefinition and media-rich digital content wilbntinue to create increasing consumer
demand for higher storage solutions. As the pn@ifen of non-client compute applications that riegjminimal storage such as tablets
continues, SSDs could become more competitive withe client compute market in the future.

We believe the client non-compute TAM ie fiscal year 2011 was approximately 119 millioftsiran increase of 20% from the prior
fiscal year primarily due to the strength of thealemarket in Asia Pacific during most of the fidgear.

Industry Supply Balance

From time to time the industry has expearézhperiods of imbalance between supply and denfanthe extent that the disk drive industry
builds capacity based on expectations of demartdithaot
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materialize, price erosion may become more pronedinConversely, during periods where demand excagudy, price erosion is generally
muted. For the first half of fiscal year 2011, audustry experienced a period of relative balaretvben supply and demand. While we believe
there was unmet demand in the last quarter oflfisgar 2011 due to a reaction to possible suppdjrctlisruptions stemming from the
earthquake and tsunami in Japan, the industrymetlto a relatively balanced supply environmerthatend of the fiscal year.

Suppliers of Components and Industry Constraints

Due to industry consolidation, there aftieréted number of independent suppliers of compdsiesuch as recording heads and media,
available to disk drive manufacturers. Verticaliyeigrated disk drive manufacturers, who manufadteg own components, are less
dependent on external component suppliers tharvigsisally integrated disk drive manufacturers. Wédieve the supply chain was generally
tight for the industry during most of fiscal yedrla.

Commodity and Other Manufacturing Costs

The production of disk drives requires raagth elements, precious metals, scarce alloys#red industrial commodities, which are
subject to fluctuations in prices, and the supflwbich has at times been constrained. During dltted part of fiscal year 2011, the industry
experienced significant increases in the costam@f earth elements, which are used in magnetslaasie the process for polishing glass
substrates. In addition to increased costs of compis and commodities, volatility in fuel costs nadgo increase our costs related to
commodities, manufacturing and freight. As a resuét may increase our use of ocean shipments podfiiset any increase in freight costs.

Price Erosion

Our industry has been characterized byepticlines for disk drive products with comparatapacity, performance and feature sets ("like-
for-like products™). Price declines for like-foké products ("price erosion") are more pronounagthd periods of:

. economic contraction or industry consolidation imiethh competitors may use discounted pricing tonagtieto maintain or gain
market share;

. few new product introductions when multiple comfwet have comparable or alternative product offgs;

. temporary imbalances between industry supply ancbadel; anc

. seasonally weaker demand, which may cause excppl/su

Disk drive manufacturers typically attentpoffset price erosion with an improved mix oflddrive products characterized by higher
capacity, better performance and additional feadete and/or product cost reductions.

We expect price erosion in our industrgdatinue. To remain competitive, we believe ités@ssary for industry participants to continue
to introduce new product offerings that utilize adeed technologies ahead of the competition inrdrdtake advantage of potentially higher
initial profit margins and reduced cost structuvaghese new products.

Product Life Cycles and Changing Technology

Our industry has been characterized byifsdgmt advances in technology, which have contebluto rapid product life cycles. As a result,
success in our industry has been dependent tga éattent on the ability to be the first-to-mankéth new products, allowing those disk drive
manufacturers who introduce new products firstdoddit from improved mix, favorable profit margiasd less pricing pressure until
comparable products are introduced. Also, becaus@dustry is characterized by continuous price
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erosion, the existence of rapid product life cydias necessitated quick achievement of producteffesitiveness. Changing technology also
necessitates on-going investments in research evelapment, which may be difficult to recover daedpid product life cycles and economic
declines. Further, there is a continued need toeasfully execute product transitions and new pebaroductions, as factors such as quality,
reliability and manufacturing yields become of e&sing competitive importance.

Seasonality

The disk drive industry traditionally exprces seasonal variability in demand with higlegels of demand in the second half of the
calendar year. This seasonality is driven by corswpending in the back-to-school season fromslatemer to fall and the traditional holiday
shopping season from fall to winter. In additioatporate demand is typically higher during the selcloalf of the calendar year. However, »
volatility in fuel costs, the industry may be expecing higher levels of demand earlier in the wdég year as customers attempt to take
advantage of less expensive modes of transportaticich generally require longer lead times.

Fiscal Year 2011 Summary

Revenues for fiscal year 2011 were $11llwbiwhich represented a 4% decrease in revemoas $11.4 billion in the prior fiscal year.
Gross margin as a percentage of revenue decrea208d from 28% in the prior fiscal year. We shipd€® million units during fiscal year
2011, which represents 3% growth over the priardfiyear. The decline in revenue reflects the catiug effect of the competitive pricing
environment the industry experienced during thedieiadf calendar year 2010, partially offset by adustry-wide supply constraint
experienced in the second half of fiscal year Z@hat we believed to be a reaction to possibfgbuchain disruptions stemming from the
earthquake and tsunami in Japan. The decline ssgrargin reflects the effects of price erosiowelt as the timing in which we were able to
achieve increased manufacturing yields.

We generated operating cash flow of $1I®hj used approximately $822 million to repurcb&6.8 million of our ordinary shares and
used $843 million for capital expenditures. In 20&# issued $1.3 billion in new long-term debt aredrepaid approximately $377 million in
existing long-term debt.

Pending Transaction with Samsung

On April 19, 2011, we entered into an Ad2etchase Agreement with Samsung, a company organizder the laws of the Republic of
Korea, pursuant to which we will acquire certaisets and assume certain liabilities of Samsungimgl¢o the research and development,
manufacture and sale of hard-disk drives. Undetdhas of the agreement, Samsung will receive denation comprised of $687.5 million in
cash and approximately 45.2 million of our ordinahares.

The agreement has no financing contingsneied is subject to customary closing conditiomduding review by U.S. and international
regulators. The agreement contains certain terimimaights for Samsung and provides that a spetiie must be paid by us to Samsung in
connection with certain termination events. In @erspecified circumstances, we must pay Samsueagranation fee of $72.5 million
(generally if the transaction has not been consutathand the requisite regulatory approvals havéaeh obtained by the Expiration Date of
December 31, 2011, which may be extended in cectednmstances to March 31, 2012). If regulatorgragals have been obtained but the
transaction has not been consummated by the ExpirBiate, then in certain specified circumstanceswuist pay Samsung a termination fe
$82.5 million (generally if we are in breach of gigreement and legal remedies are not awardechtsiBey).

On May 20, 2011, we received a requesafidlitional information from the U.S. Federal Tr&ismmission (the "FTC") in connection
with the FTC's review of the pending transaction.Nlay 30, 2011, we received notification from ther&ean Commission (the "EC") that
EC has decided to seek more information regardiegpending transaction. We are in the processtbegag information to
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respond to both the FTC and the EC, however, wéragnto believe the transaction will close by émel of calendar year 2011.
Results of Operations
The following table summarizes informatfoom our consolidated statements of operationsdifas and as a percentage of revenue:

Fiscal Years Ended

July 1, July 2, July 3,
(Dollars in millions) 2011 2010 2009
Revenue $ 10,97. $ 11,39t $ 9,80t
Cost of revenu 8,82t 8,191 8,39¢
Gross margit 2,14¢ 3,20¢ 1,41(
Product developmel 87t 877 952
Marketing and administrativ 44~ 437 537
Amortization of intangible: 2 27 55
Restructuring and other, r 18 66 21C
Impairment of goodwill and
other long-lived assets, ne
of recoveries — 57 2,32(
Income (loss) from operatiol 80¢€ 1,74C (2,665
Other income (expense), r (227) 171 (149
Income (loss) before incon
taxes 57¢ 1,56¢ (2,819
Provision for (benefit from
income taxe: 68 (40) 311
Net income (loss $ 511 $ 1,60¢ $ (3,129
Fiscal Years Endec
July 1, July 2, July 3,
(as a percentage of Revenue) 2011 2010 2009
Revenue 10% 10C%  10C%
Cost of revenu 80 72 86
Gross margit 20 28 14
Product developmel 8 8 10
Marketing and administrativ 4 4 5
Amortization of intangible: — — 1
Restructuring and other, r — 1 2
Impairment of goodwill and oth
long-lived assets, net of recovet — — 24
Income (loss) from operatiol 7 15 (28)
Other income (expense), r 2 D D
Income (loss) before income tax 5 14 (29
Provision for (benefit from) incom:
taxes 1 — 3
Net income (loss 5% 1%  (32)%
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The following table summarizes informati@garding volume shipments, average selling piia&Ps) and revenues by channel and
geography:

Fiscal Years Endec

(In millions, except percentages and July 1, July 2, July 3,
ASPs) 2011 2010 2009
Net Revenut $ 10,97. $ 11,39 $ 9,80¢
Unit Shipments
Enterprise 29.1 25.4 22.3
Client Compute 132.c 135.( 114.¢
Client Nor-Compute 37.€ 32.¢ 26.€
Total Units Shippel 199.( 193.2 163.¢
ASPs (per unit $ 54 $ 58 $ 59
Revenues by Channel (¢
OEM 69% 71% 64%
Distributors 22% 21% 27%
Retall 9% 8% 9%
Revenues by Geography (
Americas 29% 26% 28%
EMEA 20% 22% 27%
Asia Pacific 51% 52% 45%

Fiscal Year 2011 Compared to Fiscal Year 2!
Revenue

Fiscal Years Ended

July 1, July 2, %
(Dollars in millions) 2011 2010 Change Change
Revenue $ 10,97: $ 11,398 $ (4249 (4)%

Revenue in fiscal year 2011 decreased appedely 4%, or $424 million, from fiscal year 2010nits shipped increased 3% or 6 million
units from fiscal year 2010. This decrease in rereewas due to the cumulative effect of the comipetjpricing environment the industry
experienced, partially offset by industry-wide slypgonstraints.

We maintain various sales programs sugioag-of-sale rebates, sales price adjustmentgénd protection, aimed at increasing
customer demand. We exercise judgment in formigatie underlying estimates related to distributad eetail inventory levels, sales program
participation and customer claims submittals iredeining the provision for such programs. Salegmms recorded as contra revenue were
approximately 8% and 6% of our gross revenue fardiyears 2011 and 2010, respectively.

Gross Margin

Fiscal Years Ended

July 1, July 2, %
(Dollars in millions) 2011 2010 Change Change
Cost of revenui $ 882t $ 8,191 $ 634 8%
Gross margir $ 2,146 $ 3,20¢ $ (1,05¢) (33)%
Gross margit
percentag: 20% 28%
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For fiscal year 2011, gross margin as agreage of revenue decreased to 20% from 28% iprtbefiscal year, primarily due to price

erosion. In addition, gross margin was negativelgacted by delays in ramping to maturity for newdurcts, which unfavorably affected our
manufacturing yields.

Operating Expenses

Fiscal Years Endec
July 1, July 2, %
(Dollars in millions) 2011 2010 Change Change
Product developmer $ 875 $ 877 $ 2 —

Marketing anc

administrative 44~ 437 8 2%
Amortization of

intangibles 2 27 (25) (93)%
Restructuring and

other, ne 18 66 (48) (73)%
Impairment of lon-

lived asset: — 57 (57 (200)%

Operating expense  $ 1,34C $ 146. $ (129

Product Development ExpenseProduct development expenses for fiscal yeaf 2@ere relatively flat from fiscal year 2010, exfling a
$28 million decrease in variable performance-basedpensation, offset by an $18 million increassganding for new programs and an
$8 million decrease in research grants.

Marketing and Administrative ExpenseThe increase in Marketing and administrativeemses for fiscal year 2011 compared to fiscal
year 2010 was due to a $13 million increase relaieéghmsung acquisition expenses, $10 million aeean litigation related expenses, ar

net $11 million reduction in total compensation exges, part of which included a $23 million decegasvariable performance-based
compensation.

Amortization of Intangibles. Amortization of intangibles for fiscal year 20@lecreased approximately 93% from fiscal year 2410
certain intangibles relating to the MetaLINCS, lacquisitions have been fully amortized.

Restructuring and Other, net.During fiscal year 2011, we recorded restrungiand other charges of $18 million primarily asated
with previously announced restructuring activitiBestructuring and Other, net decreased approxiyndd@ million when compared to the
prior fiscal year, which included a $39 million e¢be for our AMK restructuring plan announced in Agg2009 and an $18 million charge
related to our Pittsburgh, Pennsylvania facility.

Impairment of Long-Lived AssetsDuring fiscal year 2011, we did not record @mpairment charge related to our long-lived assets.
Impairment of long-lived assets decreased appraeiyn&57 million when compared to the prior fisgahr, which included an impairment
charge to adjust the carrying value of certaintadseld for sale to their estimated fair valueslesst to sell.

Other Income (Expense), net

Fiscal Years Endec

July 1, July 2, %
(Dollars in millions) 2011 2010 Change Change
Other expense, n $ 227 $ (A7) $ (56) 33%
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The change in Other expense, net for figeal 2011 compared to fiscal year 2010 was prigndtie to a $40 million increase in interest
expense resulting from higher average debt balagmee$24 million in losses related to the redermpébdebt.

Income Taxes

Fiscal Years Endec
July 1, July 2, %
(Dollars in millions) 2011 2010 Change Change
Provision for (benefi

from) income taxe $ 68 $ (40 $ 10¢ 27(%

We recorded an income tax provision of §6ion for fiscal year 2011 compared to an incorae benefit of $40 million for fiscal year
2010. Our fiscal year 2011 provision for incomee®included non-U.S. income taxes recorded foesses in income tax reserves for non-
U.S. income tax positions taken in prior fiscal ngegartially offset by tax benefits recorded foe telease of income tax reserves associated
with settlements of income tax audits and the extjain of certain statutes of limitation. Our fisgalar 2010 income tax benefit included
$55 million of deferred tax benefit from the rewadrsf a portion of the U.S. valuation allowanceaeted in earlier years.

Our Irish tax resident parent holding compawns various U.S. and non-U.S. subsidiariesdpatate in multiple non-Irish tax
jurisdictions. Our worldwide operating income ither subject to varying rates of tax or is exemgirf tax due to tax holidays or tax incent
programs we operate under in Malaysia, Singaporéz&land and Thailand. These tax holidays or iiees are scheduled to expire in whole
or in part at various dates through 2020.

Our income tax provision recorded for fisg@ar 2011 differed from the provision for incotages that would be derived by applying the
Irish statutory rate of 25% to income before incdmrees primarily due to the net effect of (i) teenlefits related to nobkS. earnings generat
in jurisdictions that are subject to tax holidaydax incentive programs and are considered indefjnreinvested outside of Ireland, (ii) inco
tax expense related to intercompany transactidi)sa lecrease in valuation allowance for cer@défierred tax assets, and (iv) non-U.S. losses
with no tax benefit. Our benefit for income taxesarded for the comparative fiscal year ended duB010 differed from the provision
(benefit) for income taxes that would be derivedabplying the Irish statutory rate of 25% to incobedore income taxes primarily due to the
net effect of (i) tax benefits related to non-Ue8rnings generated in jurisdictions that are sultfetax holidays or tax incentive programs and
are considered indefinitely reinvested outsiderefaind, (ii) a decrease in valuation allowanceckmtain deferred tax assets, (iii) non-U.S.
losses with no tax benefit, and (iv) tax expensated to intercompany transactions.

Based on our non-U.S. ownership structacesaibject to (i) potential future increases in waiuation allowance for deferred tax assets;
and (i) a future change in our intention to indé@Bly reinvest earnings from our subsidiaries mi&®f Ireland, we anticipate that our effective
tax rate in future periods will generally be lelsart the Irish statutory rate.

At July 1, 2011, our deferred tax asseti@abn allowance was approximately $1.1 billion.

At July 1, 2011, we had net deferred tesetsof $462 million. The realization of $455 naitliof these deferred tax assets is primarily
dependent on our ability to generate sufficient.ldu& certain non-U.S. taxable income in futuréqos. Although realization is not assured,
we believe that it is more likely than not thatdeeleferred tax assets will be realized. The amofutkéferred tax assets considered realizable,
however, may increase or decrease in subsequéatipevhen we re-evaluate the underlying basis forestimates of future U.S. and certain
non-U.S. taxable income.

Approximately $364 million and $90 milliar our U.S. net operating loss and tax credit céorwards, respectively, are subject to an
aggregate annual limitation of $45 million pursuemt.S. tax law.
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As of July 1, 2011 and July 2, 2010, we hpgdroximately $128 million and $115 million, respieely, in unrecognized tax benefits
excluding interest and penalties. The unrecogniardbenefits that, if recognized, would impact dfective tax rate were $128 million and
$115 million as of July 1, 2011 and July 2, 20 H3pectively, subject to certain future valuatidovahnce reversals.

It is our policy to include interest anchpdies related to unrecognized tax benefits inpteevision for taxes on the Consolidated
Statements of Operations. During fiscal year 20del recognized a net expense for interest and pesalt less than $1 million as compared to
a net benefit of $1 million and $6 million duringdal year 2010 and fiscal year 2009, respectividyof July 1, 2011, we had $15 million of
accrued interest and penalties related to unrezedriax benefits which remain unchanged from figear 2010.

During the fiscal year ended July 1, 204ur, unrecognized tax benefits excluding interestt penalties increased by approximately
$13 million primarily due to (i) reductions assdeid with the expiration of certain statutes of taion of $10 million, (ii) reductions associa
with effectively settled positions of $21 millioiij) increases associated with the election toemge foreign tax credits of $1 million,

(iv) increases in current year unrecognized tacebitmnof $13 million (v) increases in prior yearwirecognized tax benefits of $26 million, ¢
(vi) increases from other activity, including non8Jexchange losses, of $4 million.

During the 12 months beginning July 2, 204& expect to reduce our unrecognized tax berfitgpproximately $10 million as a result
of the expiration of certain statutes of limitatiand resolution of issues with relevant authoriti¥e do not believe it is reasonably possible
other unrecognized tax benefits will materially ebe in the next 12 months.

We are subject to taxation in many juritidics globally and are required to file U.S. fedethS. state, and nod-S income tax returns.
May 2011, the U.S. Internal Revenue Service (IRBymeted its field examination of our U.S. fedenglome tax returns for fiscal years enc
in 2005 through 2007. The IRS issued a Revenue ¥gReport and proposed certain adjustments. Weuarently contesting certain of these
proposed adjustments through the IRS Appeals Offlée believe that the resolution of these dispigsedes will have no material impact on
our financial statements.

With respect to U.S. state and non-U.Sotime tax returns, we are generally no longer sulbjetetx examinations for years prior to fiscal
year 2003. We are also no longer subject to tarm@ation of U.S. federal income tax returns forngaarior to fiscal year 200!

Fiscal Year 2010 Compared to Fiscal Year 2!
Revenue

Fiscal Years Ended

July 2, July 3, %
(Dollars in millions) 2010 2009 Change Change
Revenue $ 11,398 $ 9,808 $ 1,59( 16%

Revenue in fiscal year 2010 increased agprately 16%, or $1.6 billion, from fiscal year ZD@rimarily due to an 18% increase in the
total number of disk drives shipped. This increasevenue reflects an industry-wide supply conistraxperienced in the first half of fiscal
year 2010 and a relatively balanced supply and ddreavironment during the March 2010 quarter ré@sgiin muted price erosion. In tl
June 2010 quarter, industry supply exceeded demaddesulted in an increase in price erosion teltetypical of a June quarter.

Sales programs recorded as contra reveete approximately 6% and 12% of our gross reveauédcal years 2010 and 2009,
respectively.
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Gross Margin

Fiscal Years Ended

July 2, July 3, %
(Dollars in millions) 2010 2009 Change Change
Cost of revenu $ 8,191 $ 8,39 $ (209 (2)%
Gross margir $ 3,20¢ $ 1,41 $ 1,79¢ 127%
Gross margin
percentag! 28% 14%

For fiscal year 2010, gross margin as agr@age of revenue increased to 28% from 14% ifighal year 2009 primarily as a result of an
18% increase in drive shipments, muted price empsianore cost-effective product mix and a substhimprovement in manufacturing
capacity utilization.

Operating Expenses

Fiscal Years Endec
July 2, July 3, %

(Dollars in millions) 2010 2009 Change Change
Product

developmen $ 877 $ 95¢ $ (76) (8)%
Marketing anc

administrative 437 537 (100) (19%
Amortization of

intangibles 27 55 (28) (51)%
Restructuring and

other, ne 66 21C (144 (69)%
Impairment of

goodwill and

other long-lived

assets, net of

recoveries 57 2,32( (2,267) (98)%

Operating

expense: $ 1,46¢ $ 4,07t $ (2,61))

Product Development ExpenseProduct development expenses for fiscal yea02iecreased approximately 8% from fiscal year 2009
primarily due to restructuring and other cost refturcefforts, and the effect of an additional weélcompensation expenses in fiscal year 2
which was a 53-week fiscal year. These cost rednetfforts resulted in decreases of $66 millioh@adcount related expenses in fiscal year
2010, $38 million due to the cessation of certaodpct development activities, and $26 million do¢he non-recurrence of accelerated
depreciation expense related to the closure oPdtsburgh, Pennsylvania facility. These decreasse partially offset by increases of
$48 million for variable performance-based comp&oraexpense recorded in fiscal year 2010 comptrenbne in fiscal year 2009, and a
$16 million benefit related to our deferred compims plan recorded in fiscal year 2009.

Marketing and Administrative ExpenseMarketing and administrative expenses for figear 2010 decreased approximately 19% from
fiscal year 2009 primarily due to restructuring arlder cost reduction efforts, and the effect o&dditional week of compensation expenses in
fiscal year 2009, which was a 53-week fiscal y&@hese cost reduction efforts resulted in decreas®69 million in headcount related
expenses, $26 million in advertising costs, andi®@Bon in legal expenses. These decreases watmlpaoffset by increases of $28 million
for variable performance-based compensation expegeeded in fiscal year 2010 compared to nonésaaf year 2009, and a $9 million
benefit related to our deferred compensation ptaonded in fiscal year 2009.

Amortization of Intangibles. Amortization of intangibles for fiscal year ZDdlecreased approximately 51% from fiscal year 2439
certain intangibles relating to the Maxtor Corpmat("Maxtor") and MetaLINCS, Inc. acquisitions lealeen fully amortized.

Restructuring and Other, net.During fiscal year 2010, we recorded restrunggand other charges of $66 million mainly comedi®f
charges related to our AMK restructuring plan amuad in August 2009
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and additional restructuring charges related toRitisburgh, Pennsylvania facility and facilitiexjaired as a part of the Maxtor acquisition.

Restructuring and Other, net decreasedoappately $144 million in fiscal year 2010 when qeemed to the fiscal year 2009, which
include restructuring plans announced in JanuadyMay 2009 that were intended to realign our ctusicture with the fiscal year 2009
macroeconomic business environment.

Impairment of Goodwill and Other Long-Liv&ssets, net of Recoveries.During fiscal year 2010, we committed to a piausell certain
equipment related to certain research activitias filad ceased. In connection with this plan, wiassified these assets as held for sale and
recorded a net impairment charge of approximatBl/ illion to adjust the carrying value of thessas to the estimated fair value, less co
sell.

Impairment of goodwill and other long-livadsets, net of recoveries decreased approxinmg2edybillion in fiscal year 2010 when
compared to the fiscal year 2009 due to non-rengi$2.3 billion impairment charge we recorded stél year 2009 as a result of the
significant adverse change to our business climate.

Other Income (Expense), net

Fiscal Years Endec

July 2, July 3, %
(Dollars in millions) 2010 2009 Change Change
Other income (expense)
net $ (170) $ (149 $ (22 15%

The change in Other income (expense),ardidcal year 2010 compared to fiscal year 2009 pramarily due to a $31 million increase in
interest expense resulting from higher averageoong costs, a decrease in gains from foreign ogyeemeasurements of $15 million, a
$13 million write-down of an equity investment isdal year 2010, a $12 million decrease in interesime as a result of lower yields on our
cash and investments and an $8 million non-recgigain recognized on the sale of an equity investrimefiscal year 2009. These were
partially offset by a $44 million loss related toraleferred compensation plan assets recordeddalfyear 2009.

Income Taxes

Fiscal Years Ended
July 2, July 3, %
(Dollars in millions) 2010 2009 Change Change
Provision for (benefi

from) income taxe $ (400 $ 311 $ (35)) (119%

During fiscal year ended July 2, 2010, aacted legislative change in U.S. tax law was taknaccount in computing our income tax
provision. The Worker, Homeownership, and Businessistance Act of 2009, was enacted on Novemb20®9. This law allowed us to elect
an increased carryback period for net operatingel®incurred in 2008 or 2009 from two years toghfeur or five years at our option. We
recorded an $11 million income tax benefit as altex the increased carryback period.

We recorded an income tax benefit of $4lianifor fiscal year 2010 compared to a provisfonincome taxes of $311 million for fiscal
year 2009. Our fiscal year 2009 provision for ineotaxes included $271 million of income tax expers®rded in the second quat
associated with an increase in our valuation allwedgor U.S. deferred tax assets related to a tiduin our forecasted U.S. taxable income.

In connection with our previously announpéghs to move our corporate headquarters to ldelae initiated certain pre-reorganization
steps which resulted in our existing Cayman paneiding company
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becoming an Irish tax resident in fiscal year 2020r Irish tax resident parent holding company owersous U.S. and non-U.S. subsidiaries
that operate in multiple non-Irish taxing jurisdicts. Our worldwide operating income is either sgbjo varying rates of tax or is exempt from
tax due to tax holidays or tax incentive progranesoperate under in China, Malaysia, Singapore,Zenénd and Thailand. These tax holidays
or incentives are scheduled to expire in wholengrdrt at various dates through 2020.

Since we became an Irish tax residentsicafi year 2010, the Irish statutory rate of 25%sisd for purposes of the reconciliation between
the provision for income taxes at the statutorg eatd our effective tax rate. For fiscal years 2@08otional 35% statutory rate was used.

Our income tax benefit recorded for fispahr 2010 differed from the provision (benefit) iocome taxes that would be derived by
applying the Irish statutory rate of 25% to incob@fore income taxes primarily due to the net eféddi) tax benefits related to non-U.S.
earnings generated in jurisdictions that are sulbdgetax holidays or tax incentive programs andamasidered indefinitely reinvested outside of
Ireland, (ii) a decrease in valuation allowancedertain deferred tax assets, (iii) nonS. losses with no tax benefit, and (iv) tax exgeerelate:
to intercompany transactions. Our provision forome taxes recorded for the comparative fiscal gaded July 3, 2009 differed from the
provision for income taxes that would be derivedabplying a notional U.S. 35% rate to income befooeme taxes primarily due to the net
effect of (i) non-deductible goodwill impairmen(g) an increase in our valuation allowance fortagr deferred tax assets, (iii) non-U.S. losses
with no tax benefit, (iv) tax benefits related &x holiday and tax incentive programs, and (v)eggense related to intercompany transactions.

Liquidity and Capital Resources

The following sections discuss our printipguidity requirements, as well as our sourced ases of cash and our liquidity and capital
resources. Our cash and cash equivalents are im@idita highly liquid investments with remaining maties of 90 days or less at the time of
purchase. Our short-term investments consist pifynairreadily marketable debt securities with reniiag maturities of more than 90 days at
the time of purchase. The principal objectiveswfioavestment policy are the preservation of ppatiand maintenance of liquidity. We
attempt to mitigate default risk by investing ighiquality investment grade securities, limiting time to maturity and by monitoring the
counter-parties and underlying obligors closely. Mnitor our investment portfolio and position @artfolio to respond appropriately to a
reduction in credit rating of any investment issugrarantor or depository. We intend to maintaimggly liquid portfolio by investing only in
those marketable securities that we believe hatreeagecondary or resale markets. We believe aghn eguivalents and short-term investments
are liquid and accessible. We operate in some desrthat may have restrictive regulations ovemttowement of cash and/or foreign excha
across their borders. These restrictions havermpéded our ability to conduct business in thoseti@s, nor do we expect them to in the next
12 months. We are not aware of any downgradesdamsother significant deterioration in the faatue of our cash equivalents or short-term
investments and accordingly, we do not believefairevalue of our short-term investments has sigaiitly changed from the values reported
as of July 1, 2011.

Cash and cash equivalents, short-term investmantsrestricted cash and investments

As of
July 1, July 2,
(Dollars in millions) 2011 2010 Change
Cash and cash equivale $ 2677 $ 2,265 $ 414
Shor-term investment 474 252 222
Restricted cash and investme 10z 114 (12
Total $ 3,25 $ 262¢ $ 624
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Our cash and cash equivalents, short-teugstments and restricted cash and investmentsased by $624 million from July 2, 2010

primarily as a result of net proceeds from theasse of long-term debt of $1.3 billion, $1.3 billicn cash provided by operating activities, and

$83 million in cash received from the issuancerdirary shares under employee stock plans. Parbéfetting this increase were

$822 million of cash paid to repurchase 56.9 milla# our ordinary shares, $843 million cash paidcipital expenditures, $377 million for the

redemption of long-term debt and $74 million inidends paid to our shareholders.
The following table summarizes resultstatament of cash flows for the periods indicated:

Fiscal Years Endec

July 1, July 2, July 3,

(Dollars in millions) 2011 2010 2009
Net cash flow provided by (ust

in):

Operating activitie: $ 126¢ $ 1932 $ 82¢

Investing activities (981) (752) (61¢)

Financing activitie: 131 (344 232
Net increase in cash and ci

equivalents $ 414 $ 83€ $ 437

Cash Provided by Operating Activities

Cash provided by operating activities fscél year 2011 was approximately $1.3 billion andudes the effects of net income adjustec
non-cash items including depreciation, amortizatgiock-based compensation, impairment of longdli@ssets, and:

. an increase of $386 million in accounts payabletduggher direct material purchases related tmarease in volume;
. an increase of $168 million related to an increaaseendor non-trade receivables; and
. an increase of $115 million in inventories relatedn increase in volum

Cash provided by operating activities fscél year 2010 was approximately $1.9 billion andudes the effects of net income adjustec
non-cash items including depreciation, amortizatgiock-based compensation, impairment of longdli@ssets, and:

. an increase of $367 million in accounts receivahie to an increase in revenue; and

. an increase of $170 million in inventories duendracrease in production requiremer

Cash provided by operating activities fscél year 2009 was approximately $823 million aradudes the effects of a net loss adjusted for

non-cash items including depreciation, amortizat&ack-based compensation, impairment of goodwidl other long-lived assets and the
income tax provision related to a change in ounatbn allowance for deferred tax assets, and:

. a decrease of $372 million in accounts receivabketd a decrease in revenue, improved sales ligeard a shift in chann
mix;
. a decrease of $358 million in inventories due tpriowed inventory and build schedule managemensapgly chain

improvements; and

. a decrease of $296 million in accrued employee @msgtion primarily due to no variable performanesdal compensation
expense in fiscal year 2009.
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Cash Used in Investing Activities

In fiscal year 2011, we used $981 million et cash investing activities, which was prityaattributable to payments for property,
equipment and leasehold improvements of approxim&g?3 million.

In fiscal year 2010, we used $752 million fiet cash investing activities, which was prityaattributable to payments for property,
equipment and leasehold improvements of approxi;m&g&39 million.

In fiscal year 2009, we used $618 million fiet cash investing activities, which was prityaaitributable to payments for property,
equipment and leasehold improvements of approxi;m&g&33 million.

Cash Provided by (Used in) Financing Activities

Net cash provided by financing activitiéss®31 million for fiscal year 2011 was attributatib $1.3 billion in net proceeds from the
issuance of long-term debt partially offset by $82iflion to repurchase 56.9 million of our ordinasfyares and $377 million for the repayment
of our long-term debt.

Net cash used in financing activities of&3nillion for fiscal year 2010 was primarily atititable to the repayment of $350 million of our
amended credit facility and the repayment and iases of $457 million of our long-term debt. Tepayment and repurchases were paid
primarily with $379 million of restricted cash, pieusly held in escrow. We also paid approxima®&d$4 million to repurchase 32.4 million
our ordinary shares, which was patrtially offsetf®87 million in net proceeds from the issuanceoafjiterm debt and $86 million in proceeds
from the exercise of stock options and employeeksparchases.

Net cash provided by financing activities fiscal year 2009 was attributable to $399 milino net proceeds from the issuance of long-
term debt, of which $19 million was used to repay long-term debt and the remaining proceeds 00$88lion were held in escrow for the
repayment and repurchase of our long-term debtaMéehad proceeds of $350 million from the draw dafour credit facility offset by
$132 million in dividends paid to our shareholders.

Liquidity Source

Our primary sources of liquidity as of Jdly2011, consisted of: (1) approximately $3.2dmillin cash, cash equivalents, and short-term
investments, (2) cash we expect to generate fragnabipns and (3) a $350 million senior secured Ikéng credit facility. We also had
$102 million in restricted cash and investmentsybich $84 million was related to our employee defe compensation liabilities under our
non-qualified deferred compensation plan.

On January 18, 2011, Seagate Technologyplttits subsidiary Seagate HDD entered into a@iCAgreement which provides for a
$350 million senior secured revolving credit fagiliSeagate Technology plc and certain of its ntsubsidiaries fully and unconditionally
guarantee, on a senior secured basis, the revadvedit facility. The revolving credit facility mates in January 2015. The revolving credit
facility is available for cash borrowings and fbetissuance of letters of credit up to a sub-lwh$75 million. As of July 1, 2011, no
borrowings have been drawn under the revolvingitfadility, and $4 million had been utilized fagtters of credit. The line of credit is
available for borrowings, subject to compliancehwihancial covenants and other customary conditiorborrowing.

The credit agreement that governs our kenglcredit facility contains certain covenantsttive@ must satisfy in order to remain in
compliance with the credit agreement, includingéhfinancial covenants: (1) minimum amount of casish equivalents and marketable
securities; (2) a fixed charge coverage ratio;
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and (3) a net leverage ratio. As of July 1, 2014 anre in compliance with all covenants, including financial ratios that we are required to
maintain.

We believe that our sources of cash wilsbfficient to fund our operations and meet ouhaasjuirements for at least the next 12 months.
Cash Requirements and Commitments

Our liquidity requirements are primarilyrteeet our working capital, research and developrardtcapital expenditure needs, to fund
scheduled payments of principal and interest oriralgbtedness, and to fund our dividend. Our ahiititfund these requirements will depend
on our future cash flows, which are determineduiyre operating performance, and therefore, subjegtevailing global macroeconomic
conditions and financial, business and other factwsme of which are beyond our control.

On July 20, 2011, we announced that our@oéDirectors approved a cash dividend of $0.@8ghare, which will be payable on
August 26, 2011 to shareholders of record as oflibee of business on August 5, 2011.

In fiscal year 2011, we issued $1.3 billiodong-term debt. We intend to use the net prdsder general corporate purposes, which may
include the repayment and/or repurchase of a poai@ur outstanding indebtedness, capital experetand investments in our business.

As of July 1, 2011, we were in compliandéhvall of the covenants under our debt agreem@&gsed on our current outlook, we expect to
be in compliance with the covenants of our debéagrents over the next 12 months.

The carrying value of our lorigkm debt as of July 1, 2011 and July 2, 2010 v@a5s Killion and $2.5 billion, respectively. The katbelow
presents the principal amounts of our outstanding{term debt in order of maturity:

As of
July 1, July 2,

(Dollars in millions) 2011 2010 Change
6.375% Senior Notes due Octob

2011 $ 55¢ $ 56C $ (D)
5.75% Subordinated Debentures

due March 201! — 33 (33
2.375% Convertible Senior Not

due August 201, — 32€ (326)
10.0% Senior Secured Secr-

Priority Notes due May 201 41€ 43C (14)
6.8% Senior Notes due October

2016 60C 60C —
7.75% Senior Notes due Decem

2018 75C — 75C
6.875% Senior Notes due M

2020 60C 60C —
7.00% Senior Notes due Novem

2021 60C — 60C

Total $ 352 $254¢ § 97€

During fiscal year 2011, we repurchasedaeximately 56.9 million of our ordinary shares. St#n 5. Market for Registrant's Shares,
Related Shareholder Matters and Issuer Purchadeguify Securities—Repurchases of Our Equity Séiegti

We expect the pending transaction with Samgdo close by the end of calendar 2011. The @selprice for this transaction includes ¢
consideration of $687.5 million, which we are ohbed to pay upon closing. We currently expect talfthis transaction with our current
sources of liquidity and cash from operations.
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For fiscal year 2012, we expect capitakstment to be at or below the low end of our tageange of 6-8% of revenue. We require
substantial amounts of cash to fund scheduled patgé principal and interest on our indebtednisgsye capital expenditures and any
increased working capital requirements. We willtomure to evaluate and manage the retirement arldogment of existing debt and associ:
obligations, including the issuance of new debtigées, exchanging existing debt securities féreotdebt securities and retiring debt pursuant
to privately negotiated transactions, open markethmases or otherwise. In addition, we may seleltipursue strategic alliances, acquisitions
and investments, which may require additional epit

Contractual Obligations and Commitments
Our contractual cash obligations and commaitts as of July 1, 2011, have been summarizdeeitable below:

Fiscal Year(s)

2013- 2015-
(Dollars in millions) Total 2012 2014 2016 Thereafter
Contractual Cash Obligation
Long-term debf? $ 3525 $§ 55¢ $ 416 $ — $ 2,550
Interest payments on de 1,61% 241 44¢ 364 562
Capital expenditure 16€ 162 3 — —
Operating lease) 192 42 51 23 77
Purchase obligatior{® 1,15¢  1,15( 8 — —
Subtotal 6,65¢ 2,15¢ 924 387 3,18¢
Commitments
Letters of credit or bank guarante 31 27 4 — —
Total $ 668 $ 2,18. $ 926 $ 387 $ 3,18¢

Q) Included in long-term debt for fiscal year 2012he principal amount of $559 million related to @u875% Notes.

2 Includes total future minimum rent expense under-cancelable leases for both occupied and vacatglities (rent
expense is shown net of sublease income).

3) Purchase obligations are defined as contractuaatimns for the purchase of goods or servicesclwhie enforceable
and legally binding on us, and that specify alhffigant terms

As of July 1, 2011, we had a liability famrecognized tax benefits and an accrual for tlyengat of related interest totaling $75 million,
$8 million of which is expected to be settled witline year. Outside of one year, we are unableatera reasonably reliable estimate of when
cash settlement with a taxing authority will occur.

Off-Balance Sheet Arrangements
As of July 1, 2011, we did not have anyemat off-balance sheet arrangements (as definéeim 303(a)(4)(ii) of Regulation S-K).
Critical Accounting Policies

The methods, estimates and judgments winwgeplying our most critical accounting policiegve a significant impact on the results we
report in our consolidated financial statemente BEC has defined the most critical accountingcjedias the ones that are most important to
the portrayal of our financial condition and opergtresults, and require us to make our most diffiand subjective judgments, often as a
of the need to make estimates of matters thatighdyhuncertain at the time of estimation.
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Based on this definition, our most critical polgiaclude: establishment of sales program accreataplishment of warranty accruals,
accounting for income taxes, and the accountinggé@dwill and other long-lived assets. Below, wecdss these policies further, as well as the
estimates and judgments involved. We also have att@unting policies and accounting estimategingldo uncollectible customer accounts,
valuation of inventory, valuation of share-basegmpents and restructuring. We believe that theserabcounting policies and accounting
estimates either do not generally require us toareimates and judgments that are as difficidisssubjective, or it is less likely that they
would have a material impact on our reported resaflbperations for a given period.

Establishment of Sales Program Accruald/Ve establish certain distributor and OEM salegrams aimed at increasing customer
demand. For the distribution channel, these progrgmically involve rebates related to a distribblgtdevel of sales, order size, advertising or
point of sale activity and price protection adjustits. For OEM sales, rebates are typically basethd®BEM customer's volume of purchase
other agreed upon rebate programs. We providéné&set obligations at the time that revenue is ressbliased on estimated requirements. We
estimate these contra-revenue rebates and adjustiveesed on various factors, including price reidastduring the period reported, estimated
future price erosion, customer orders, distribgdl-through and inventory levels, program partitipn, customer claim submittals and sales
returns. Our estimates reflect contractual arrargggmbut also our judgment relating to variableshsas customer claim rates and attainme
program goals, and inventory and sell-through keveported by our distribution customers. Currerdlyr distributors' inventories are at the
low end of the historical range.

While we believe we have sufficient expede and knowledge of the market and customer byyattigrns to reasonably estimate such
rebates and adjustments, actual market conditiongstomer behavior could differ from our expectasi. As a result, actual payments under
these programs, which may spread over several meétftér the related sale, may vary from the amaaotued. Accordingly, revenues and
margins in the period in which the adjustment oscuay be affected.

Significant actual variations in any of fiaetors upon which we base our contra-revenuenagtis could have a material effect on our
operating results. In fiscal year 2011, sales mogrwere approximately 8% of gross revenue, réfig¢he cumulative effect of the
competitive pricing environment during the firstfhaf fiscal year 2011. For fiscal years 2009 afd @, total sales programs have ranged from
6% to 12% of gross revenues. Adjustments to rev@due to under or over accruals for sales progratated to revenues reported in prior
quarterly periods have averaged 0.5% of quartedggrevenue for fiscal years 2009 through 201d veere approximately 0.4% of quarterly
gross revenue in fiscal year 2011. Any future shiftthe industry supply-demand balance as wedltlasr factors may result in a more
competitive pricing environment and may cause galegrams as a percentage of gross revenue t@sefeom the current or historical levels.
If such rebates and incentives trend upwards, g&and margins will be reduced.

Establishment of Warranty AccrualsWe estimate probable product warranty costseatime revenue is recognized. We generally
warrant our products for a period of one to fivange Our warranty provision considers estimatedypebfailure rates and trends (including the
timing of product returns during the warranty pds} estimated repair or replacement costs anchatstd costs for customer compensatory
claims related to product quality issues, if anye Uge a statistical model to help with our estimated we exercise considerable judgment in
determining the underlying estimates. Should aaupkrience in any future period differ signifidgirftom our estimates, or should the rate of
future product technological advancements faildefkpace with the past, our future results of djgersicould be materially affected. Our
judgment is subject to a greater degree of subjéctivith respect to newly introduced products hesmof limited experience with tho
products upon which to base our warranty estimates.
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The actual results with regard to warraxgenditures could have an adverse or favorabdetedin our results of operations if the actual
rate of unit failure, the cost to repair a unittloe actual cost required to satisfy customer corsgry claims differs from those estimates we
used in determining the warranty accrual. Sincaypeally outsource our warranty repairs, our regast is subject to periodic negotiations
with vendors and may vary from our estimates. Ve alkercise judgment in estimating our abilitydt sertain repaired disk drives. To the
extent such sales fall below our forecast, warraost will be adversely impacted.

We review our warranty accrual quarterlygooducts shipped in prior periods and which giteusxder warranty. Any changes in the
estimates underlying the accrual may result ingtdjents that impact the current period gross margi income. In fiscal year 2011, net
favorable changes in estimates of prior warrantywsds as a percentage of revenue were not mat@ualtotal warranty cost was 1.8%, 1.3%
and 2.4% of revenue during fiscal years 2011, 20402009, respectively, while warranty cost relatedew shipments (exclusive of the
impact of re-estimates of pre-existing liabilitiegdre 1.8%, 1.8% and 2.7% respectively, for theespariods. Changes in anticipated failure
rates of specific products and significant charigespair or replacement costs have historicallgrbéne major reasons for significant changes
in prior estimates. Any future changes in failusges of certain products, as well as changes mirrepsts or the cost of replacement parts, may
result in increased or decreased warranty accruals.

Accounting for Income Taxes.We account for income taxes pursuant to Acdagritandards Codification (ASC) Topic 740 (ASC Y,
Income Taxes. In applying, ASC 740, we make cematimates and judgments in determining incomexgense for financial statement
purposes. These estimates and judgments occue icatbulation of tax credits, recognition of incoarel deductions and calculation of spec
tax assets and liabilities, which arise from digfeces in the timing of recognition of revenue axgease for tax and financial statement
purposes, as well as tax liabilities associatetl witcertain tax positions. The calculation of takilities involves uncertainties in the
application of complex tax rules and the poterfbalfuture adjustment of our uncertain tax positidny the Internal Revenue Service or other
tax jurisdictions. If estimates of these tax ligldk are greater or less than actual resultsdditianal tax benefit or provision will result. The
deferred tax assets we record each period depéndndy on our ability to generate future taxabiteame in the United States and certain non-
U.S. jurisdictions. Each period, we evaluate thednfer a valuation allowance for our deferred tagets and, if necessary, we adjust the
valuation allowance so that net deferred tax agsetsecorded only to the extent we concluderitase likely than not that these deferred tax
assets will be realized. If our outlook for futdeeable income changes significantly, our assessofehe need for a valuation allowance may
also change.

Accounting for Goodwill, and Other Longdi/Assets. We account for goodwill in accordance with AS&D, Intangibles—Goodwill
and Other. As required by ASC 350, we test goodwill of oeporting units annually during our fourth quartemdenever events occur or
circumstances change, such as an adverse chahgsimess climate or a decline in the overall ingushat would more likely than not reduce
the fair value of a reporting unit below its cangiamount.

In accordance with ASC 360-05Hhpairment or Disposal of Long-lived AsseWe test other long-lived assets, including proper
equipment and leasehold improvements and othangitibe assets subject to amortization, for recdviitp whenever events or changes in
circumstances indicate that the carrying valugbafe assets may not be recoverable. We assessthverability of an asset group by
determining if the carrying value of the asset greMceeds the sum of the projected undiscountddftmgs expected to result from the use
eventual disposition of the assets over the remgiatonomic life of the primary asset in the agsetip. If the recoverability test indicates that
the carrying value of the asset group is not rexae, we will estimate the fair value of the aggeup using the same approaches indicated
above for ASC 360 step two and compare it to itsyireg value. The excess of the carrying value dherfair value is allocated pro rata to
derive the adjusted carrying value of each ass#temsset group. The adjusted carrying value ai aaset in the asset group is not reduced
below its fair value.
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Recent Accounting Pronouncements

See Item 8. Financial Statements and Soppi¢ary Data, Note 1. Basis of Presentation andnamnof Significant Accounting Policies
for information regarding the effect of new accangtpronouncements on our financial statements.

ITEM 7A. QUALITATIVE AND QUANTITATIVE DISCLOSURE S ABOUT MARKET RISK

We have exposure to market risks due tosthetility of interest rates, foreign currency eange rates, equity and bond markets. A po
of these risks are hedged, but fluctuations caulgkict our results of operations, financial positiow cash flows. Additionally, we have
exposure to downgrades in the credit ratings ofcounterparties as well as exposure related t@mdlit rating changes.

Interest Rate Risk. Our exposure to market risk for changes inréggtrates relates primarily to our investmentfotict. At July 1, 2011,
with the exception of our auction rate securitige,had no marketable securities that had beercamfinuous unrealized loss position for a
period greater than 12 months and determined thatvestments were other-than-temporarily impaik&@. currently do not use derivative
financial instruments in our investment portfolio.

We have fixed rate debt obligations. Weseito debt obligations for general corporate pggs including capital expenditures and
working capital needs. We currently do not userggerate derivatives to hedge interest rate expasu our outstanding debt.

The table below presents principal amoantsrelated weighted average interest rates byofeaaturity for our investment portfolio and
debt obligations as of July 1, 2011. All short-teénwestments mature in four years or less.

Fiscal Years Ended

(Dollars in Fair Value
millions, except at
percentages) 2012 2013 2014 2015 2016 Thereafter Total July 1, 2011

Assets
Cash

equivalent
Fixedrate $259 $ — $ — $ — % — 3 — $259 % 2,59(
Average

interest

rate 0.0&% 0.0&%
Short-term

investmen
Fixedrate $ 26C $ 132 $ 68 $ 8 $ — 3 — $ 46 % 474
Average

interest

rate 152% 234% 1.82% 2.9¢% 1.82%
Long-term

investmen
Variable

rate $ — % — % — 3% — 9 — 3 18 $ 18 $ 16
Average

interest

rate 0.41% 0.41%

Total

investmen

securities $ 2,85( $ 132z $ 68 $ 8 $ — 3 18 $ 3,07¢ $ 3,08(
Average

interest

rate 0.21% 2.34% 1.82% 2.9¢% 0.41% 0.34%
Debt
Fixed rate $ 55¢ % — $ 41€¢ $ — 3 — $ 2550 $ 352 % 3,65¢
Average

interest

rate 6.3¢% 10.0(% 7.14%  7.36%

Foreign Currency Exchange RiskWe may enter into foreign currency forward exdpe contracts to manage exposure related torcertai
foreign currency commitments and anticipated fareigrrency denominated expenditures. Our polichibits us from entering into derivative
financial instruments for speculative or tradinggmses. During fiscal years 2011 and 2010, we dicenter into any hedges of net investments
in foreign operations



We also hedgezasEoR bt evirGdrarA dach<de hdafuRaANEHR- dhe bt |RELRN o BREA L6 exchange contracts to

reduce the risk that our earnings will be adversffigcted by

67




Table of Contents Caseb:11-cv-01846-LHK Document2013-7 Filed10/02/12 Page73 of 286

changes in currency exchange rates. The chandais iralue of these hedges are recognized in egsrimthe same period as the gains and
losses from the remeasurement of the assets dnilitiks. These foreign currency forward exchangetracts are not designated as hedging
instruments under ASC 81Bgrivatives and Hedgingpll these forward contracts mature within 12 months

We evaluate hedging effectiveness prospelgtand retrospectively and record any ineffecpeetion of the hedging instruments in Costs
of Revenue on the Consolidated Statements of GpesatWe did not have any material net gains (lgssecognized in Costs of Revenue for
cash flow hedges due to hedge ineffectivenesssoodtinued cash flow hedges during fiscal yeard 201 2010.

The table below provides information adwlfy 1, 2011 about our foreign currency forwardhage contracts. The table is provided in
U.S. dollar equivalent amounts and presents thematamounts (at the contract exchange ratesjtendeighted average contractual foreign
currency exchange rates.

Estimated
— ' Fair
(Dollars in millions, except Notional Average 1
average contract rate) Amount Contract Rate value )
Foreign currency forward
exchange contract
Thai Baht $ 332 30.3t $ (5)
Singapore Dolla 221 1.2t 4
Chinese Renmint 78 6.3¢ —
Czech Korunt 11 16.9¢ —
Total $ 64C $ (1)

(1) Equivalent to the unrealized net gain (loss) ostixg contracts

Other Market Risks. We have exposure to counterparty credit dowdegan the form of credit risk related to our fgrecurrency
forward exchange contracts and our fixed incoméf@ar. WWe monitor and limit our credit exposure faur foreign currency forward exchar
contracts by performing ongoing credit evaluatioie also manage the notional amount of contraderedh into with any one counterparty,
and we maintain limits on maximum tenor of contsdzased on the credit rating of the financial tngtins. Additionally, the investment
portfolio is diversified and structured to minimizeedit risk. As of July 1, 2011, we had countetparedit exposure of $5 million comprisec
the mark-to-market valuation related to our foretginrency forward exchange contracts in a gaintjpssiChanges in our corporate issuer
credit ratings have minimal impact on our financggults, but downgrades may negatively impactiotwre transaction costs and our ability to
execute transactions with various counterparties.

We are subject to equity market risks duehtanges in the fair value of the notional invesita selected by our employees as part of our
Seagate Deferred Compensation Plan (the "SDCHYx. erJanuary 3, 2011, we had a Total Return SGT&S) in order to manage the equity
market risks associated with the SDCP liabilitE8ective January 3, 2011, we cancelled the TR8,va& currently manage our exposure to
equity market risks associated with the SDCP ligdd by investing directly in mutual funds thatrmr the employees' investment options.

During fiscal year 2011, approximately $illion of our auction rate securities were callgdtbe issuers. As of July 1, 2011 we continued
to hold auction rate securities with a par valuaggroximately $18 million, all of which are colisalized by student loans guaranteed by the
Federal Family Education Loan Program. BeginninthenMarch 2008 quarter, these securities havaraanisly failed to settle at auction. As
of July 1, 2011, the estimated fair value of thesgetion rate securities was $16 million. We belithat the impairments totaling $2 million are
temporary as we do not intend to sell these séesii@ind have concluded it is not more likely thahthat we will be required to sell the
securities before the recovery of the amortized loasis. As such, the impairment was recorded iebtomprehensive income (loss) and tl
securities were classified as long-term investments
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ITEM 8. FINANCIAL STATEMENTS AND SUPPLEMENTARY D ATA

SEAGATE TECHNOLOGY PLC

CONSOLIDATED BALANCE SHEETS
(In millions, except share and per share data)

July 1, July 2,
2011 2010
ASSETS
Current assett
Cash and cash equivalel $ 2671 $ 2,26t
Shor-term investment 474 252
Restricted cash and investme 10z 114
Accounts receivable, n 1,49¢ 1,40(
Inventories 872 757
Deferred income taxe 99 11¢€
Other current asse 70€ 514
Total current asse 6,42¢ 5,41¢
Property, equipment and leasehold improvements 2,24t 2,26:
Deferred income taxe 374 39t
Other assets, n 181 171
Total Asset: $ 9,22t $ 8,247
LIABILITIES AND SHAREHOLDERS' EQUITY
Current liabilities:
Accounts payabl $ 2,060 $ 1,78(
Accrued employee compensati 19¢ 262
Accrued warrant 18¢ 18¢
Accrued expense 43¢ 422
Accrued income taxe 14 14
Current portion of lon-term debt 56C 32¢
Total current liabilities 3,46: 2,997
Long-term accrued warran 15¢ 18¢
Long-term accrued income tax 67 59
Other nol-current liabilities 121 111
Long-term debt, less current portir 2,952 2,17:
Total Liabilities 6,76 5,52:¢
Commitments and contingencies (See Notes 13 an
Shareholders' equit'
Preferred shares, $0.00001 par value per share-millin authorized; no
shares issued or outstand — —
Ordinary shares, $0.00001 par value per share—hiion authorized;
424,611,591 issued and outstanding at July 1, 2081493,008,776 issu¢
and outstanding at July 2, 20 — —
Additional paic-in capital 3,98( 3,851
Accumulated other comprehensive income (It (6) 4
Retained earnings (accumulated defi (1,51) (1,129
Total Shareholders' Equi 2,46: 2,724
Total Liabilities and Shareholders' Equ $ 9,22t $ 8,241

See notes to consolidated financial statements.
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SEAGATE TECHNOLOGY PLC

CONSOLIDATED STATEMENTS OF OPERATIONS
(In millions, except per share data)

Fiscal Years Endec

July 1, July 2, July 3,
2011 2010 2009
Revenue $ 10,97. $ 11,39 $ 9,80¢
Cost of revenu 8,82t 8,191 8,39
Product developmel 87& 877 958
Marketing and administrativ 44% 437 537
Amortization of intangible: 2 27 55
Restructuring and other, r 18 66 21C
Impairment of goodwill and other long-lived asseist of
recoveries — 57 2,32(

Total operating expens: 10,16t 9,65¢ 12,47(
Income (loss) from operatiol 80¢€ 1,74( (2,66%)
Interest incomt 7 6 17
Interest expens (2149 1749 (143)
Other, ne (20 3 (23)

Other income (expense), r (227) a7y (249
Income (loss) before income tax 57¢ 1,56¢ (2,819
Provision for (benefit from) income tax 68 (40 311

Net income (loss $ 511 $ 1,60¢ $ (3,12
Net income (loss) per shal

Basic $ 11t $ 328 $ (6.40

Diluted 1.0¢ 3.14 (6.40)
Number of shares used in per share calculat

Basic 451 491 48¢

Diluted 467 514 48¢
Cash dividends declared per sh $ 01¢ $ — $ 027

See notes to consolidated financial statements.

70




Table of Contents Caseb:11-cv-01846-LHK Document2013-7 Filed10/02/12 Page76 of 286

SEAGATE TECHNOLOGY PLC

CONSOLIDATED STATEMENTS OF CASH FLOWS
(In millions)

Fiscal Years Endec
July 1, July 2, July 3,
2011 2010 2009

OPERATING ACTIVITIES
Net income (loss $ 511 $ 1,60¢ $ (3,125
Adjustments to reconcile net income (loss) to meshcfrom

operating activities

Depreciation and amortizatic 754 78C 931
Sharebased compensatic 51 57 83
Loss on redemption of de 26 — —
Gain on sale of property and equipm (23 4 @
Impairment of goodwill and other lo-lived assets, net «
recoveries — 57 2,32(
Deferred income taxe 46 (36) 30¢€
Other no-cash operating activities, n 15 38 9
Changes in operating assets and liabilit
Accounts receivable, n (95 (367) 372
Inventories (115) (170 35¢€
Accounts payabl 38¢ 2 (79
Accrued employee compensati (64) 11¢ (29€)
Accrued expenses, income taxes and wart (28) (169) (131
Other assets and liabiliti¢ (200) 16 76
Net cash provided by operating activit 1,26¢ 1,932 82¢
INVESTING ACTIVITIES
Acquisition of property, equipment and leaseholgrovement: (843) (639) (633)
Proceeds from the sale of property and equipr 77 21 7
Purchases of shi-term investment (487) (373 (15%)
Sales of sho-term investment 15¢ 11¢
Maturities of shorterm investment 101 114 10z
Change in restricted cash and investm 14 15 (228)
Proceeds from liquidation of deferred compensgpiam
investment: — — 85
Other investing activities, n 2 (9) 14
Net cash used in investing activiti (981) (752) (618)
FINANCING ACTIVITIES
Proceeds from sh¢-term borrowings — 15 35C
Net proceeds from issuance of l-term debt 1,324 587 39¢
Repayments of sh«-term borrowings — (365) —
Repayments of lor-term debt and capital lease obligatis (377) (462 (55
Change in restricted cash and investm 2 37¢ (380)
Proceeds from issuance of ordinary shares undeloge®gstock
plans 83 86 54
Dividends to shareholde (74) — (132)
Repurchases of ordinary sha (822) (584 —
Other financing activities, ni (5) — 4
Net cash provided by (used in) financing activi 131 (349 232
Increase in cash and cash equival: 414 83€ 437
Cash and cash equivalents at the beginning ofehe 2,262 1,427 99C
Cash and cash equivalents at the end of the $ 2,677 $ 2,26 $ 1,42]
Supplemental Disclosure of Cash Flow Informatior
Cash paid for intere: $ 19 $ 13¢ $ 11¢€
Cash paid for income taxes, net of refu 18 (14) 10

See notes to consolidated financial statements.
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CONSOLIDATED STATEMENTS OF SHAREHOLDERS' EQUITY

For Fiscal Years Ended July 1, 2011, July 2, 2010d July 3, 2009

Balance at June 27,
2008
Comprehensive incon
(loss), net of tax
Change in unrealize
gain (loss) on cash
flow hedges, ne
Change in unrealize
gain (loss) on
auction rate
securities, ne
Change in unrealized
gain (loss) on post-
retirement plan cos
Net loss

Comprehensive los

Issuance of ordinary
shares under
employee stock plar

Dividends to
shareholder

Shar«-basec
compensatiol

Other, ne

Balance at July 3, 20C
Comprehensive incon
(loss), net of tax
Change in unrealize
gain (loss) on cash
flow hedges, ne
Change in unrealized
gain (loss) on post-
retirement plan cos
Net income

Comprehensive incon

Issuance of ordinar
shares under
employee stock plar

Repurchases of shar

Share-based
compensatiol

Balance at July 2, 201
Comprehensive incon
(loss), net of tax
Change in unrealize
gain (loss) on cash
flow hedges, ne
Change in unrealize
gain (loss) on post-
retirement plan cos
Net income

Comprehensive incon

Issuance of ordinar

(In millions)
Number Par Accumulated Retained
Value Additional Other Earnings/
Ordinary of Paid-in Comprehensive (Accumulated
Shares Shares Capital Income (Loss) Deficit) Total
485 % — $ 3574 % (16) $ 1,10¢ $ 4,66
12 12
1 1
(©) ©)
(3,125 (3,125
(3,115
8 54 54
(132) (132)
83 83
©)] 3)
497 — 3,70¢ (6) (2,14¢)  1,55¢
4 4
@ 2
1,60¢ 1,60¢
1,611
9 86 86
(32 (584) (584)
57 57
47C o 3,851 (4 (1,129  2,72¢
D @
) (1)
511 511
50¢



sharesng@fempréN-01846-LHK

stock plans 12
Tax benefit fronr
exercise of stock
options
Repurchases of shar
Adjustment to equity
component of
convertible debt upc
redemptior
Dividends ta
shareholder
Share-based
compensatiol

(57)

Document2013-7
83

v

51

Filed10/02/12 Page79 of 286
83

2
(822)

(822)
(7)
7 77

51

Balance at July 1, 201 42t %

— $ 398 $

6 $ (151) $ 2,46:

See notes to consolidated financial statements.
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NOTES TO CONSOLIDATED FINANCIAL STATEMENTS
1. Basis of Presentation and Summary of Significarkccounting Policies
Organization

Effective as of July 3, 2010, Seagate Tetdgy public limited company (plc), an Irish publimited company, ("Seagate-Ireland”,
"Seagate" or the "Company") became the successtedgate Technology, an exempted company incogubyvath limited liability under the
laws of the Cayman Islands ("Seagate-Cayman™)oimection with the reorganization, all issued antstanding Seagate-Cayman common
shares were cancelled and ceased to exist, an@t8eagland issued ordinary shares on a one-forbasés to the holders of Seagate-Cayman
common shares for each Seagate-Cayman commontbhareas cancelled. For presentation purposesssiolierwise noted, common shares
prior to the reorganization and ordinary sharessgbent to the reorganization are referred to hex®iordinary shares.

The Company designs, manufactures, madtetssells hard disk drives. Hard disk drives, wtdol commonly referred to as disk drive
hard drives, are used as the primary medium feirgi@lectronic data. The Company produces a braagde of disk drive products addressing
enterprise applications, where its products amaguily used in enterprise servers, mainframes amidkstations; client compute applications,
where its products are used in desktop and notebowiputers; and client non-compute applicationgnelits products are used in a wide
variety of end user devices such as digital vidmwmrders (DVRs), personal data backup systemsalgeréexternal storage systems and digital
media systems. The Company sells its disk drivesaily to major original equipment manufacture®@=Ms), distributors and retailers. In
addition to manufacturing and selling disk drivie® Company provides storage services for smaledium-sized businesses, including
online backup, data protection and recovery sahstio

Basis of Presentation and Consolidation

The consolidated financial statements ielthe accounts of the Company and all its wholiyred subsidiaries, after elimination of
intercompany transactions and balances. The prepact financial statements in accordance withoaetting principles generally accepted in
the United States also requires management to e&theates and assumptions that affect the amoeptsted in the Company's consolidated
financial statements and accompanying notes. Acasailts could differ materially from those estigmtThe methods, estimates and judgments
the Company uses in applying its most critical actimg policies have a significant impact on theutes the Company reports in its
consolidated financial statements. The consolidfiteshcial statements reflect, in the opinion ofragement, all material adjustments
necessary to present fairly the consolidated firsuposition, results of operations, cash flows ahdreholders' equity for the periods prese

The Company operates and reports finanegallts on a fiscal year of 52 or 53 weeks endimthe Friday closest to June 30. Accordin
fiscal years 2011 and 2010 were comprised of 5Xksaad ended on July 1, 2011 and July 2, 2010ectisely. Fiscal year 2009 was
comprised of 53 weeks and ended on July 3, 2009efdrences to years in these Notes to Consolidaiteancial Statements represent fiscal
years unless otherwise noted. Fiscal year 2012bwiBb2 weeks and will end on June 29, 2(

Summary of Significant Accounting Policies

Cash, Cash Equivalents and Short-Term knvests. The Company considers all highly liquid investits with a remaining maturity of
90 days or less at the time of purchase to be @asivalents. Cash equivalents are carried at wdsth approximates fair value. The
Company's short-term investments are primarily aisegd of readily marketable debt securities witma@ning maturities of more than 90 days
at the time of purchase. With the exception ofrietstd cash and investments, the Company has
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NOTES TO CONSOLIDATED FINANCIAL STATEMENTS—(Continu ed)

classified its entire investment portfolio as aabie-for-sale and it is stated at fair value withiealized gains and losses included in
Accumulated other comprehensive income (loss), W@ component of Shareholders' Equity. The ameattcost of debt securities is
adjusted for amortization of premiums and accretibdiscounts to maturity. Such amortization andration are included in interest income.
Realized gains and losses are included in OthérThe cost of securities sold is based on theiipédentification method.

Restricted Cash and InvestmentRestricted cash and investments representsacesimvestments that are restricted as to withdraw
use for other than current operations.

Allowances for Doubtful Accounts.The Company maintains an allowance for unctbécaccounts receivable based upon expected
collectibility. This reserve is established baspdmhistorical trends, global macroeconomic condtiand an analysis of specific exposures.
The provision for doubtful accounts is recordecd &harge to general and administrative expense.

Inventory. Inventories are valued at the lower of costi¢llapproximates actual cost using the first-irstfout method) or market.
Market value is based upon an estimated averatyegsptice reduced by estimated cost of completiod disposal.

Property, Equipment and Leasehold Improveme Property, equipment and leasehold improvemamstated at cost. Equipment and
buildings are depreciated using the straight-lirthad over the estimated useful lives of the aske&sehold improvements are amortized
using the straight-line method over the shortahefestimated life of the asset or the remaining tef the lease. The costs of additions and
substantial improvements to property, equipmentlaasehold improvements, which extend the econdifeiof the underlying assets, are
capitalized. The cost of maintenance and repaipdperty, equipment and leasehold improvemerggpgnsed as incurred.

Impairment of Goodwill and Other Long-livAdsets. The Company accounts for goodwill in accordanite Accounting Standards
Cadification (ASC) Topic 350 (ASC 350ptangibles—Goodwill and OtherAs required by ASC 350, the Company tests godawits
reporting units for impairment annually duringfissirth quarter or whenever events occur or circamsts change, such as an adverse change
in business climate or a decline in the overalustdy, that would more likely than not reduce thaie ¥alue of a reporting unit below its carry
amount.

The Company tests other long-lived assetf)ding property, equipment and leasehold impnogets and other intangible assets subject
to amortization, for recoverability whenever evemtghanges in circumstances indicate that the/iceyvalue of those assets may not be
recoverable. The Company performs a recoveraltdiy to assess the recoverability of an asset gibtige recoverability test indicates that
carrying value of the asset group is not recoverghke Company will estimate the fair value of éisset group and the excess of the carrying
value over the fair value is allocated pro ratdeave the adjusted carrying value of assets iraset group. The adjusted carrying value of
each asset in the asset group is not reduced Iisldair value.

Derivative Financial Instruments. The Company applies the requirements of ASAcT8p5 (ASC 815)Perivatives and HedgingASC
815 requires that all derivatives be recorded erbiddance sheet at fair value and establishesiarftg designation and effectiveness of
hedging relationships.

Establishment of Warranty Accruals.The Company estimates probable product warreodys at the time revenue is recognized. The
Company generally warrants its products for a pkoibone to five years. The Company's warranty gsiom considers estimated product fai
rates and trends (including the
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NOTES TO CONSOLIDATED FINANCIAL STATEMENTS—(Continu ed)

timing of product returns during the warranty pds} estimated repair or replacement costs anchat&d costs for customer compensatory
claims related to product quality issues, if artyodd actual experience in any future period diffiginificantly from its estimates, or should the
rate of future product technological advancemegitdd keep pace with the past, the Company's éutesults of operations could be materially
affected. The Company also exercises judgmenttimasng its ability to sell certain repaired didkves. To the extent such sales vary
significantly from the Company's forecast, warracgt will be adversely or favorably impacted.

Revenue Recognition, Sales Returns angvAtioes, and Sales Incentive ProgramsThe Company's revenue recognition policy coet
with ASC Topic 605 (ASC 605Revenue RecognitiarRevenue from sales of products, including salefidtribution customers, is generally
recognized when title and risk of loss has passele buyer, which typically occurs upon shipmeanf the Company or third party wareho
facilities, persuasive evidence of an arrangemeists including a fixed or determinable price lte buyer, and when collectability is
reasonably assured. Revenue from sales of prottudisect retail customers and to customers inageihdirect retail channels is recognizec
a sell-through basis.

The Company records estimated productmstat the time of shipment. The Company also estisna@ductions to revenue for sales
incentive programs, such as price protection, arldmee incentives, and records such reductions wéesnue is recorded. The Company
establishes certain distributor and OEM sales prograimed at increasing customer demand. For gfebdition channel, these programs
typically involve rebates related to a distribigdevel of sales, order size, advertising or pofrgale activity and price protection adjustments.
For OEM sales, rebates are typically based on av ©lstomer's volume of purchases from Seagateher atgreed upon rebate programs. The
Company provides for these obligations at the tina& revenue is recorded based on estimated regeits. Marketing development programs
are either recorded as a reduction to revenue an asldition to marketing expense depending ocdhé&actual nature of the program.

Shipping and Handling. The Company includes costs related to shippimdyhandling in Cost of revenue for all periodsspreed.

Restructuring Costs. The Company records restructuring activitiasltiding costs for one-time termination benefitsaccordance with
ASC Topic 420 (ASC 420Restructuring Severance costs accounted for under ASC 42Gaognized when management, having the
appropriate authorization, has committed to a wesitring plan and has communicated those actiorsif@ioyees. Employee termination
benefits covered by existing benefit arrangemergsecorded in accordance with ASC Topic Man-retirement Postemployment Benefits
These costs are recognized when management hasittedhto a restructuring plan and the severancts@re probable and estimable.

Advertising Expense. The cost of advertising is expensed as incuedertising costs were approximately $21 milli&23 million and
$48 million in fiscal years 2011, 2010 and 2008pectively.

Stock-Based CompensationThe Company accounts for stock-based compemsatider the fair value recognition provisions G@
Topic 718 (ASC 718)compensation-Stock Compensatidrhe Company has elected to apply the with-antiaut method to assess the
realization of excess tax benefits.

Accounting for Income Taxes.The Company accounts for income taxes purdoahSC Topic 740 (ASC 740)pncomes Taxesln
applying ASC 740, the Company makes certain eséisnand judgments in determining income tax exp&rdinancial statement purposes.
These estimates and judgments occur in the callenlat tax credits, recognition of income and deahres and calculation of specific tax ass
and liabilities, which arise from differences irettiming of recognition of revenue and expensedarand
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financial statement purposes, as well as tax lte@slassociated with uncertain tax positions. Galeulation of tax liabilities involves
uncertainties in the application of complex taxesuénd the potential for future adjustment of tbenfany's uncertain tax positions by the
Internal Revenue Service or other tax jurisdictidhestimates of these tax liabilities are greateless than actual results, an additional tax
benefit or provision will result. The deferred tassets the Company records each period dependripyiorathe Company's ability to generate
future taxable income in the United States andagerion-U.S. jurisdictions. Each period, the Conmypavaluates the need for a valuation
allowance for its deferred tax assets and, if reargs adjusts the valuation allowance so that eftrded tax assets are recorded only to the
extent the Company concludes it is more likely thahthat these deferred tax assets will be redlifeghe Company's outlook for future
taxable income changes significantly, the Compaagsessment of the need for a valuation allowaraeatso change.

Foreign Currency Remeasurement and Traiwslat The U.S. dollar is the functional currency $oibstantially all of the Company's
foreign operations. Monetary assets and liabilitiesominated in foreign currencies are remeasutedd.S. dollars at the balance sheet date.
The gains and losses from the remeasurement affoceirrency denominated balances into U.S. dodeesincluded in net income (loss) for
those operations.

Concentrations

Concentration of Credit Risk. The Company's customer base for disk driveyrtgdis concentrated with a small number of OEMs$ an
distributors. The Company does not generally reqoidlateral or other security to support accouetgivable. To reduce credit risk, the
Company performs ongoing credit evaluations ocutstomers' financial condition. The Company esshlls an allowance for doubtful
accounts based upon factors surrounding the aiiskibf customers, historical trends and otherrimfation. Hewlett-Packard Company and
Dell Inc. each accounted for more than 10 percétiteoCompany's accounts receivable as of July)112

Financial instruments that potentially ®dbjthe Company to concentrations of credit rigkségt primarily of cash equivalents, short-term
investments and foreign currency forward exchargggracts. The Company further mitigates concemnatof credit risk in its investments
through diversification, by limiting its investmenin the debt securities of a single issuer, amdsting in highly rated securities.

In entering into foreign currency forwaixtbange contracts, the Company assumes the risknight arise from the possible inability of
counterparties to meet the terms of their contradis counterparties to these contracts are majttirmational commercial banks, and the
Company has not incurred and does not expect asgdoas a result of counterparty defaults.

Supplier Concentration. Certain of the raw materials, components andpagent used by the Company in the manufacturesof i
products are available from a sole supplier ométéid number of suppliers. Shortages could occthase essential materials and components
due to an interruption of supply or increased dairiarthe industry. If the Company were unable tocpre certain materials, components or
equipment at acceptable prices, it would be reduimereduce its manufacturing operations, whichdbave a material adverse effect on its
results of operations. In addition, the Companyrhade prepayments to certain suppliers. Shouleéthegpliers be unable to deliver on their
obligations or experience financial difficulty, t@®mpany may not be able to recover these prepagmen
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Newly Adopted and Recently Issued Accounting Procements

In June 2011, the Financial Accounting 8tads Board (FASB) issued Accounting Standard Up@agU) No. 2011-05Comprehensive
Income (ASC Topic 22—Presentation of Comprehensive Incoiftee ASU requires companies to report comprehensaame, including
items of other comprehensive income, for all pesiptesented in a single continuous financial staterim the Consolidated Statements of
Operations or split between the Consolidated Statésnof Operations and a separate Consolidateenseats of Other Comprehensive Inco
The ASU is effective for the Company's first quadgfiscal year 2013. Other than requiring additibdisclosures, the adoption of this new
guidance will not have a material impact on the @any's consolidated financial statements.

In May 2011, the FASB issued ASU No. 2041 fair Value Measurement (ASC Topic 820)—Amendmemtshieve Common Fair
Value Measurement and Disclosure Requirements® GAAP and IFRS$he ASU requires additional disclosures about #resisivity to
changes in unobservable inputs for Level 3 measemésnin addition, for items that are not measatefdir value on the balance sheet but for
which the disclosure of fair values in the footrsoierequired, the ASU requires disclosures ofcdtegorization by level within the fair value
hierarchy. The ASU is effective for the Companirstfquarter of fiscal year 2013. Other than reiggiadditional disclosures, the adoption of
this new guidance will not have a material impattlee Company's consolidated financial statements.

In December 2010, the FASB issued ASU Nd(229,Business Combinations (ASC Topic 805)—Disclosur&sipplementary Pro
Forma Information for Business Combinatic. The ASU clarifies that pro forma information te Bisclosed should be as though the business
combination(s) that occurred during the current yeal occurred as of the beginning of the annymdnteng period. The ASU is effective for
the Company's first quarter of fiscal year 2012 Bdoption of this new guidance will not have aeriat impact on the Company's
consolidated financial statements.

In January 2010, the FASB issued ASU Nd.0206,Fair Value Measurements and Disclosures (ASC T8p&)—Improving Disclosures
About Fair Value Measuremer. The ASU requires new disclosures about trandfidosand out of Levels 1 and 2 and separate dispdss
about purchases, sales, issuances, and settlerakatisg to Level 3 measurements. It also clariégisting fair value disclosures about the |
of disaggregation and about inputs and valuatiohrtigues used to measure fair value. The new digods and clarifications of existing
disclosures are effective for the Company's thirdrter of fiscal year 2010, except for the discteswabout purchases, sales, issuances, and
settlements relating to Level 3 measurements, wdiieleffective for the Company's first quarteris€él year 2012. Other than requiring
additional disclosures, the adoption of this nevwdgance did not and will not have a material impatthe Company's consolidated financial
statements.

In October 2009, the FASB issued ASU Nd2Q03,Revenue Recognition (ASC Topic 605)—Multiple-Dedivie Revenue
Arrangement;, a consensus of the FASB Emerging Issues TasleFdhis guidance modifies the fair value requiretaefi ASC subtopic 605-
25, Revenue Recognition-Multiple Element Arrangetaday allowing the use of the best estimate ofreglprice (BESP) in addition to vendor-
specific objective evidence (VSOE) and verifiabtgeative evidence (VOE) (now referred to as TPHdiag for third-party evidence) for
determining the selling price of a deliverable. éndor is now required to use its best estimataetelling price when VSOE or TPE of the
selling price cannot be determined. In additioe, idsidual method of allocating arrangement comatte is no longer permitted. The
Company implemented the provisions of this guidareginning on July 3, 2010 on a prospective basislf new or materially modified
arrangements entered into on or after that date.abloption of this guidance did not have a matéariphct on the Company's consolidated
financial statements.
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In October 2009, the FASB issued ASU N®2Q4,Software (ASC Topic 985)—Certain Revenue Arrangtsridrat Include Software
Elements, a consensus of the FASB Emerging Issues TasleFdhis guidance modifies the scope of ASC subtepi605, Software-
Revenue Recognition to exclude from its requireméal non-software components of tangible prodasts(b) software components of
tangible products that are sold, licensed, or kdagth tangible products when the software comptsiand non-software components of the
tangible product function together to deliver targible product's essential functionality. The Campimplemented the provisions of this
guidance beginning on July 3, 2010 on a prospedbtasss for all new or materially modified arrangerseentered into on or after that date. The
adoption of this guidance did not have a matenmgddct on the Company's consolidated financial stetes.

2. Balance Sheet Information
Investments

The Company's short-term investments aregsily comprised of readily marketable debt se@esiwith remaining maturities of more
than 90 days at the time of purchase. With the gti@e of securities held for its non-qualified deésl compensation plan, which are classified
as trading securities, the Company classifieqitestment portfolio as available-for-sale. The Camprecognizes its available-for-sale
investments at fair value with unrealized gains lsdes included in Accumulated other compreherias@me (loss), which is a component of
shareholders' equity. The amortized cost of detiritées is adjusted for amortization of premiumsl @accretion of discounts to maturity. Such
amortization and accretion are included in inteiesdme. Realized gains and losses are includ€xthier, net. The cost of securities sold is
based on the specific identification method.

The Company's available-for-sale securitieBide investments in auction rate securitiegiBging in fiscal year 2008, the Company's
auction rate securities failed to settle at aucéind have continued to fail through July 1, 20libhc& the Company continues to earn interest on
its auction rate securities at the maximum conti@atate, there have been no payment defaultsre$pect to such securities, and they are all
collateralized, the Company expects to recoveetiige amortized cost basis of these auction etargties. The Company does not intend to
sell these securities and has concluded it is moerikely than not that the Company will be reedito sell the securities before the recove
their amortized cost basis. As such, the Compaliguss the impairments totaling $2 million are otter-than-temporary and therefore have
been recorded in Accumulated other comprehensianie (loss). Given the uncertainty as to whenithedity issues associated with these
securities will improve, these securities were siféed as long-term investments in the Company'ssttidated Balance Sheets.

As of July 1, 2011, the Company's restdatash and investments consisted of $84 millioceish and investments held in trust for
payment of its non-qualified deferred compensatilam liabilities and $18 million in cash and invesints held as collateral at banks for
various performance obligations. As of July 2, 2ah@ Company's restricted cash and investmentsted of $76 million in cash and
investments held in trust for payment of its nolfied deferred compensation plan liabilities &88 million in cash and investments held as
collateral at banks for various performance obiareg.

Effective January 3, 2011, the Company el@d its Total Return Swap (TRS), which had beseduto manage the equity market risks
associated with its Non-qualified Deferred CompénsaPlan—the Seagate Deferred Compensation Piani'8DCP"). Currently, the
Company manages its exposure to equity market aisksciated with the deferred compensation ligsliby investing directly in mutual funds
that mirror the employees' investment options. Thenpany classified investments held to satisfydibierred compensation liabilities as
trading securities.
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The following table summarizes, by majqueythe fair value and amortized cost of the Compsanvestments as of July 1, 2011:

Amortized Unrealized Fair
(Dollars in millions) Cost Gain/(Loss) Value
Available-for-sale securities
Commercial pape $ 172¢ $ — $ 1,72¢
Money market fund 81F — 81F
U.S. treasuries ar
agency bond 19C — 19C
Certificates of depos 13€ — 13€
Corporate bond 11€ — 11€
Auction rate securitie 18 2 16
Other debt securitie 96 96
3,10( 2 3,09¢
Trading securitie: 80 4 84
Total $ 3,18 $ 2 $ 3,18
Included in Cash and ca
equivalents $ 2,59(
Included in Sho-term
investment: 474
Included in Restricted cash
and investment 10z
Included in Other assets, r 16
Total $ 3,182

As of July 1, 2011, with the exception log tCompany's auction rate securities, the Compadynb available-for-sale securities that had
been in a continuous unrealized loss position foer@od greater than 12 months. The Company deteinio available-fosale securities wel
other-than-temporarily impaired as of July 1, 2011.

The fair value of the Company's investmémigebt securities classified as available-foessdlJuly 1, 2011 by remaining contractual
maturity was as follows:

Amortized Fair

(Dollars in millions) Cost Value
Due in less than 1 ye $ 287¢ $ 2,87¢
Due in 1 to 3 year 20¢€ 20¢€
Thereaftel 18 16
Total $ 3,100 $ 3,09¢
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The following table summarizes, by majqueythe fair value and amortized cost of the Compsanvestments as of July 2, 2010:

Amortized Unrealized Fair
(Dollars in millions) Cost Gain/(Loss) Value
Available-for-sale securities
Commercial pape $ 1231 % — $ 1,231
Money market fund 833 — 833
U.S. treasuries ar
agency bond 154 1 15¢&
Other debt securitie 134 — 134
Auction rate securitie 19 2 17
Total $ 2371 $ 1) $ 2,37(
Included in Cash and ca
equivalents $ 2,101
Included in Short-term
investment: 252
Included in Other assets, r 17
Total $ 2,37(

As of July 2, 2010, with the exception loé tCompany's auction rate securities, the Compadynb available-for-sale securities that had
been in a continuous unrealized loss position foer@od greater than 12 months. The Company deteinio available-fosale securities wel
other-than-temporarily impaired as of July 2, 2010.

Accounts Receivable, net

July 1, July 2,
(Dollars in millions) 2011 2010
Accounts receivabl $ 1,508 $ 1,41(
Allowance for doubtful accoun (20 (20

$ 1,498 $ 1,40C

Activity in the allowance for doubtful aaoats is as follows:

Balance at Balance at
(Dollars in Beginning of Charges to ) 1 End of
millions) Period Operations Deductions® Period

Fiscal

year

ended

July 3,

2009 $ 6 $ 4 % — % 10
Fiscal

year

ended

July 2,

2010 $ 10 $ 13 Q) % 10
Fiscal

year

ended

July 1,

2011 $ 10 $ 1% Q % 10

Q) Uncollectible accounts written off, net of recoesr
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Inventories

July 1, July 2,

(Dollars in millions) 2011 2010
Raw materials and componel $ 28€ $ 262
Work-in-proces: 201 14&
Finished good 38t 34¢
$ 87z $ 757

Other Current Assets

July 1, July 2,

(Dollars in millions) 2011 2010

Vendor no-trade receivable $ 51¢ $ 351

Other 187 162
$ 70€ $ 514

Other current assets include non-tradeivabies from certain manufacturing vendors resglfiom the sale of components to these
vendors who manufacture and sell completed subyddies back to the Company. The Company does flettehe sale of these components

in Revenue and does not recognize any profits esetlsales. The costs of the completedaademblies are included in inventory upon purc
from the vendors.

Property, Equipment and Leasehold Improvements, net

Useful Life July 1, July 2,
(Dollars in millions) in Years 2011 2010
Land $ 29 $ 22
Equipment 3-5 5,98¢ 5,30¢
Buildings and leaseho
improvements Up to 48 1,20z 1,164
Construction in progres 168 347

7,38 6,847
Less accumulated depreciati
and amortizatiol (5,13%) (4,579

$ 224t $ 2,26t

Depreciation expense, which includes arnatitbn of leasehold improvements, was $748 milli®#45 million and $862 million for fiscal
years 2011, 2010 and 2009, respectively. Additigndepreciation expense in fiscal year 2009 inetl@57 million of accelerated depreciat
charges related primarily to the closure of the @any's Milpitas, California and Pittsburgh, Penuayia facilities.

Interest on borrowings related to eligibépital expenditures is capitalized as part ofcth& of the qualified assets and amortized over the
estimated useful lives of the assets. During figealrs 2011, 2010 and 2009, the Company capitaiitecest of $5 million, $3 million and
$6 million, respectively.
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3. Impairment of Goodwill and Other Long-lived Assés
Goodwill

The Company tests goodwill for impairmentam annual basis and, if required, at an inteidte dhould events occur or circumstances
change that would more likely than not reduce #ievalue of goodwill below its carrying value.

The Company did not record any goodwill @imment since fiscal year 2009. During fiscal y2@09, the Company observed a sharp
deterioration in the general business environmedtia all of its major markets. The Company deteedithat a significant adverse change in
its business climate had occurred, and completediaw of goodwill for impairment.

As a result, in the fiscal year 2009, tt@r(Pany recorded impairment charges of approxim&2I¢ billion for the goodwill of the Hard
Disk Drive reporting unit, representing its entiaarying value, and $150 million for the goodwifltbe Services reporting unit reducing the
carrying value to $31 million. These impairmentges were included in Impairment of goodwill anHestlong-lived assets, net of recoveries
in the Consolidated Statements of Operations. Tédrag2iny concluded that goodwill in the amount of §#llion, which relates entirely to the
Company's Services reporting unit, was not impaa=odf July 1, 2011 and July 2, 2010.

Other Long-lived Assets (Property, equipment, leakkimprovements, and other intangible assets)

The Company tests other long-lived assetsyding property, equipment and leasehold impnosets and other intangible assets, subject
to amortization, for recoverability whenever evemt&hanges in circumstances indicate that theiyicey value may not be recoverable.

During fiscal year 2010, the Company conmuito a plan to sell certain equipment relateckttain research activities that had ceased.
The Company recorded a charge of $57 million ireotd write down the carrying amount of these asteestimated fair value less costs to
sell. As of July 1, 2011, the Company has complétedsale of these assets.

During fiscal year 2009, the Company deteed that the adverse change in the business didiatussed under "Goodwill* above was
also an indicator requiring the testing of its etlemg-lived assets for recoverability. The Compaeyermined that the asset group to be tested
for recoverability was at the reporting unit leaslit was the lowest level at which cash flows wdeatifiable. The Company tested the other
long-lived assets of both the Hard Disk Drive amedvi&es reporting units for recoverability and doxed that the carrying value of the Hard
Disk Drive reporting unit was recoverable whilettbthe Services reporting unit was not.

The Company recorded impairment chargek3anillion for the property and equipment and infibie assets of the Services reporting
unit during fiscal year 2009. The Company recorthesde impairment charges in Impairment of goodavitll other long-lived assets, net of
recoveries in the Consolidated Statements of OjpasatNo impairment charge was recorded for thanigible assets or property, equipment
and leasehold improvements of the Hard Disk Dregorting unit.

Other intangible assets consist primarilgxisting technology, customer relationships aadé names acquired in business combinations
Acquired intangibles are amortized on a straighe-basis over the respective estimated useful t¥/#fse assets. Amortization of the existing
technology intangible asset is charged to Costwémue while the amortization of the other intalegdssets is included in Operating expenses
in the Consolidated Statements of Operations. Bneying values of intangible assets were not
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material as of July 1, 2011 and July 2, 2010. $odl years 2011, 2010 and 2009, amortization expimther intangible assets was
$6 million, $35 million and $69 million, respectlye

4. Restructuring and Exit Costs

During fiscal year 2011, the Company reedrdestructuring and other charges of $18 millmajnly comprised of charges related to its
AMK restructuring plan announced in the first geanf fiscal year 2010 and costs associated witctbsure of facilities previously
announced. During fiscal year 2010, the Compangrdszl restructuring and other charges of $66 miliimainly comprised of charges related
to its AMK restructuring plan announced in thetfiysiarter of fiscal year 2010 and additional restrting charges related to its Pittsburgh,
Pennsylvania facility and facilities acquired ast jpdi the 2006 acquisition of Maxtor CorporatiodM@xtor"). During fiscal year 2009, the
Company recorded restructuring and other charg&2D® million, comprised mainly of charges relatethe May 2009 Plan and January 2
Plan, both intended to realign its cost structuité Wihe macroeconomic business environment. Alruesuring charges are reported in
Restructuring and other, net in the Consolidatede®tents of Operations, unless otherwise notedChimepany's significant restructuring pli
are described below.

2010 Plan. From the inception of the Company's restrunmplan announced in fiscal year 2010 as a re$titeoongoing focus on co
efficiencies in all areas of its business, the Canyprecorded a total of $4 million related to erypl® termination costs prior to fiscal year
ended July 1, 2011; no additional charges wererieduduring the fiscal year 2011. The Company ntdd payments of $2 million and
completed the plan during the fiscal year endeg JuP011.

AMK Plan. In August 2009, the Company announced thabitld/close its AMK facility in Singapore. Manufacittg operations at this
facility had ceased as of the third quarter ofdigear 2011. The hard drive manufacturing openatizave been relocated to other existing
Seagate facilities and the Company's Asia IntesnatiHeadquarters (IHQ) remains in Singapore. Thisure and relocation is part of the
Company's ongoing focus on cost efficiencies irae#hs of its business and is intended to fa@li@teraging manufacturing investments
across fewer sites. The Company currently estintatasrestructuring charges of approximately $60ion, all in cash, including
approximately $40 million for post-employment batsfapproximately $10 million for the relocatiohroanufacturing equipment, and
approximately $10 million for other plant closumdaelocation costs. From the inception of the plenCompany has recorded $48 million in
restructuring charges. During fiscal year 2011,Gloenpany accrued total restructuring charges ahison related to post-employment
benefits and $6 million related to other exit co$tse Company made cash payments of $38 millicatirg] to this plan during fiscal year 20:

Other Restructuring and Exit Costs.Through July 1, 2011, the Company has recordsilucturing related charges of approximately
$120 million, net of adjustments, related to theviwusly announced closures of its Pittsburgh, Bglrania and Milpitas, California facilities,
and also has recorded certain exit costs aggregtii270 million related to its acquisition of Max These plans are currently expected to
result in total charges of approximately $410 roiili During the year ended July 1, 2011, the Compeogrded restructuring charges of
$4 million related to facility lease obligations3 #hillion related to post-employment benefits adillion related to other exit costs. The
Company made cash payments of $23 million on theseother smaller restructuring plans. Paymenhedse exit costs are expected to
continue through the end of fiscal year 2017.
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The following table summarizes the Compsingstructuring activities for fiscal years 20121@ and 2009:

Post- Other
Employment Operating Exit
(Dollars in millions) Benefits Leases Costs Total
All Restructuring Activities
Accrual balances at June 27, 2( $ 52 $ 17 ¢ 18 $ 87
Restructuring charge 17¢€ 12 15 203
Cash payment (164) (8 (29 (19€)
Adjustments 3 19 9 7
Accrual balances at July 3, 20 61 40 — 101
Restructuring charge 42 15 7 64
Cash payment (62 (14) @) (83)
Adjustments (©)] 5 — 2
Accrual balances at July 2, 20 38 46 — 84
Restructuring charge 3 4 8 15
Cash payment (36) (19 (8 (63)
Adjustments 3 — — 3
Accrual balances at July 1, 20 $ 8 $ 31 ¢ — $ 39

Of the accrued restructuring balance ofaximately $39 million at July 1, 2011, $15 milliemincluded in Accrued expenses and
$24 million is included in Other non-current lidhés in the Company's Consolidated Balance Si@fahe accrued restructuring balance of
approximately $84 million at July 2, 2010, $51 ioi#fl is included in Accrued expenses and $33 milisoimcluded in Other non-current
liabilities in the Company's Consolidated Balanbe&.

5. Debt and Convertible Notes
Short-Term Borrowings

On January 18, 2011, the Company, andilisidiary Seagate HDD Cayman entered into a CAgtitement which provides for a
$350 million senior secured revolving credit fagiliThe Company and certain of its material sulssids fully and unconditionally guarantee,
on a senior secured basis, the revolving credilitiacThe $350 million revolving credit facility mtures in January 2015. The $350 million
revolving credit facility is available for cash lbowings and for the issuance of letters of creditaua sub-limit of $75 million. As of July 1,
2011, no borrowings have been drawn under the vexgtredit facility, and $4 million had been utiéid for letters of credit. The line of credit
is available for borrowings, subject to compliamdth financial covenants and other customary cdoét to borrowing. The credit agreement
that governs the revolving credit facility contagestain covenants that the Company must satisfyder to remain in compliance with the
credit agreement, including three financial covesafl) minimum amount of cash, cash equivalentsraarketable securities; (2) a fixed
charge coverage ratio; and (3) a net leverage. rasif July 1, 2011, the Company was in complianita all covenants, including the
financial ratios that it is required to maintain.

Long-Term Debt

$600 Million Aggregate Principal Amount®00% Senior Notes due November 2021 (the "202@sN)ot On May 18, 2011, the
Company's subsidiary, Seagate HDD Cayman, comptheesdale of $600 million aggregate principal antafrihe 2021 Notes, in a private
placement exempt from the registration
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requirements of the Securities Act of 1933, as atednThe obligations under the 2021 Notes are ally unconditionally guaranteed, on a
senior unsecured basis, by the Company. The neepds from the offering of the 2021 Notes were axprately $588 million, which the
Company intends to use for general corporate peyaghich may include the repayment, redemptioriceirdpurchase of a portion of its
outstanding indebtedness, capital expendituresraedtments in its business. The interest on tt# 2@otes is payable semi-annually on
January 1 and July 1 of each year. The 2021 Noteeedeemable any time prior to May 1, 2016 aoitgon of the Company, in whole or in
part, at a redemption price of 100% of the princgraount plus an "applicable premium" and accrusdiwnpaid interest, if any, to the
redemption date. The "applicable premium" will lggi@l to the greater of (1) 1% of the principal amioof the 2021 Notes, or (2) the excess, if
any, of (a) the present value of the redemptioogpoin May 1, 2016 plus interest payments due thrddigy 1, 2016, discounted at the
applicable Treasury rate as of the redemption plate 50 basis points; over (b) the principal amafrguch note. The 2021 Notes are
redeemable at any time on or after May 1, 2016ebus prices expressed as a percentage of priraipaunt, as set forth in the indentures,
plus accrued and unpaid interest, if any, to tldemgption date. In addition, any time before Mag@14, the Company may redeem up to 35%
of the principal amount with the net cash procdeals permitted sales of the Company's stock atlamgtion price of 107.0% of the principal
amount plus accrued interest to the redemption date

$750 Million Aggregate Principal Amount®¥5% Senior Notes due December 2018 (the "20189\)ot On December 14, 2010, the
Company's subsidiary, Seagate HDD Cayman, compthtesale of $750 million aggregate principal artairthe 2018 Notes in a private
placement exempt from the registration requiremehtle Securities Act of 1933, as amended. Thiayatibns under the 2018 Notes are fully
and unconditionally guaranteed, on a senior ungelcbasis, by the Company. The net proceeds froroffeeng of the 2018 Notes were
approximately $736 million, which the Company irdsrio use for general corporate purposes, whichingyde the repayment, redemption
and/or repurchase of a portion of its outstandigbtedness. The interest on the 2018 Notes idbfgmgami-annually on June 15 and
December 15 of each year. The 2018 Notes are reat#@erat any time prior to December 15, 2014 abfiteon of the Company, in whole or in
part, at a redemption price of 100% of the princgraount plus an "applicable premium" and accrusdiwnpaid interest, if any, to the
redemption date. The "applicable premium" will lggi@l to the greater of (1) 1% of the principal amioof the 2018 Notes, or (2) the excess, if
any, of (a) the present value of the redemptioogpoin December 15, 2014 plus interest paymentstaloegh December 15, 2014, discounted
at the applicable Treasury rate as of the redemputéde plus 50 basis points; over (b) the princgmabunt of such note. The 2018 Notes are
redeemable at any time on or after December 154 20%arious prices expressed as a percentage gfitiicipal amount, as set forth in the
indentures, plus accrued and unpaid interest )if tmthe redemption date. In addition, any timéobeDecember 15, 2013, the Company may
redeem up to 35% of the principal amount with teecash proceeds from permitted sales of the Coygpatock at a redemption price of
107.75% of the principal amount plus accrued irgiet@ the redemption date.

$600 Million Aggregate Principal Amount&875% Senior Notes due October 2011 (the "201&$Ipt The interest on the 2011 Notes
is payable semi-annually on April 1 and Octobef &axh year. The issuer under the 2011 Notes igéded echnology HDD Cayman, and the
obligations under the 2011 Notes are unconditigrguiaranteed by certain of the Company's signifisabsidiaries. The 2011 Notes are
redeemable at the option of the Company in whoie part, on not less than 30, nor more than 6& deyice, at a "make-whole" premium
redemption price. The "make-whole" redemption prigébe equal to the greater of (1) 100% of thinpipal amount of the notes being
redeemed, or (2) the sum of the present valudseofgmaining scheduled payments of principal atetést on the 2011 Notes being redeemed,
discounted at the redemption date on a semi-arhasid at a rate equal to the sum of the
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applicable Treasury rate plus 50 basis points.Z0# Notes are included in Current portion of Idegn debt in the Condensed Consolidated
Balance Sheet at July 1, 2011.

$430 Million Aggregate Principal Amountldi.00% Senior Secured Second-Priority Notes due 204¢ (the "2014 Notes"). On
May 1, 2009, the Company's subsidiary, Seagatenidody International, completed the sale of $430ioni aggregate principal amount of t
2014 Notes, in a private placement exempt fronrélgéstration requirements of the Securities Ac1983, as amended. The obligations under
the 2014 Notes are unconditionally guaranteed bybmpany and certain of its significant subsié®rin addition, the obligations under the
2014 Notes are secured by a second-priority lieaulrstantially all of the Company's tangible andrigible assets. The indenture governing
the 2014 Notes contains covenants that limit then@any's ability, and the ability of certain of #isbsidiaries, (subject to certain exceptions
incur additional debt or issue certain preferreareh, create liens, enter into mergers, pay divisieredeem or repurchase debt or shares, and
enter into certain transactions with the Compaslyareholders or affiliates. The interest on thed2Qates is payable semi-annually on May 1
and November 1 of each year. The 2014 Notes aeenedble any time prior to May 1, 2013 at the optibthe Company, in whole or in part,
at a redemption price of 100% of the principal antqalus an "applicable premium" and accrued andighimterest, if any, to the redemption
date. The "applicable premium” will be equal to tjneater of (1) 1% of the principal amount of ti#d2 Notes, or (2) the excess, if any, of
(a) the present value of the redemption price oy ¥&013 plus interest payments due through M&013, discounted at the applicable
Treasury rate as of the redemption date plus 58 paints; over (b) the principal amount of suctend@he 2014 Notes are redeemable at any
time on or after May 1, 2013 at the option of tr@rany in whole or in part, at a redemption prigea to 100% of the principal amount
thereof, plus a premium equal to one-half the ahoowapon thereon and accrued and unpaid intefestyi to the redemption date. In addition,
any time before May 1, 2012, the Company may redeemo 35% of the principal amount with the netrcpsoceeds from permitted sales of
the Company's stock at a redemption price of 110#eoprincipal amount plus accrued interest torduemption date. During the fiscal year
2011, the Company redeemed approximately $14 mifiggregate principal amount of its 2014 Notes&sh at 110% of their principal
amount, plus accrued and unpaid interest to themption date. The Company recorded a loss on tlemption of approximately $2 million,
which is included in Other, net in the Company'si€idated Statements of Operations for the figeal ended July 1, 2011.

$600 Million Aggregate Principal Amount&8% Senior Notes due October 2016 (the "2016 NptesThe interest on the 2016 Notes is
payable semi-annually on April 1 and October laifteyear. The issuer under the 2016 Notes is Sedgahnology HDD Cayman, and the
obligations under the 2016 Notes are unconditigrgilaranteed by certain of the Company's signifisabsidiaries. The 2016 Notes are
redeemable at the option of the Company in whoie part, on not less than 30, nor more than 6G dayice, at a "make-whole" premium
redemption price. The "make-whole" redemption prigébe equal to the greater of (1) 100% of thinpipal amount of the notes being
redeemed, or (2) the sum of the present valudseafemaining scheduled payments of principal atetést on the 2016 Notes being redeemed,
discounted at the redemption date on a semi-arhasid at a rate equal to the sum of the applichigasury rate plus 50 basis points.

$600 Million Aggregate Principal Amount&875% Senior Notes due May 2020 (the "2020 NatesQn May 13, 2010, the Company's
subsidiary, Seagate HDD Cayman, completed theas&600 million aggregate principal amount of tf#2@ Notes, in a private placement
exempt from the registration requirements of theuiges Act of 1933, as amended. The obligatiom$en the 2020 Notes are fully and
unconditionally guaranteed, on a senior unsecuastspby the Company. The net proceeds from thexinff of the 2020 Notes were
approximately $587 million, which the Company irderio use to repay,
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redeem and/or repurchase a portion of the Companissanding indebtedness and for general corpprafmses. The interest on the 2020
Notes is payable se-annually on May 1 and November 1 of each year. 2020 Notes are redeemable any time prior to M&015 at the
option of the Company, in whole or in part, at demption price of 100% of the principal amount pdns'applicable premium" and accrued
and unpaid interest, if any, to the redemption date "applicable premium” will be equal to theager of (1) 1% of the principal amount of
2020 Notes, or (2) the excess, if any, of (a) tlesent value of the redemption price on May 1, 20lLS interest payments due through May 1,
2015, discounted at the applicable Treasury ratf #ge redemption date plus 50 basis points; @ethe principal amount of such note. The
2020 Notes are redeemable at any time on or afegr M 2015 at various prices expressed as a pageof the principal amount, as set forth
in the indentures, plus accrued and unpaid inteifeay, to the redemption date. In addition, &éme before May 1, 2013, the Company may
redeem up to 35% of the principal amount with teeaash proceeds from permitted sales of the Coygpatock at a redemption price of
106.875% of the principal amount plus accrued égeto the redemption date.

$55 Million Aggregate Principal Amount a75% Subordinated Debentures due March 2012 (th&5% Debentures™). On July 27,
2010, the Company redeemed the entire outstandigigggate principal amount of the 5.75% Debentuesdsh at 100% of their principal
amount, plus accrued and unpaid interest to themgtion date for approximately $34 million. The Gaany recorded a loss on the redemption
of approximately $2 million, which is included irtti@r, net in the Company's Consolidated Statemfe@perations for the fiscal year ended
July 1, 2011.

Convertible Notes

$326 Million Aggregate Principal Amount2x875% Convertible Senior Notes due August 20"@875% Notes"). On August 19,
2010, the Company redeemed the entire $326 miflidetanding aggregate principal amount of the 28Rbtes for cash at a redemption p
equal to 100.68% of their principal amount, plusraed and unpaid interest to the redemption dategdproximately $328 million. The
Company recorded a loss on the redemption of ajrpedrly $22 million, which is included in Other,trie the Company's Consolidated
Statements of Operations for the fiscal year elddéygl 1, 2011. The effective interest rate, contrakinterest expense and amortization of debt
discount for the 2.375% Notes for the fiscal yesrded July 1, 2011 and July 2, 2010 were as follows

Fiscal Years Ended

July 1, July 2,
(Dollars in millions, except for percentages 2011 2010
Effective interest rat 6.2% 6.S%
Interest expen—contractua $ 1 3 8
Interest expense—amortization of debt
discount due to change in account $ 2 $ 12

At July 1, 2011, future principal paymeatslong-term debt were as follows (in millions):

Fiscal Year

2012 $ 55¢
2013 —
2014 41€
2015 —
2016 —
Thereaftel 2,55(
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6. Income Taxes
The provision for (benefit from) income ¢axconsisted of the following:

Fiscal Years Ended
July 1, July 2, July 3,

(Dollars in millions) 2011 2010 2009
Current tax expense (benefi
U.S. Federa $ 6 $ (19 % 2
U.S. State — 1 3
Non-U.S. 28 9 —
Total Current 22 4 5
Deferred tax expense (benef
U.S. Federa 23 (37) 291
U.S. State 3 2 4
Non-U.S. 20 @ 11
Total Deferrec 46 (36) 30¢€
Provision for (benefit from) income
taxes $ 68 $ (40 $ 311

Income (loss) before income taxes consistete following:

Fiscal Years Ended

July 1, July 2, July 3,
(Dollars in millions) 2011 2010 2009
U.S. $ 10 $ 58 $ (359
Non-U.S 47¢ 1,511 (2,460

$§ 57¢ $ 156¢ $ (2,819

During fiscal year 2011, the Company reedrdn income tax provision of $68 million whichlumbes non-U.S. income tax expense for
income tax reserves recorded for non-U.S. incom@daitions taken in prior fiscal years partialfjset by tax benefits for the release of
income tax reserves associated with settlemeritecofe tax audits and the expiration of certaitusés of limitation. The U.S. federal and
state net deferred tax expense recorded in fisgaal 011 included taxes on intercompany transagction

The U.S. federal and state net deferredbéaefit recorded in fiscal year 2010 of $35 milliacluded $55 million of deferred tax benefit
from the reversal of a portion of the U.S. valuatidlowance recorded in fiscal year 2009. The \idnaallowance reversal recorded in fiscal
year 2010 resulted from revisions to the Compdioytcasts of U.S. taxable income. The U.S. fedamndlstate deferred tax expense in fit
year 2009 of $295 million resulted primarily froecording additional valuation allowance for U.Sldeal and state deferred tax ass

During the fiscal year ended July 2, 2H®enacted legislative change in U.S. tax law w&kert into account in computing the Compa
income tax provision. The Worker, Homeownershifg Basiness Assistance Act of 2009, was enactedameidber 6, 2009. This law allowed
the Company to elect an increased carryback péoiodet operating losses incurred in 2008 or 2008nftwo years to three, four, or five years
at the Company's option. The Company recorded &m$llion income tax benefit as result of the irased carryback period.
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The Company recorded an excess tax beassfaciated with stock option deductions in fisedry2011 of $2 million and no excess tax
benefits in 2010 or 2009.

Deferred income taxes reflect the net féects of temporary differences between the cagyimounts of assets and liabilities for finan
reporting purposes and the amounts used for incampurposes. The significant components of the @om's deferred tax assets and
liabilities were as follows:

Fiscal Years Endec

July 1, July 2,

(Dollars in millions) 2011 2010
Deferred tax asset:
Accrued warrant $ 13C $ 137
Inventory valuation accoun 68 54
Receivable reserve 18 16
Accrued compensation and bene 117 147
Depreciatior 12¢€ 14&
Restructuring accrua 10 15
Other accruals and deferred ite 50 51
Net operating losses and tax credit c-

forwards 1,08 1,08t
Other asset 10 12

Total Deferred tax asse 1,61¢€ 1,662
Valuation allowanct (1,14¢) (1,169

Net Deferred tax asse 47C 49¢
Deferred tax liabilities
Unremitted earnings of certain non-U.S.

entities (8) 3
Trading Securitie—Unrealized Gair 2 —
Acquired intangible asse — 3)
Debt discoun — (10
Depreciatior 5) 9

Total Deferred tax liabilitie (15) (25)
Net Deferred tax asse 45E 475
Deferred taxes on int-company

transaction: 7 32

Total Deferred tax asse $ 46z $ 50t
As Reported on the Balance She
Current asse—Deferred income taxe $ 99 $ 11€
Non-current asse—Deferred income tax 374 39t
Other current liabilitie: (12) (8)

Total Deferred income tax $ 46z $ 50t

The deferred tax asset valuation allowatezeased by approximately $18 million in fiscay2011, decreased by approximately
$133 million in fiscal year 2010 and increased pgraximately $864 million in fiscal year 2009.

At July 1, 2011, the Company recorded $4fiRon of net deferred tax assets. The realizatd8455 million of these deferred tax assets
is primarily dependent on the Company's abilitgémerate sufficient U.S. and certain non-U.S. texadzome in future periods. Although
realization is not assured,
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the Company's management believes that it is nikely than not that these deferred tax assetshaillealized. The amount of deferred tax
assets considered realizable, however, may incaradecrease in subsequent periods when the Compawmglluates the underlying basis fo
estimates of future U.S. and certain non-U.S. texadzome.

At July 1, 2011, the Company had U.S. faljestate and non-U.S. tax net operating loss framards of approximately $2.6 billion,
$1.8 billion and $623 million, respectively, whiualill expire at various dates beginning in fiscaby@013, if not utilized. At July 1, 2011, the
Company had U.S. federal and state tax credit framyards of $278 million and $74 million, respeetiy, which will expire at various dates
beginning in fiscal year 2012, if not utilized. @ $2.6 billion of loss carryovers noted aboveragimately $754 million will be credited to
Additional paid-in capital upon recognition.

Approximately $364 million and $90 milliari the Company's U.S. NOL and tax credit carryfaxdgarespectively, are subject to an
aggregate annual limitation of $45 million pursumt.S. tax law.

The Company became an Irish tax residefis@al year 2010. Prior to fiscal year 2010, tr@rany was headquartered in the Cayman
Islands and not subject to tax in the Cayman Igakdr purposes of the tax reconciliation betwédengrovision for income taxes at the
statutory rate and the effective tax rate, thénlsatutory rate of 25% was used in fiscal yeafisl2dhd 2010. For fiscal year 2009, a notional
35% statutory rate was used.

Fiscal Years Ended
July 1, July 2, July 3,

(Dollars in millions) 2011 2010 2009
Provision (benefit) at statutoryre $ 145 $ 392 $ (98%)
Net U.S. state income tax provisi 2 3 6
Permanent difference — 2 9
Non-deductible goodwil

impairments — — 813
Valuation allowanct (18) (77) 31C
Non-U.S. losses with no tax benef 7 31 262
Non-U.S. earnings taxed at less th

statutory rate (102) (393) (13¢)
Tax expense related to intercomp:

transaction: 26 26 27
Other individually immaterial item 8 (24) 6
Provision for (benefit from) incom

taxes $ 68 $ (40 $ 311

A substantial portion of the Company's afiens in Malaysia, Singapore, Switzerland and [&nai operate under various tax holidays
tax incentive programs, which expire in whole opanrt at various dates through 2020. Certain ofdkéenolidays may be extended if specific
conditions are met. The net impact of these taidhgs and tax incentive programs was to increasé€timpany's net income by approxima
$117 million in fiscal year 2011 ($0.25 per shali#jted), to increase the Company's net income3®y73nillion in fiscal year 2010 ($0.60 per
share, diluted), and to decrease the Companylsssby approximately $79 million in fiscal year020($ 0.16 per share, diluted).

Since establishing Irish tax residencyiscdl year 2010 as a result of the implementatfozedain pre-reorganization steps in connection
with the Company's previously announced plan toerits/corporate headquarters to Ireland, the Cosnpansists of an Irish tax resident
parent holding company with various U.S. and no8-Qubsidiaries that operate in multiple non-Itesking jurisdictions. The amount of
temporary differences (including undistributed é&agg) related to outside basis differences in tbeksof non-Irish resident subsidiaries
considered indefinitely reinvested outside of Ineldor which
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Irish income taxes have not been provided as ¢f JU2011 was approximately $2.5 billion. If sucha@unt were remitted to Ireland as a
dividend, it is likely that tax at 25% or approxitaly $625 million would result.

As of July 1, 2011 and July 2, 2010, thenpany had approximately $128 million and $115 wiillirespectively, in unrecognized tax
benefits excluding interest and penalties. The athofiunrecognized tax benefits, if recognizeds thauld impact the effective tax rate were
$128 million and $115 million as of July 1, 201datuly 2, 2010, respectively, subject to certatarfe valuation allowance reversals.

The following table summarizes the activitjated to the Company's gross unrecognized tagfle:

Fiscal Years Endec
July 1, July 2, July 3,

(Dollars in millions) 2011 2010 2009
Balance of unrecognized tax bene
at the beginning of the ye $ 11F $ 11€ $ 374
Gross increase for tax positions
prior years 30 2 49
Gross decrease for tax positions
prior years (24) 5) (287)
Gross increase for tax positions ¢
current yea 13 6 13

Gross decrease for tax positions
current yea —

Settlement: — 4 —
Lapse of statutes of limitatic (10 3 (23)
Non-U.S. exchange (gain)/lo: 4 1 (8)
Balance of unrecognized tax bene
at the end of the ye: $ 128 $ 115 $ 11¢€

It is the Company's policy to include irtstrand penalties related to unrecognized tax lermethe provision for taxes on the
Consolidated Statements of Operations. During figear 2011, the Company recognized a net tax esgofor interest and penalties of less
$1 million as compared to a net benefit of $1 milliand $6 million during fiscal year 2010 and fisggar 2009, respectively. As of July 1,
2011, the Company had $15 million of accrued irgeamd penalties related to unrecognized tax btsnefiich was unchanged from fiscal year
2010.

During the 12 months beginning July 2, 2ah& Company expects to reduce its unrecognizeldnefits by approximately $10 million
a result of the expiration of certain statutesimithtion. The Company does not believe it is readdy possible that other unrecognized tax
benefits will materially change in the next 12 nient

The Company is subject to taxation in mamigdictions globally and is required to file Uf8deral, U.S. state and non-U.S. income tax
returns. In May 2011, the U.S. Internal Revenuei8er(IRS) completed its field examination of then@pany's U.S. federal income tax returns
for fiscal years ending in 2005 through 2007. TIR8 Issued a Revenue Agent's Report and propostincadjustments. The Company is
currently contesting certain of these proposedsinjants through the IRS Appeals Office. The Comgzaiieves that the resolution of these
disputed issues will have no material impact offiitancial statements.

With respect to U.S. state and néi$. income tax returns, the Company is generallionger subject to tax examinations for years rg
prior to fiscal year 2003. The Company is alsoorgkr subject to tax examination of U.S. federebime tax returns for years prior to fiscal
year 2005
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7. Derivative Financial Instruments

The Company is exposed to foreign curremahange rate, interest rate, and to a lesserteriguity price risks relating to its ongoing
business operations. The Company enters into for@igrency forward exchange contracts in order danage the foreign currency exchange
rate risk on forecasted expenses denominated éigfocurrencies and to mitigate the remeasurenmnof certain foreign currency
denominated liabilities. The Company's accountialicies for these instruments are based on wheligeinstruments are classified as
designated or non-designated hedging instrumehis Company records all derivatives in the Consté#id@alance Sheets at fair value. The
effective portions of designated cash flow hedgesacorded in Accumulated other comprehensivenrecfioss) until the hedged item is
recognized in earnings. Derivatives that are neigigted as hedging instruments and the ineffegiivgons of cash flow hedges are adjusted
to fair value through earnings. As of July 1, 2@t July 2, 2010, the Company had net unrealizet gm cash flow hedges of approximately
$2 million and $3 million, respectively.

The Company dedesignates its cash flow éeddnen the forecasted hedged transactions areecak it is probable the forecasted
hedged transactions will not occur in the initiathgntified time period. At such time, the assamiagjains and losses deferred in Accumulated
other comprehensive income (loss) are reclasdifiedediately into earnings and any subsequent clsaimge fair value of such derivative
instruments are immediately reflected in earnifig'e Company did not recognize any material netgyaiiosses related to the loss of hedge
designation on discontinued cash flow hedges ddigegl years 2011, 2010, and 2009. As of JulyQlL12 the Company's existing foreign
currency forward exchange contracts mature witRimbnths. The deferred amount currently recorde&citumulated other comprehensive
income (loss) expected to be recognized into egsnaver the next 12 months is a net gain of $3ionill

As of July 1, 2011, the total notional v@hf the Company's outstanding foreign currencwéod exchange contracts was:

(Dollars in Contracts Designated as Contracts Not Designated as
millions) Hedges Hedges
Thai baht $ 98 $ 23t
Singapor

dollars 212 9
Chinese

Renmit 78 —
Czech

koruna — 11

$ 38t $ 25E

As of July 2, 2010, the total notional v@hf the Company's outstanding foreign currencwéod exchange contracts was:

(Dollars in Contracts Designated as Contracts Not Designated as
millions) Hedges Hedges

Thai baht $ 40€ $ 163
Singapor

dollars 84 8
Japanese

Yen 1 —
Czech

koruna — 10

$ 491 $ 181
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The Company is subject to equity markétsridue to changes in the fair value of the notiomatstments selected by its employees as par
of its SDCP. Prior to January 3, 2011, the Comgaatya TRS in order to manage the equity markes asisociated with the SDCP liabilities.
Effective January 3, 2011, the Company cancelledlRS, and currently manages its exposure to eqatket risks associated with the SDCP
liabilities by investing directly in mutual fundlét mirror the employees' investment options.

The following table shows the Company'swd@give instruments measured at gross fair valuefiscted in the Consolidated Balance
Sheets as of July 1, 2011 and July 2, 2010:

Fair Values of Derivative Instruments as of July 12011

Asset Derivatives Liability Derivatives
Balance Balance
Sheet Fair Sheet Fair
(Dollars in millions) Location Value Location Value
Derivatives designated as hedgir
instruments:
Foreign currency forwar
exchange contrac Other currentasse $ 4 Accrued expense $ (2
Derivatives not designated as
hedging instruments:
Foreign currency forward
exchange contrac Other current asse 1 Accrued expense ()]
Total derivatives $ 5 $ (6)

Fair Values of Derivative Instruments as of July 22010

Asset Derivatives Liability Derivatives
Balance Balance
Sheet Fair Sheet Fair
(Dollars in millions) Location Value Location Value
Derivatives designated as hedgir
instruments:
Foreign currency forwar
exchange contrac Other currentasse $ 5 Accrued expense $ —
Derivatives not designated as
hedging instruments:
Foreign currency forward
exchange contrac Other current asse 2 Accrued expense —
Total return swa| Other current asse — Accrued expense (D)
Total derivatives $ 7 $ 1)
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The following tables show the effect of thempany's derivative instruments on Other compreire income (loss) (OCI) and the

Consolidated Statements of Operations for thelfigear ended July 1, 2011:

Location of Amount of
Gain Gain
or (Loss) or (Loss)
Location of Amount of Recognized in Recognized ir
Gain Gain or Income on Income
Amount of or (Loss) (Loss) Derivative (Ineffective
Gain or Reclassified Reclassified (Ineffective Portion and
(Loss) from from Portion and Amount
Recognizec Accumulated Accumulated Amount Excluded
in OCl on OCl into OCl into Excluded from
Derivative Income Income from Effectiveness
(Dollars in millions) (Effective (Effective (Effective Effectiveness
Derivatives Designated as Cash Flow Hedges Portion) Portion) Portion) Testing) Testing) @
Foreign currency forward exchan Cost of Cost of
contracts $ 39 revenue $ 39 revenue $ )

Location of Gain or
(Loss) Recognized in

Derivatives Not Designated as Hedging Instruments Income on Derivative

Amount of Gain or
(Loss) Recognized in
Income on Derivative

Foreign currency forward exchange contr: Other, ne $ 18
Total return swa| Operating expense  $ 14
$ 32

(@)
ended July 1, 201:

The amount of gain or (loss) recognized in incoa@esents $0 related to the ineffective portiothefhedging
relationships and $1 million related to the amantluded from the assessment of hedge effectivefashe fiscal year

The following tables show the effect of bempany's derivative instruments on Other comprsifre income (loss) (OCI) and the

Consolidated Statements of Operations for thelfigear ended July 2, 2010:

Location of Amount of
Gain Gain
. or (LO.SS) . or (Loss)
Location of Amount of Recognized in Recogni :
) . gnized ir
Gain Gain or (Loss)  Income on Income
Amount of or (Loss) Derivative (Ineffective
Gain or Reclassified Reclassified (Ineffective :
. Portion and
(Loss) from from Portion and Amount
Recognizec Accumulated Accumulated Amount Excluded
in OCl on OCl into OCl into Excluded from
Derivative Income Income from Effectiveness
(Dollars in millions) (Effective (Effective (Effective Effectiveness )
Derivatives Designated as Cash Flow Hedges Portion) Portion) Portion) Testing) Testing) @
Foreign currency forward exchan Cost of Cost of
contracts $ 14 revenue $ 10 revenue $ 1

Location of Gain or
(Loss) Recognized in

Derivatives Not Designated as Hedging Instruments Income on Derivative

Amount of Gain or

(Loss) Recognized in
Income on Derivative

Foreign currency forward exchange contr: Other, ne $ 14
Total return swa| Operating expense  $ 9
$ 23

(@)

relationships and $1 million related to the amaexdluded from the asses

The amount of gain or (loss) recognized in incoamesents $0 related to the ineffective portiothefhedging
sment of hedge effectivefamrdhe fiscal yea
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8. Fair Value
Measurement of Fair Value

Fair value is defined as the price that Mddae received from selling an asset or paid todfer a liability in an orderly transaction between
market participants at the measurement date. Watamrdining the fair value measurements for assetdiabilities required to be recorded at
fair value, the Company considers the principahost advantageous market in which it would tranaadtit considers assumptions that me
participants would use when pricing the assetadnility.

Fair Value Hierarchy

A fair value hierarchy is based on whethermarket participant assumptions used in deténgifair value are obtained from independent
sources (observable inputs) or reflects the Compaiwn assumptions of market participant valuafiorobservable inputs). A financial
instrument's categorization within the fair valderhrchy is based upon the lowest level of inpat th significant to the fair value
measurement. The three levels of inputs that maysbd to measure fair value:

Level 1—Quoted prices in active marketd #ra unadjusted and accessible at the measurelatentor identical, unrestricted assets or
liabilities;

Level 2—Quoted prices for identical asseatd liabilities in markets that are inactive; qubpeices for similar assets and liabilities in
active markets or financial instruments for whi@mngficant inputs are observable, either directtyrairectly; or

Level 3—Prices or valuations that requirgdits that are both unobservable and significattigdair value measurement.

The Company considers an active markeetorie in which transactions for the asset or lighilccur with sufficient frequency and
volume to provide pricing information on an ongolmasis, and views an inactive market as one inhwthiere are few transactions for the asset
or liability, the prices are not current, or prigpgotations vary substantially either over time moag market makers. Where appropriate the
Company's or the counterparty's non-performan&edsisonsidered in determining the fair valuesiabilities and assets, respectively.
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Items Measured at Fair Value on a Recurring Basis

The following table presents the Compaag'sets and liabilities that are measured at fairevan a recurring basis, excluding accrued
interest components, as of July 1, 2011:

Fair Value Measurements at Reporting Date Usin

Quoted
Prices in
Active Significant
Markets for Other Significant
Identical Observable Unobservable
Instruments Inputs Inputs Total
(Dollars in millions) (Level 1) (Level 2) (Level 3) Balance
Assets:
Commercial pape $ — $ 1,72¢ 3 — $ 1,72¢
Money market fund 80C — — 80C
U.S. treasuries and agency bol — 19C — 19C
Certificates of depos — 13¢ — 13¢
Corporate bond — 11€ — 11€
Other debt securitie — 96 — 96
Total cash equivalents and si-term
investment: 80C 2,26¢ — 3,064
Restricted cash and investmer
Mutual Funds 81 — — 81
Other debt securitie 19 2 — 21
Auction rate securitie — — 16 16
Derivative asset — 5 — 5
Total asset $ 90C $ 2,271 $% 16 $ 3,187
Liabilities:
Derivative liabilities $ — 3 6) $ — $ (6)
Total liabilities $ — 3 ®) $ — $ (6)
Fair Value Measurements at Reporting Date Usin
Quoted
Prices in
Active Significant
Markets for Other Significant
Identical Observable Unobservable
Instruments Inputs Inputs Total
(Dollars in millions) (Level 1) (Level 2) (Level 3) Balance
Assets:
Cash and cash equivale $ 80C $ 1,79C $ — $ 2,59(
Shor-term investment — 474 — 474
Restricted cash and investme 10C 2 — 10z
Other current asse — 5 — 5
Other assets, n — — 16 16
Total asset $ 90C $ 2271 % 16 $ 3,18i
Liabilities:
Accrued expense $ — 3 ®) $ — $ (6)
Total liabilities $ — $ 6) $ — $ (6)
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The following table presents the Compaagsets and liabilities that are measured at féirevan a recurring basis, excluding accrued
interest components, as of July 2, 2010:

Fair Value Measurements at Reporting Date Usin

Quoted
Prices in
Active Significant
Markets for Other Significant
Identical Observable Unobservable
Instruments Inputs Inputs Total
(Dollars in millions) (Level 1) (Level 2) (Level 3) Balance
Assets:
Commercial pape $ — $ 1231 % — $ 1,231
Money market fund 83:¢ — — 83:¢
U.S. treasuries and agency bol — 15E — 15E
Other debt securitie — 134 — 134
Total Cash Equivalents and Marketa
Securities 83: 1,52( — 2,35:
Restricted Cash and Investmer
Other debt securitie 76 5 — 81
Auction rate securitie — — 17 17
Derivative asset — 7 — 7
Total Assets $ 90¢ $ 1,532 $ 17 $ 2,45¢
Liabilities:
Derivative liabilities $ — $ @ $ — $ (@)
Total Liabilities $ — $ 1) $ — $ 1)
Fair Value Measurements at Reporting Date Usin
Quoted
Prices in
Active Significant
Markets for Other Significant
Identical Observable Unobservable
Instruments Inputs Inputs Total
(Dollars in millions) (Level 1) (Level 2) (Level 3) Balance
Assets:
Cash and cash equivalel $ 83t ¢ 1268 $ — $ 2,101
Shor-term investment — 252 — 252
Restricted cash and investme 76 5 — 81
Other current asse — 7 — 7
Other assets, n — — 17 17
Total Assets $ 90¢ $ 1,532 $ 17 $ 2,45¢
Liabilities:
Accrued expense $ — 3 (1) $ — $ (1
Total Liabilities $ — 3 @ $ — 3 1)

Level 1 assets consist of money marketdguarttt mutual funds for which quoted prices arelalvls in an active market.
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The Company classifies items in Level thé financial asset or liability is valued usingsebvable inputs. The Company uses observable
inputs including quoted prices in active marketssimilar assets or liabilities. Level 2 assetdude: agency bonds, corporate bonds,
commercial paper, municipal bonds, and U.S. Tréasufhese debt investments are priced using oalskerinputs and valuation models wh
vary by asset class. The Company uses a pricinicedn assist in determining the fair values dbélts cash equivalents and short-term
investments. For the cash equivalents and shortdterestments in the Company's portfolio, multipteing sources are generally available.
The pricing service uses inputs from multiple indpstandard data providers or other third partyrses and various methodologies, such as
weighting and models, to determine the approppéte at the measurement date. The Company coatdmthe prices obtained from the
pricing service against other independent soursdsas of July 1, 2011, has not found it necessanyake any adjustments to the prices
obtained. The Company's derivative financial instents are also classified within Level 2. The Conyfmderivative financial instruments
consist of foreign currency forward exchange carngrand the TRS. The Company recognizes derivéitigacial instruments in its
consolidated financial statements at fair valuee Company determines the fair value of these ingnis by considering the estimated amount
it would pay or receive to terminate these agredsnanthe reporting date.

The Company's Level 3 assets consist di@ucate securities with a par value of approxeha$18 million, all of which are
collateralized by student loans guaranteed by #ueFfal Family Education Loan Program. Beginninfiscal year 2008, these securities failed
to settle at auction and have continued to fadulgh July 1, 2011. Since there is no active mdikethese securities, the Company valued t
using a discounted cash flow model. The valuatiodehis based on the income approach and refletktsdbservable and significant
unobservable inputs.
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The table below presents a reconciliatiballoassets and liabilities measured at fair valoea recurring basis, excluding accrued interest
components, using significant unobservable inpues€l 3) for the fiscal year ended July 2, 2011:

Auction
Rate

(Dollars in millions) Securities
Balance at June 27, 20 $ 28
Total net gains (losses) (realized and unrealiz

Realized gains (losse$) 2

Unrealized gains (losse€) —
Sales and settlemer (8)
Balance at July 3, 20(C 18
Total net gains (losses) (realized and unrealiz

Realized gains (losse§) 1)

Unrealized gains (losse®) —
Sales and settlemer —

Balance at July 2, 201 17
Total net gains (losses) (realized and unrealiz

Realized gains (losse€) —

Unrealized gains (losse) —
Sales and settlemer @

Balance at July 1, 201 $ 16

(1) Realized gains (losses) on auction rate secudtiesecorded in Other, net in the ConsolidatedeStants
of Operations.

2) Unrealized gains (losses) on auction rate secsidtie recorded as a separate component of Total
comprehensive income (loss) in Accumulated othergrehensive income (loss), which is a component of
Shareholders' Equit

Items Measured at Fair Value on a Non-Recurringi8as

Fair Value Measurements Using

Quoted
Prices in
Active Significant
Markets for Other Significant
Identical Observable Unobservable
Instruments Inputs Inputs Total
(Dollars in millions) (Level 1) (Level 2) (Level 3) Balance
Assets:
Equity investmen $ — $ — $ 2 $ 2

The Company enters into certain strategiestments for the promotion of business and gfi@tsbjectives. Strategic investments are
included in the accompanying balance sheets inr@iteets, net, are recorded at cost and are peailydanalyzed to determine whether or not
there are indicators of impairment. The carryintygaf the Company's strategic investments at JuB011 and July 2, 2010 totaled
$27 million and $28 million, respectively.
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During the fiscal years 2011 and 2010,Goenpany determined that some of its equity investsmiaccounted for under the cost method
were other-than-temporarily impaired, and recoghaeharge of $5 million and $13 million, respeelyy in order to write down the carrying
amount of the investment to its estimated fair gallhese amounts were recorded in Other, net iCtmsolidated Statements of Operations.
Since there was no active market for the equitysees of the investee, the Company estimatedviaine of the investee by using the market
approach which was then used to estimate the abigortion of the fair value of its underlyindehectual property assets at the end of the
fourth quarter of fiscal 2011.

Other Fair Value Disclosures

The Company's debt is carried at amorttzesl. The fair value is derived from quoted pritceactive markets, except for capital leases,
which are reflected at carrying value. The carryangounts and fair values of the Company's debinateded in the following table in order of
maturity:

July 1, 2011 July 2, 2010
Carrying Estimated Carrying Estimated
(Dollars in millions) Amount Fair Value Amount Fair Value
Capital Lease $ 1 9% 1 9 2 3 2
6.375% Senior Notes due October 2! 55¢ 561 55¢ 577
5.75% Subordinated Debentures due March 2 — — 31 33
2.375% Convertible Senior Notes due August 2 — — 29¢ 32¢
10.0% Senior Secured Secw-Priority Notes due
May 2014 403 481 413 49C
6.8% Senior Notes due October 2( 59¢ 647 59¢ 587
7.75% Senior Notes due December 2 75C 78C — —
6.875% Senior Notes due May 2C 60C 591 60C 574
7.00% Senior Notes due November 2| 60C 59¢ — —
3,512 3,65¢ 2,50z 2,592
Less short-term borrowings and current portion o
long-term debt (560) (562) (329 (362)
Long-term debt, less current porti $ 2952 $ 3,097 $ 2,17 $ 2,23(

9. Shareholders' Equity
Share Capital

On July 3, 2010, the Company consummatesganization pursuant to which Seagate-Irelandine the publicly traded parent of the
Seagate corporate family. In connection with tterganization, all issued and outstanding Seagayer@a common shares were cancelled and
ceased to exist, and Seagate-Ireland issued oydshares on a one-for-one basis to the holdergafj&e-Cayman common shares for each
Seagate-Cayman common share that was cancelladdition, Seagate-Ireland assumed Seagate-Cayatauity incentive related plans, sub-
plans and agreements, including, but not limitedhe Seagate Technology 2001 Share Option PlarAitiended Seagate Technology 2004
Share Compensation Plan, the Seagate TechnologiofeepStock Purchase Plan, the Maxtor Corporat@ibPerformance Incentive Plan,
the Maxtor Corporation Amended and Restated 1986k3Dption Plan, and the Quantum Corporation Supelgal Stock Option Plan.

100




Table of Contents Caseb:11-cv-01846-LHK Document2013-7 Filed10/02/12 Pagel09 of 286

SEAGATE TECHNOLOGY PLC
NOTES TO CONSOLIDATED FINANCIAL STATEMENTS—(Continu ed)

The Company's authorized share capital 390 and consists of 1,250,000,000 ordinary shaee value $0.00001, of which
424,611,591 shares were outstanding as of Jul@111,2and 100,000,000 preferred shares, par val@®®01, of which none were issued or
outstanding as of July 1, 2011.

Ordinary shares—Holders of ordinary shares are entitled to recelivedends when and as declared by the Companghaf directors
(the "Board of Directors"). Upon any liquidatiorissblution, or winding up of the Company, afteruiggd payments are made to holders of
preferred shares, any remaining assets of the CQoympil be distributed ratably to holders of theefarred and ordinary shares. Holders of
shares are entitled to one vote per share on d@ersaipon which the ordinary shares are entitiegbte, including the election of directors.

Preferred shares-The Company may issue preferred shares in oneoog series, up to the authorized amount, withoatedtolder
approval. The Board of Directors is authorizedgtablish from time to time the number of sharesadncluded in each series, and to fix the
rights, preferences and privileges of the sharesaoh wholly unissued series and any of its gealifons, limitations or restrictions. The Board
of Directors can also increase or decrease the aupflshares of a series, but not below the nurobghares of that series then outstanding,
without any further vote or action by the sharekodd

The Board of Directors may authorize ttsu@nce of preferred shares with voting or convarsghts that could harm the voting power or
other rights of the holders of the ordinary shafés issuance of preferred shares, while proviélggbility in connection with possible
acquisitions and other corporate purposes, coutdng other things, have the effect of delayingediig or preventing a change in control of
the Company and might harm the market price afritinary shares and the voting and other rights@holders of ordinary shares. As of
July 1, 2011, there were no preferred shares mdistg.

Dividends

In fiscal year 2011, the Company reinstatedividend policy and declared a cash dividegdragating $77 million, or $0.18 per share,
payable on June 1, 2011 to our shareholders ofdexof May 2, 2011. As of July 1, 2011, $74 roilliof the related cash dividend was pai
the shareholders and $3 million was withheld faeta The Company did not declare or pay any divdden fiscal year 2010.

Repurchases of Equity Securities

On February 1, 2010, the Company annoutitadts Board of Directors authorized an Anti-Didun Share Repurchase Program. The
repurchase program authorizes the Company to repsecits ordinary shares to offset increases utatlishares, such as those caused by
employee stock plans and convertible debt, usddeietermination of diluted net income per sh@he timing and number of shares to be
repurchased by the Company will be dependent oargebusiness and market conditions, cash flowsmgaed by future operations, the price
of its ordinary shares, cash requirements for athersting and financing activities, and maintagndompliance with its debt covenants.
Repurchases may be made through open market ovatgly negotiated transactions, pursuant to R0OIg5-1 trading plans or other available
means, such as by way of an accelerated sharechegmsar program, through block trades or througiptiiehase of call options or the sale of
options. Additionally, there is no minimum or maxim number of shares to be repurchased under tigegmoand the authority for the Anti-
Dilution Share Repurchase Program will continuél eetminated by the Company's Board of Directors.

On November 29, 2010, the Company's Boamirectors authorized repurchases of up to anteudil $2 billion of the Company's
outstanding ordinary shares.
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The following tables set forth informatiwfith respect to repurchases of the Company's shaaee during fiscal year 2011.:

January 2010 Anti-Dilution Share Repurchase Program

Number of Dollar Value
Shares of Shares
(In millions) Repurchased Repurchased
Cumulative repurchased from
February 1, 2010 through July 2
2010 324 % 584
Repurchased in fiscal year 20 20.7 30E
Cumulative repurchased throu
July 1, 2011 531 % 88¢
November 2010 Share Repurchase Program
Number of Dollar Value
Shares of Shares
(In millions) Repurchased Repurchased
Repurchased in fiscal year 20 36.2 $ 517
Cumulative repurchased throu
July 1, 2011 36.2 $ 517

10. Compensation
Stock-Based Compensation Plans

The Company's stock-based compensatiors flave been established to promote the Compamgstésm growth and financial success
by providing incentives to its employees, directarsd consultants through grants of share-basetdawehe provisions of the Company's
stock-based benefit plans, which allow for the gdrvarious types of equity-based awards, are iatemded to provide greater flexibility to
maintain the Company's competitive ability to attraetain and motivate participants for the berafthe Company and its shareholders.

Seagate Technology plc 2001 Share Optian Rhe "SOP"). A maximum of 100 million ordinary shares arsuigble under the SOP.
Options granted to employees generally vest asvisli 25% of the options on the first anniversaryhef vesting commencement date and the
remaining 75% proportionately each month over e 86 months. Options granted under the SOP wargey at fair market value, with
options granted up through September 5, 2004 exptdan years from the date of grant and optionstgthsubsequent to September 5, 2004
expiring seven years from the date of grant. Th® 8&gpired on February 1, 2011, and no shares reem ¢ranted from the SOP subsequent to
that date.

Seagate Technology plc 2004 Share Compendakan (the "SCP"). A maximum of 63.5 million ordinary shares agsuable under the
SCP, including 10 million authorized for issuanéslware awards and restricted units. Share awadisestricted units granted to employees
generally vest 25% annually. Options granted toleyges generally vest as follows: 25% of the oggtion the first anniversary of the vesting
commencement date and the remaining 75% propotéyneach month over the next 36 months. Optioastgd under the SCP were granted
at fair market value. As of July 1, 2011, there evapproximately 15.8 million ordinary shares aua#ésfor issuance under the SCP.
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On September 13, 2010, the Company grgygefdrmance-based restricted units to its seniecetive officers under the SCP. A single
restricted unit represents the right to receivimgls ordinary share of the Company. The perforredpased restricted units vest after the end of
the performance period of three years from thetgtate. Vesting is subject to both the continueglegment of the participant by the
Company and the achievement of certain performgnaés established by the Compensation Committéleeo€ompany's Board of Directors.
The performance goals are a three-year averaga r@tuinvested capital (ROIC) goal and a relatotaltshareholder return (TSR) goal, which
is based on the Company's ordinary shares meaagegaist a benchmark TSR of a peer group over the saree-year period. A percentage of
the performance-based restricted units may vegtibat least the minimum ROIC goal is met regasdlef whether the TSR goal is met. The
number of stock units to vest will range from 0%260% of the targeted 0.3 million units. In evailogtthe fair value of the performance-based
restricted stock unit, the Company used a MontéoGamulation on the grant date, taking the TSRI gtta consideration, and determined the
fair value to be $12.13 per unit. Compensation agpeaelated to the performance-based restrictad isnmdnly recorded in a period if it is
probable that the ROIC goal will be met, and ibide recorded at the expected level of achieven@arhpensation expense related to these
restricted units for fiscal year 2011 was not niater

Seagate Technology plc Stock Purchase (@e@n'ESPP"). There are 40 million ordinary shares authoriede issued under the ESI
In no event shall the total number of shares issunetr the ESPP exceed 75 million ordinary shdies.ESPP consists of a six-month offering
period with a maximum issuance of 1.5 million oatinshares per offering period. The ESPP perniigghéd employees to purchase ordinary
shares through payroll deductions generally at 85%e fair market value of the ordinary sharesofduly 1, 2011 there were approximately
7.0 million ordinary shares available for issuannder the ESPP.

i365, Inc. 2010 Equity Incentive Plan (ti#65 Plan”). In October 2010, i365, Inc. ("i365"), a whotiywned subsidiary of the Compa
adopted the i365, Inc. 2010 Equity Incentive Plie (i365 Plan™). A maximum of 5 million sharesi865's common stock are issuable under
the i365 Plan. Options granted to employees gdyarast as follows: 25% of the options on the famhiversary of the vesting commencement
date and the remaining 75% proportionately eachtmower the next 36 months. Options expire teny&am the date of grant. During fiscal
year 2011, the Company issued options for the @mselof approximately 4 million i365 common sharéh wan exercise price of $1.59. As
July 1, 2011, there were approximately 1 millioarss of common stock available for issuance uridei365 Plan. The compensation expense
associated with options granted to date under38® Plan is not material.

Determining Fair Value of Seagate Technology SEleks

Valuation and amortization methedThe Company estimates the fair value of stockomgtigranted using the Black-Scholes-Merton
valuation model and a single option award appro@hbfs fair value is then amortized on a straighelbasis over the requisite service periods
of the awards, which is generally the vesting pkoothe remaining service (vesting) period.

Expected Term-Expected term represents the period that the Coppatock-based awards are expected to be ouitstpadd was
determined based on historical experience of simailgards, giving consideration to the contractaahts of the stock-based awards, vesting
schedules and expectations of future employee liehas influenced by changes to the terms of @sksbased awards.
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Expected Volatility-The Company uses a combination of the impliedtiltjaof its traded options and historical vol#ifl of its share
price.

Expected Dividend-The Black-Scholes-Merton valuation model callsd@ingle expected dividend yield as an input. dik@end yield
is determined by dividing the expected per shavildhd during the coming year by the grant dateespéce. The expected dividend
assumption is based on the Company's current eaes about its anticipated dividend policy. Albecause the expected dividend yield
should reflect marketplace participants' expectatithe Company does not incorporate changes idetiids anticipated by management unless
those changes have been communicated to or otleeangsanticipated by marketplace participants.

Risk-Free Interest RateThe Company bases the risk-free interest rate unsttgk Black-Scholes-Merton valuation model onithplied
yield currently available on U.S. Treasury z-coupon issues with an equivalent remaining terrhei® the expected term of the Company's
stock-based awards do not correspond with the tesmshich interest rates are quoted, the Compamfopmed a straight-line interpolation to
determine the rate from the available term magsiti

Fair Value—The fair value of the Company's nonvested shardgparformance shares for fiscal years 2011, 2044 2809 is the price
the Company's shares on the grant date.

Fiscal Years
2011 2010 2009

Nonvested share
Weightec-average fair valu $ 11.61 $ 1547 $ 13.0¢
Performance shart

Weightet-average fair valu $ 13.6% nfe $ 12.3¢
Performance unit
Weightec-average fair valu $ 12.1: n/e n/e

The fair value of the Company's sharegedlo options granted to employees and sharesddsom the ESPP for fiscal years 2011, 2010
and 2009 were estimated using the following weidtgeerage assumptions:

Fiscal Years
2011 2010 2009
Options
Expected term (in year 4.2 4.2 4.0-45
Volatility 49-57% 51-57%  36-50%
Expected dividend raf 0-4.3% 0% 0-12.2%

Risk-free interest rat 09-18% 1.7-2.1% 1.6-3.0%
Weightec-average fai

value $5.32 $6.45 $1.47
ESPF
Expected term (in year 0.5 0.5 0.5
Volatility 44-47% 49-60% 39-84%
Expected dividend raf 0% 0% 3.0-3.2%

Risk-free interest rat 0.1-02% 0.2-0.3% 0.4-2.0%
Weighted-average fair
value $3.42 $4.19 $2.48
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Stock Compensation Expense

The Company recorded $51 million, $57 milliand $83 million of stock-based compensationrdyfiscal years 2011, 2010 and 2009,
respectively. Management has made an estimatepefcéed forfeitures and is recognizing compensatasts only for those equity awards
expected to vest. When estimating forfeitures Gbenpany considers voluntary termination behaviowvel as analysis of actual forfeited
awards.

Cash Flows from Excess Tax Benefits

The cash flows resulting from excess taxelfits (tax benefits related to the excess of prdsdrom employee's exercises of stock options
over the stockbased compensation cost recognized for those aptane classified as financing cash flows. The Camgpid not recognize ai
cash flows from excess tax benefits during fisesrg 2011, 2010 and 2009.

Stock Option Activity

The Company issues new ordinary shares agerctise of stock options. The following is a suamynof option activities:

Weighted-
Weighted- Average
Average Remaining Aggregate
Number of Exercise Contractual Intrinsic
Options Shares Price Term Value
(In millions) (In years) (Dollars In millions)
Outstanding at July 2, 20: 54.¢ $ 12.7: 3¢ ¢ 23z
Granted 3.1 12.1¢
Exercisec (7.9 6.4%
Forfeitures 1.3 9.5¢
Expirations (2.2 21.7¢
Outstanding at July 1, 20: 46.4 $ 13.4¢ 33 % 25¢
Vested and expected to vest at July
2011 452z $ 13.5¢ 31 % 247
Exercisable at July 1, 20: 328 $ 16.1¢ 2€ $ 12¢

The aggregate intrinsic value is calculaedhe difference between the exercise priceetitiuerlying awards and the quoted price of the
Company's ordinary shares for the options that Wwetke-money at July 1, 2011. During fiscal ye2@41, 2010 and 2009, the aggregate
intrinsic value of options exercised under the Canys stock option plans was $76 million, $41 milland $12 million, respectively,
determined as of the date of option exercise. Dueemate fair value of options vested during figear 2011 was approximately $44 million.

At July 1, 2011, the total compensationt cekated to options granted to employees but rbtgcognized was approximately $28 million,
net of estimated forfeitures of approximately $1lion. This cost is being amortized on a straighelbasis over a weighted-average remaining
term of approximately 2.4 years and will be adjddte subsequent changes in estimated forfeitures.
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Nonvested Share Activity

The following is a summary of nonvestedrshectivities:

Weighted-
Average
Grant-
Number of Date
Nonvested Shares Shares Fair Value
(In millions)
Nonvested at July 2, 20: 0.9 $ 13.7i
Granted 2C $ 11.61
Forfeitures 0.2) $ 12.57
Vested 0.3 $ 14.0¢
Nonvested at July 1, 20: 25 $ 12.0¢

At July 1, 2011, the total compensationt cekated to nonvested shares granted to empldy@easot yet recognized was approximately
$21 million, net of estimated forfeitures of approately $1 million. This cost is being amortized astraight-line basis over a weighted-
average remaining term of 2.7 years and will beistép for subsequent changes in estimated forésit(the aggregate fair value of nonvested
shares vested during fiscal year 2011 was apprdgigng3 million.

Performance Share Activity

The following is a summary of performanbarg activities:

Weighted-
Average
Grant-
Number of Date
Performance Shares Shares Fair Value
(In millions)
Performance shares at July 2, 2I 03 $ 12.3¢
Granted 02 $ 13.6:
Forfeitures — 3 —
Vested 02 $ 12.3¢
Performance shares at July 1, 2 0.3 $ 11.9%

At July 1, 2011, the total compensationt cekated to performance shares granted to empéoyeenot yet recognized was approximately
$3 million. This cost is being amortized on a gthiiline basis over a weighted-average remaining t&f 3 years. As of July 1, 2011, none of
the performance shares issued have vested.
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Performance Unit Activity

The following is a summary of performancet @ctivities:

Weighted-
Average
Grant-
Number of Date
Performance Units Shares Fair Value
(In millions)
Performance units at July 2, 20 — $ —
Granted 03 $ 121
Forfeitures — 5 —
Performance units at July 1, 20 023 $ 12.1¢

At July 1, 2011, the total compensationt celated to performance units granted to emplopegsiot yet recognized was approximately
$2 million. This cost is being amortized on a sthailine basis over a weighted-average remaining tf 2.2 years.

ESPP

During fiscal years 2011 and 2010, the aggte intrinsic value of shares purchased undeCtmpany's ESPP was approximately
$7 million and $31 million, respectively. At July 2011, the total compensation cost related tamoptto purchase the Company's ordinary
shares under the ESPP but not yet recognized vpaexamately $1 million. This cost will be amortized a straight-line basis over a weighted-
average period of approximately one month.

The following table shows the shares issaed their respective weighted-average purchdse,gursuant to the ESPP during fiscal year
2011.

July 30, 2010 January 31, 2011

Shares issued (in million 1.5 1kt
Weighted-average purchase pr
per share $ 10.67 $ 10.9¢

Tax-Deferred Savings Plan

The Company has a tax-deferred savings pi@nSeagate 401(k) Plan (the "40I(k) plan"),tfer benefit of qualified employees. The 40l
(k) plan is designed to provide employees with @cueulation of funds at retirement. Qualified enygles may elect to make contributions to
the 401(k) plan on a monthly basis. Pursuant tat@igk) plan, the Company matches 50% of emplope¢ributions, up to 6% of
compensation, subject to maximum annual contrilmstiof $3,500 per participating employee. Duringdisyears 2011, 2010 and 2009, the
Company made matching contributions of $13 millidh2 million and $13 million, respectively.

Deferred Compensation Plan

On January 1, 2001, the Company adopte&EneP for the benefit of eligible employees. THanps designed to permit certain
discretionary employer contributions, in excestheftax limits applicable to the 401(k) plan anghésmit employee deferrals in excess of
certain tax limits. The Company's assets desigratedy benefits under the plan are held by a rabbi. The assets and liabilities of a rabbi
trust are accounted for as assets and liabilifitseoCompany. At July 1, 2011 and July 2, 2016,dksets held
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in the rabbi trust were approximately $84 milliondeb76 million, respectively, and are included isRicted cash and investments in the
Consolidated Balance Sheets. The deferred compensdiligation related to the rabbi trust included\ccrued expenses on the accompan
Consolidated Balance Sheets was approximately $8i8mand $82 million as of July 1, 2011 and Jaly2010, respectively.

Effective January 3, 2011, the Company eled its TRS, which had been used to manage thigyagarket risks associated with SDCP.
Currently, the Company manages its exposure tdyeqarket risks associated with the deferred coregtion liabilities by investing directly
mutual funds that mirror the employees' investnogations. The Company classified investments hekhtisfy the deferred compensation
liabilities as trading securities.

11. Earnings Per Share
The following table sets forth the compiagtatof basic and diluted net income (loss) per shar

Fiscal Years Ended

July 1, July 2, July 3,
(In millions, except per share data) 2011 2010 2009
Numerator:
Net income (loss $ 511 $ 1,60¢ $ (3,125
Adjustment for interest expense on 6.8% Convertggaior
Notes due April 201! — 5 —
Net income (loss), as adjust $ 511 $ 1614 $ (3,125
Number of shares used in per share calculation:
Weightec-average shares outstand 451 49z 49C
Weighte-average nonvested sha — (D) 2
Total shares for purpose of calculating basic medine (loss)
per share 451 491 48¢
Weighte-average effect of dilutive securitie
Employee equity award plai 16 20 —
2.375% Convertible Senior Notes due August 2 — 1 —
6.8% Convertible Senior Notes due April 2( — 2 —
Dilutive potential share: 16 23 —
Total shares for purpose of calculating dilutedinedbme (loss
per share 467 514 48¢
Net income (loss) per share
Basic net income (loss) per sh $ 11t $ 328 $ (6.40
Diluted net income (loss) per sh $ 10¢ $ 312 $ (6.40
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The following potential shares were excllifftem the computation of diluted net income (lgss) share as their effect would have been
anti-dilutive:

Fiscal Years Endec
July 1, July 2, July 3,

(In millions) 2011 2010 2009
Employee equity award plal 15 20 57
6.8% Convertible Senior Notes d

April 2010 — — 4

12. Business Segment and Geographic Information

The Company has concluded that its manufactnd distribution of disk drives constitutes ogygorting segment. The Company's
manufacturing operations are based on technolaajopins that are used to produce various disk grieelucts that serve multiple disk drive
applications and markets. The Company's main tdogglatforms are primarily focused around aresisity of media and read/write head
technologies. In addition, the Company also investertain other technology platforms includingtors, servo formatting read/write
channels, solid state technologies and sealed thdlmologies. The Company has determined th&tisf Executive Officer is the Company's
chief operating decision maker (CODM) as he isoesible for reviewing and approving investmentthima Company's technology platforms
and manufacturing infrastructure.

In the fiscal year 2011, Hewldétackard Company accounted for approximately 15%onéolidated revenue, while Dell Inc. accountet
approximately 13% of consolidated revenue. In eddiscal years 2010 and 2009, Hewlett-Packard Camgaccounted for approximately
16% of consolidated revenue, while Dell Inc. acdedrfor approximately 11% of consolidated revenue.

Other long-lived assets consist of propestjuipment and leasehold improvements, capitablgaequity investments and other monren
assets as recorded by the Company's operatiorsimagea.
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The following table summarizes the Compsyerations by geographic area:

Fiscal Years Ended

July 1, July 2, July 3,
2011 2010 2009
(In millions)
Revenue from extern
customers?):
Singapore $ 5507 $ 554¢ $ 4,18¢
United State: 3,04: 3,081 2,69¢
The Netherland 2,344 2,72¢ 2,84¢
Other 177 40 75
Consolidatec $ 10,977 $ 11,39t $ 9,80¢
Long-lived assets
Singapore $ 748 $ 886 $  84c
Thailand 38C 287 222
United State! 35¢E 36¢ 547
China 277 24€ 17¢
Malaysia 17z 20¢ 23¢
Other 462 39¢ 32C
Consolidatec $ 239 $§ 239 $ 2,34¢

1) Revenue is attributed to countries based on thppsig location.
13. Legal, Environmental and Other Contingencies

The Company assesses the probability ofré@vorable outcome of all its material litigatiahaims, or assessments to determine whether
a liability had been incurred and whether it isli@ble that one or more future events will occurficoring the fact of the loss. There is
significant judgment required in both the probapitietermination and as to whether an exposuréearasonably estimated. In the event that
an unfavorable outcome is determined to be probatndethe amount of the loss can be reasonably &stiimthe Company establishes an
accrual for the litigation, claim or assessmengdiition, in the event an unfavorable outcomeetednined to be less than probable, but
reasonably possible, the Company will disclosestimate of the possible loss or range of such lbssever, when a reasonable estimate ¢
possible loss or range of such loss cannot be ntlag€;ompany will provide disclosure to that effégtigation is inherently uncertain and m
result in adverse rulings or decisions. Additiopathe Company may enter into settlements or bgestito judgments that may, individually or
in the aggregate, have a material adverse effeits asults of operations. Accordingly, actualulescould differ materially.

Intellectual Property Litigation

Convolve, Inc. ("Convolve") and Massachissktstitute of Technology ("MIT") v. Seagate Texthgy LLC, et al—On July 13, 2000,
Convolve and MIT filed suit against Compag Comp@erporation and the Company in the U.S. Districu@ for the Southern District of
New York, alleging infringement of U.S. Patent Nd€916,635, "Shaping Command Inputs to Minimize E@nted Dynamics" (the '635 pate
and U.S. Patent No. 5,638,267, "Method and ApparfiiuMinimizing Unwanted Dynamics in a Physicak&m" (the '267 patent),
misappropriation of trade secrets, breach of conttartious interference with contract and fraathting to Convolve and MIT's Input
Shaping® and
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Convolve's Quick and Quiet™ technology. The pléisttlaimed their technology is incorporated in §sa's sound barrier technology, which
was publicly announced on June 6, 2000. The comipdaieks injunctive relief, $800 million in compatwy damages and unspecified punitive
damages, including for willful infringement and Ifal and malicious misappropriation. If willful inhgement is found by the jury, the court
may assess, in addition to compensatory damagelsdanfringement, punitive damages in an amountbupree times the amount of such
compensatory damages. If willful and malicious mE@priation is found by the jury, the court magess, in addition to compensatory
damages for the misappropriation, punitive damages amount up to two times the amount of suchpmmeatory damages.

On November 6, 2001, the U.S. Patent amdd@mark Office (USPTO) issued to Convolve US Pdtent6,314,473, "System for
Removing Selected Unwanted Frequencies in Accomaiith Altered Settings in a User Interface of d&b@torage Device," (the '473 pater
Convolve filed an amended complaint on Januan2062, alleging defendants infringe this patent. Bi3& patent expired on September 12,
2008. The court ruled in 2010 that the '267 pateas out of the case. No trial date has been gaeititigation. The Company believes the
claims are without merit, and intends to defendragahem vigorously. In view of the uncertaintgaeding the amount of damages, if any,
could be awarded Convolve in this matter, the Cargpioes not believe that it is currently possiblelétermine a reasonable estimate of the
possible range of loss related to this matter.

Siemens, AG v. Seagate Technology (Irelar@h December 2, 2008, Siemens served Seagate Tleghir{reland), an indirect wholly-
owned subsidiary of Seagate Technology, with a @frfftummons alleging infringement of European PaeK) No. 0 674 769 (the EU '769
patent), which is the European counterpart to UBriRdNo. 5,686,838 upon which Siemens had suedadedgchnology in the United States.
The suit was filed in the High Court of JusticeNarthern Ireland, Chancery Division. Siemens alteth@t giant magnetoresistive (GMR),
tunnel magnetoresistive (TMR), and tunnel giant nedgresistive (TGMR) products designed and manufadtby Seagate Technology
(Ireland) infringe the EU '769 patent. Trial orblility issues was completed in June 2010. The dsatted its decision on July 4, 2011. The
court rejected Siemens' claims of patent infringenaad made a provisional ruling that the paters imgalid over the prior art. In view of the
court's ruling, the Company does not expect thigenavill result in a loss.

Qimonda AG v. LSI Corporation, etakOn December 19, 2008, the US International Trao@ission (ITC) instituted an investigation
under section 337 of the Tariff Act of 1930, as aded, at the request of complainant Qimonda AG,in@mSI| Corporation and six Seagate
Technology entities as respondents. The compld&des that LSI Corporation and Seagate import petglinto the US that infringe seven
Qimonda patents relating to the design and manufacf semiconductor integrated chips. The ITA twias held in June 2009. On October 14,
2009, the Administrative Law Judge issued an Ihidietermination finding the Qimonda patents eitinalid, not infringed, or both. Qimonda
appealed to the ITC Commission, which ruled on dan@9, 2010, that the patents were either invalid,infringed, or both. On March 31,
2010, Qimonda noticed an appeal of the Commissiatiag to the Court of Appeals for the Federaldit. On January 17, 2011, the Federal
Circuit affirmed the Commission's ruling in fullc@ordingly, the Company does not expect this mattkresult in a loss.

Collins, et al. v. Seagate Technology,leteOn July 15, 2009, Carl Collins and Farzin Davarfiterl a complaint against Seagate
Technology, Seagate Technology LLC, and 19 othet Heve, computer, and retail companies. The camphlleges that unspecified hard
disk drives and components thereof infringe US maios. 5,411,797 (the '797 patent) and 5,478,8%9'650 patent), both entitled
"Nanophase Diamond Films." The case is pendingeéniS District Court for the Eastern District ofXés, Marshall

111




Table of Contents Caseb:11-cv-01846-LHK Document2013-7 Filed10/02/12 Pagel20 of 286

SEAGATE TECHNOLOGY PLC

NOTES TO CONSOLIDATED FINANCIAL STATEMENTS—(Continu ed)

Division. The complaint seeks unspecified damageisaan injunction. The Company filed an answer tadbmplaint on September 8, 2009,
denying all material allegations and assertingmffitive defenses. On October 4, 2010, the casestighe Seagate entities was dismissed with
prejudice pursuant to a confidential settlemeneagrent; accordingly, the Company does not expéectrihtter will result in a loss.

Alexander Shukh v. Seagate Technole§prmer Seagate engineer Alexander Shukh filechgptaint and an amended complaint against
Seagate in Minnesota federal court, alleging, amathgr things, employment discrimination based igrBelarusian national origin and
wrongful failure to name him as an inventor on salkpatents and patent applications. Mr. Shukh'glepment was terminated as part of a
company-wide reduction in force in fiscal year 2062 seeks damages in excess of $75 million. Thepgamy believes the claims are without
merit and intends to vigorously defend this cas&@lTs scheduled to begin April 1, 2013. In vieftloe uncertainty regarding the amount of
damages, if any, that could be awarded in thisenatie Company does not believe that it is culygrdssible to determine a reasonable
estimate of the possible range of loss relatedisorhatter.

Siemens GmbH v. Seagate Technology (Ge)ma@n March 26, 2010, Siemens commenced proceedgajas Seagate
Technology GmbH, the Netherlands branch officeeddgate Technology International, and Seagate TémiybLC in the Dusseldorf District
Court in Germany. The complaint alleges infringeta&rEuropean Patent Number 0 674 769 (the "EU F&@nt"), which corresponds to the
patent in suit in the U.S. and Northern Irelandh&ies' litigations. Siemens seeks a declaratiorthigaEU '769 Patent is infringed by GMR and
TMR products, removal of all infringing inventorgamages in an unstated amount, and costs. The @grimgands to vigorously oppose this
action. The trial on liability issues has not béeid. That trial is scheduled to begin Septembe20Q1. If, following that trial, the court finds
liability for patent infringement, a separate trig damages issues would be held. No such triabées scheduled at this time. Siemens has no
stated the amount of damages it would seek in audhl. In view of the uncertainty regarding threaunt of damages, if any, that could be
established at the separate trial and in lightief®@ns not having stated an amount of damagesyitserk in this matter, the Company does
believe that it is currently possible to determineeasonable estimate of the possible loss orlgessinge of losses related to this matter.

Rembrandt Data Storage, LP v. Seagate T@obgy LLC—On November 10, 2010, Rembrandt Data Storage,le@ $uit against Seage
Technology LLC in the U.S. District Court for theeatern District of Wisconsin alleging infringemerfitJ.S. Patent No. 5,995,342 C1, "Thin
Film Heads Having Solenoid Coils," and U.S. Patémt 6,195,232, "Low-Noise Toroidal Thin Film HeadtW/Solenoidal Coil." The
complaint seeks unspecified compensatory damaghaneed damages, injunctive relief, and attorrfegs and costs. The company intends to
vigorously defend this case. Trial is scheduleddgin June 4, 2012. Rembrandt has not stated tbargtrof damages it would seek at trial. In
view of the uncertainty regarding the amount of dges, if any, that could be established at tridliaright of Rembrandt not having stated an
amount of damages it may seek in this matter, ragainy does not believe that it is currently pdesib determine a reasonable estimate of
the possible loss or possible range of loss rel@telis matter.

Rambus, Inc. ITC Investigation re Certagmficonductor Chips and Products Containing the Sar@n December 1, 2010, Rambus, Inc.
filed a complaint with the International Trade Corssion seeking an investigation pursuant to Se@®nof the Tariff Act of 1930, as
amended. The complaint names Seagate Technologyahd@umerous other defendants, including LSI, &mcl ST Microelectronics, Inc.,
alleging that Seagate products incorporate semigtnd products made by LS| and STMicroelectrontie tnfringe various patents owned by
Rambus. The ITC initiated an investigation on Delsen29, 2010.
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Rambus seeks an order to exclude entry of infrjpgiroducts into the U.S. and a cease and desist.dddagate is responding to the
investigation. The hearing before the Administratiaw Judge is scheduled to begin October 12, 201light of the current status of this
matter and the nature of the relief sought, toGbempany does not believe that it is currently dussio determine a reasonable estimate of the
possible loss or range of loss, or other possithlese result, if any, that may be incurred witpet to this matter.

Environmental Matters

The Company's operations are subject to &h8 foreign laws and regulations relating toghatection of the environment, including
those governing discharges of pollutants into thared water, the management and disposal of hamarsubstances and wastes and the
cleanup of contaminated sites. Some of the Compapgrations require environmental permits androtmto prevent and reduce air and w
pollution, and these permits are subject to modiftn, renewal and revocation by issuing authaitie

The Company has established environmengalagement systems and continually updates its@magntal policies and standard
operating procedures for its operations worldwidee Company believes that its operations are ireri@tcompliance with applicable
environmental laws, regulations and permits. Then@any budgets for operating and capital costs congieing basis to comply with
environmental laws. If additional or more stringegfjuirements are imposed on the Company in theeyit could incur additional operating
costs and capital expenditures.

Some environmental laws, such as the Conemsve Environmental Response Compensation arnilityaAct of 1980 (as amended, the
"Superfund" law) and its state equivalents, canasepliability for the cost of cleanup of contaméthsites upon any of the current or former
site owners or operators or upon parties who sastevo these sites, regardless of whether therawvraperator owned the site at the time of
the release of hazardous substances or the lawBibfehe original disposal activity. The Compaag been identified as a potentially
responsible party at several sites. At each ofetlsées, the Company has an assigned portion dirinecial liability based on the type and
amount of hazardous substances disposed of bypeathat the site and the number of financiallyblesparties. The Company has fulfilled its
responsibilities at some of these sites and remavmdved in only a few at this time.

While the Company's ultimate costs in carioa with these sites is difficult to predict witlomplete accuracy, based on its current
estimates of cleanup costs and its expected ailbocaf these costs, the Company does not expetd cosonnection with these sites to be
material.

The Company may be subject to various statieral and international laws and regulationgegoing the environment, including those
restricting the presence of certain substancekeatrenic products. For example, the European UfllBU") enacted the Restriction of the Use
of Certain Hazardous Substances in Electrical dadténic Equipment, which prohibits the use oftaier substances, including lead, in certain
products, including disk drives, put on the maifger July 1, 2006. Similar legislation has beemaly be enacted in other jurisdictions,
including in the United States, Canada, Mexicowai, China, Japan and others. The European UnigkxCREDirective (Registration,
Evaluation, Authorization, and Restriction of Cheais, EC 1907/2006) also restricts substancesrgfhigh concern (SVHCs) in products. If
the Company or its suppliers fails to comply witle substance restrictions, recycle requirementghar environmental requirements as they
are enacted worldwide, it could have a materiallyesise effect on the Company's business.
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SEAGATE TECHNOLOGY PLC
NOTES TO CONSOLIDATED FINANCIAL STATEMENTS—(Continu ed)
Other Matters

The Company is involved in a number of ofadicial and administrative proceedings incidététs business, and the Company may be
involved in various legal proceedings arising ia ttormal course of its business in the future. ddtyh occasional adverse decisions or
settlements may occur, the Company believes tledfirial disposition of such matters will not haveaterial adverse effect on its financial
position or results of operations.

14. Commitments

Leases. The Company leases certain property, faciliied equipment under non-cancelable lease agresnhemtd and facility leases
expire at various dates through 2067 and contailows provisions for rental adjustments includiimgcertain cases, a provision based on
increases in the Consumer Price Index. Also, celtgises provide for renewal of the lease at thef2my's option at expiration of the lease.
All of the leases require the Company to pay prigpiixes, insurance and normal maintenance costs.

Future minimum lease payments for operdgiages (including accrued lease payments reladingstructuring plans) with initial or
remaining terms of one year or more were as follatduly 1, 2011 (lease payments are shown nettidéase income):

Fiscal Years Ending Operating Leases

(Dollars in millions)
2012 $ 42
2013 30
2014 21
2015 13
2016 10
Thereaftel 77
$ 19:

Total rent expense for all land, facilitydaequipment operating leases, net of subleasen@coas approximately $24 million, $25 million
and $23 million for fiscal years 2011, 2010 and20@spectively. Total sublease rental incomeifwaf years 2011, 2010 and 2009 was
$12 million, $10 million and $10 million, respeatly. The Company subleases a portion of its féedlithat it considers to be in excess of
current requirements. As of July 1, 2011, totalifatlease income to be recognized for the Compamnjssing subleases is approximately
$12 million.

During the fiscal year 2011, the Compantesad into a sale-leaseback transaction for its Aflsiédlity in Singapore. The transaction was
completed in the fourth fiscal quarter and net peats were $73 million. Upon execution of the sdle,Company recognized a $15 million ¢
and an additional $26 million of deferred gain. Tederred gain is being recognized ratably ovemtidmum lease term of three years, as an
offset to the related rental expense. The Compangiders this lease as a normal leaseback andfieldgbe lease as an operating lease. As of
July 1, 2011, the total future minimum lease paytméor the leaseback were $25 million, which auded in the total future minimum lease
payments for operating leases shown above.

The Company recorded amounts for both advand favorable leasehold interests and for esisahat apply directly to the lease
commitments assumed through the 2006 acquisitidvaodtor. As of July 1, 2011, the Company had a $illfon adverse leasehold interest
related to leases acquired from Maxtor.
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The adverse leasehold interest is being amortzé&bst of revenue and Operating expenses oveethaining duration of the leases. In
addition, the Company had $16 million and $24 willremaining in accrued exit costs related to thaned exit of Maxtor leased excess
facilities at July 1, 2011 and July 2, 2010, resipety.

Capital Expenditures. The Company's nhon-cancelable commitments fostroction of manufacturing facilities and purcheasé
equipment approximated $166 million at July 1, 2011

15. Guarantees
Indemnifications to Officers and Directors

On May 4, 2009, the Company entered imew form of indemnification agreement (the "Revisedemnification Agreement”) with its
officers and directors of the Company and its dibges (each, an "Indemnitee"). The Revised IndBoation Agreement provides
indemnification in addition to any of Indemnitegidemnification rights under the Company's ArtiaddAssociation, applicable law or
otherwise, and indemnifies an Indemnitee for cergaipenses (including attorneys' fees), judgmdintss and settlement amounts actually and
reasonably incurred by him or her in any actiopmceeding, including any action by or in the righthe Company or any of its subsidiaries,
arising out of his or her service as a directdiicef, employee or agent of the Company or anyo$ubsidiaries or of any other entity to which
he or she provides services at the Company's reddesever, an Indemnitee shall not be indemnifiader the Revised Indemnification
Agreement for (i) any fraud or dishonesty in thef@enance of Indemnitee's duty to the Company erapplicable subsidiary of the Company
or (ii) Indemnitee's conscious, intentional or fullfailure to act honestly, lawfully and in goodith with a view to the best interests of the
Company or the applicable subsidiary of the Compéangddition, the Revised Indemnification Agreertngrovides that the Company will
advance expenses incurred by an Indemnitee in ctionevith enforcement of the Revised IndemnifioatAgreement or with the
investigation, settlement or appeal of any actipproceeding against him or her as to which héhercould be indemnified. The nature of the
indemnification obligations prevents the Comparmyfrmaking a reasonable estimate of the maximunmgatemount it could be required to
pay on behalf of its officers and directors. Higtally, the Company has not made any significademnification payments under such
agreements and no amount has been accrued indbmpanying consolidated financial statements vapect to these indemnification
obligations.

Intellectual Property Indemnification Obligations

The Company has entered into agreemenisougtomers and suppliers that include limitedllie¢téual property indemnification
obligations that are customary in the industry. SEhguarantees generally require the Company to ensagpe the other party for certain
damages and costs incurred as a result of thity paellectual property claims arising from theésgnsactions. The nature of the intellectual
property indemnification obligations prevents then@pany from making a reasonable estimate of tharmar potential amount it could be
required to pay to its customers and supplierstod@lly, the Company has not made any signifigademnification payments under such
agreements and no amount has been accrued indbmpanying consolidated financial statements vapect to these indemnification
obligations.

Product Warranty

The Company estimates probable productaméyrcosts at the time revenue is recognized. Tdrapgany generally warrants its products
for a period of one to five years. The Company estsnated
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repair or replacement costs and uses statisticdelimy to estimate product return rates in ordetdtermine its warranty obligation. In
addition, estimated settlements for customer cosgeny claims relating to product quality issuésny, are accrued as warranty expense.
Changes in the Company's product warranty liabditying the fiscal years ended July 1, 2011 angl uP010 were as follows:

Fiscal Years Ended
July 1, July 2,

(In millions) 2011 2010
Balance, beginning of peric $ 372 $ 437
Warranties issue 19¢ 20C
Repairs and replacemel (227) (2149
Changes in liability for pr-existing
warranties, including expiratior 2 (52)
Balance, end of peric $ 348 $ 37z

16. Related Party Transactions

During fiscal year 2011, members of the @any's board of directors also served on the bazrthe following companies with which t
Company had transactions:

Symantec Corporation ("Symanted@fhe Company made payments of $30 million for thecpase of its new Cupertino, California faci
to Symantec in fiscal year 2011.

United Parcel Service, Inc. ("UPSThe Company made payments for freight and logistiezsices to UPS of $150 million, $120 million
and $167 million in fiscal years 2011, 2010 and20@spectively. At July 1, 2011 and July 2, 2ah@, Company had accounts payable to |
of $14 million and $21 million, respectively.

LSI Corporation ("LSI")The Company recorded revenue of $65 million, $6fianiand $38 million from sales to LS| for fiscgbars
2011, 2010 and 2009, respectively. The Company rpagments to LSl in fiscal years 2011, 2010 and28$333 million, $320 million and
$153 million, respectively, related to purchasesarfous components. The Company had accounts [ei@hSI of $70 million and
$48 million at July 1, 2011 and July 2, 2010, resjpely.

17. Subsequent Events
Dividends

On July 20, 2011, the Board of Directorpraped a cash dividend of $0.18 per share, whidhbeipayable on August 26, 2011 to
shareholders of record as of the close of busioegsugust 5, 2011.
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REPORT OF INDEPENDENT REGISTERED PUBLIC ACCOUNTING FIRM

The Board of Directors and Shareholders
Seagate Technology public limited company

We have audited the accompanying consaitbtlance sheets of Seagate Technology publitelinciompany (plc) as of July 1, 2011 ¢
July 2, 2010, and the related consolidated statesw#roperations, shareholders' equity, and castsffor each of the three years in the period
ended July 1, 2011. These consolidated finandi@stents are the responsibility of the Companyisagament. Our responsibility is to expi
an opinion on these financial statements basedioaudits.

We conducted our audits in accordance thighstandards of the Public Company Accounting €igat Board (United States). Those
standards require that we plan and perform thet amdbtain reasonable assurance about whethdindoecial statements are free of material
misstatement. An audit includes examining, on aliasis, evidence supporting the amounts and digids in the financial statements. An a
also includes assessing the accounting princiged and significant estimates made by managemeniglhas evaluating the overall financial
statement presentation. We believe that our apditgide a reasonable basis for our opinion.

In our opinion, the financial statementereed to above present fairly, in all materialpests, the consolidated financial position of
Seagate Technology plc at July 1, 2011 and Jukp20, and the consolidated results of its operat#ond its cash flows for each of the three
years in the period ended July 1, 2011, in conftyrmvith U.S. generally accepted accounting priresg

We also have audited, in accordance wighstandards of the Public Company Accounting Ogbtdoard (United States), the
effectiveness of Seagate Technology's (predecesSwagate Technology plc) internal control oveaficial reporting as of July 1, 2011, ba
on criteria established in Internal Control-InteégthFramework issued by the Committee of Sponsddirganizations of the Treadway
Commission and our report dated August 17, 201temged an unqualified opinion thereon.

/S/ ERNST & YOUNG LLP

Redwood City, California
August 17, 2011
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REPORT OF INDEPENDENT REGISTERED PUBLIC ACCOUNTING FIRM

The Board of Directors and Shareholders
Seagate Technology public limited company

We have audited Seagate Technology puibtitdd company (plc)'s internal control over finelceporting as of July 1, 2011, based on
criteria established in Internal Control—Integraksdmework issued by the Committee of Sponsoringp@irzations of the Treadway
Commission (the COSO criteria). Seagate Technopdgg management is responsible for maintainingatiffe internal control over financial
reporting, and for its assessment of the effecégsrof internal control over financial reportingluded in the accompanying Management's
Report on Internal Control over Financial Reporti@gir responsibility is to express an opinion o @ompany's internal control over financial
reporting based on our audit.

We conducted our audit in accordance wWithdtandards of the Public Company Accounting Qgetr8oard (United States). Those
standards require that we plan and perform thet amidbtain reasonable assurance about whethetiefenternal control over financial
reporting was maintained in all material respe®@tsr audit included obtaining an understanding tdrimal control over financial reporting,
assessing the risk that a material weakness etést#ig and evaluating the design and operatifegtdfeness of internal control based on the
assessed risk, and performing such other procedsre® considered necessary in the circumstancesdlieve that our audit provides a
reasonable basis for our opinion.

A company's internal control over finanaigborting is a process designed to provide reddersssurance regarding the reliability of
financial reporting and the preparation of finahsiatements for external purposes in accordantegenerally accepted accounting princip
A company's internal control over financial repogtincludes those policies and procedures that€ftpin to the maintenance of records that,
in reasonable detail, accurately and fairly reftbettransactions and dispositions of the assdtseofompany; (2) provide reasonable assurance
that transactions are recorded as necessary tatgeaparation of financial statements in accor@éawith generally accepted accounting
principles, and that receipts and expendituree®tbmpany are being made only in accordance witioaizations of management and
directors of the company; and (3) provide reasaabturance regarding prevention or timely deteafainauthorized acquisition, use, or
disposition of the company's assets that could hawaterial effect on the financial statements.

Because of its inherent limitations, intdroontrol over financial reporting may not preventletect misstatements. Also, projections of
any evaluation of effectiveness to future periogssabject to the risk that controls may becomdénaate because of changes in condition
that the degree of compliance with the policiepracedures may deteriorate.

In our opinion, Seagate Technology plc rraired, in all material respects, effective intéwntrol over financial reporting as of July 1,
2011, based on the COSO criteria.

We also have audited, in accordance wighstndards of the Public Company Accounting Ogatdoard (United States), the
consolidated balance sheets of Seagate Technologg pf July 1, 2011 and July 2, 2010, and thateel consolidated statements of operat
shareholders' equity, and cash flows for eachetlihee years in the period ended July 1, 201loandeport dated August 17, 2011 expressed
an unqualified opinion thereon.

/S/ ERNST & YOUNG LLP

Redwood City, California
August 17, 2011
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SUPPLEMENTARY FINANCIAL DATA (UNAUDITED)
For quarterly financial data see Parttd 6. Selected Financial Data
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ITEM 9. CHANGES IN AND DISAGREEMENTS WITH ACCOUN TANTS ON ACCOUNTING AND FINANCIAL DISCLOSURE
Not applicable.

ITEM 9A. CONTROLS AND PROCEDURES

Conclusions Regarding Disclosure Controls and Prodeires

Our chief executive officer and our chiefahcial officer have concluded, based on the ataln of the effectiveness of our disclosure
controls and procedures (as defined in Rules 13a}Hhd 15d-15(e) of the Securities Exchange Adt934, as amended) by our management,
with the participation of our chief executive officand our chief financial officer, that our disslioe controls and procedures were effective as
of July 1, 2011.

Management's Report on Internal Control over Finangal Reporting

Our management is responsible for estahlishnd maintaining adequate internal control diremcial reporting (as defined in Rules 13a-
15(f) and 15d-15(f) under the Securities Exchangeok 1934, as amended). Under the supervisionadtidthe participation of our
management, including our chief executive officed ahief financial officer, we conducted an evallabf the effectiveness of our internal
control over financial reporting based on the framek in Internal Control—Integrated Framewoigsued by the Committee of Sponsoring
Organizations of the Treadway Commission, or COSO.

Based on our evaluation under the framewotiternal Control—Integrated Frameworlour management has concluded that our int
control over financial reporting was effective dsoly 1, 2011. Our management's assessment efffisetiveness of our internal control over
financial reporting as of July 1, 2011 has beertaddy Ernst & Young LLP, an independent regisdgoablic accounting firm, as stated in
their report that is included herein.

Changes in Internal Control over Financial Reportirg

There were no changes in our internal @biver financial reporting during our fourth fiscparter that have materially affected, or are
reasonably likely to materially affect, our inteFgantrol over financial reporting.

Limitations on the Effectiveness of Controls

Our management, including our chief exeeutifficer and chief financial officer, does nopext that our disclosure controls and
procedures or our internal controls will preverteators and all fraud. A control system, no maktew well conceived and operated, can
provide only reasonable, not absolute, assuraratetth objectives of the control system are metthien, the design of a control system must
reflect the fact that there are resource consaamd the benefits of controls must be considezfadive to their costs. Our disclosure controls
and procedures and our internal controls have tesigned to provide reasonable assurance of aohi¢veir objectives. Because of the
inherent limitations in all control systems, no lensgion of controls can provide absolute assurdhatall control issues and instances of fraud,
if any, within Seagate have been detected. An atialn was performed under the supervision and thighparticipation of our management,
including our chief executive officer and chiefdimcial officer, of the effectiveness of the desagua operation of our disclosure controls and
procedures as of July 1, 2011. Based on that evat@ur management, including our chief executffecer and chief financial officer,
concluded that our disclosure controls and proesiwere effective at the reasonable assurance level

ITEM 9B. OTHER INFORMATION
None.
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PART IlI
ITEM 10. DIRECTORS, EXECUTIVE OFFICERS AND CORPO RATE GOVERNANCE

The information regarding our directors @othpliance with Section 16(a) of the Securitiestiange Act of 1934, as amended, set for
the sections entitled "Proposal 1—Election of Dioes,” "Corporate Governance” and "Section 16(a)dBeial Ownership Reporting
Compliance," in our Proxy Statement to be filedwthie Commission within 120 days of the end offtaaal year pursuant to General
Instruction G(3) to Form 10-K are hereby incorpedaby reference in this section. In addition, tifeimation set forth in Part | of this report
under "Item 1. Business—Executive Officers" is dlsmrporated by reference in this section.

We have adopted a Code of Business CorahebEthics that applies to all Seagate employdfisers and members of our Board of
Directors, including our principal executive, fir@nand accounting officers. This Code of Businemsddct and Ethics is posted on our
Website. The Internet address for our Websitevisv.seagate.comand the Code of Business Conduct and Ethics radgund from our main
Web page by clicking first on "Investors," next'@orporate Governance" and then on "Code of Busi@nduct and Ethics."

We intend to satisfy any disclosure requigats under Item 5.05 of Form 8-K regarding an atmeant to, or waiver from, a provision of
this Code of Business Conduct and Ethics by postirap information on our Website, at the Interrzirass and location specified above.

ITEM 11. EXECUTIVE COMPENSATION

The information regarding executive compgias required by this Item 11 set forth in thetgecentitled "Compensation of Executive
Officers" in our Proxy Statement to be filed wittetCommission within 120 days of the end of owdig/ear pursuant to General Instruction G
(3) to Form 10-K is hereby incorporated by refeeeircthis section.

ITEM 12. SECURITY OWNERSHIP OF CERTAIN BENEFICIA L OWNERS AND MANAGEMENT

The information regarding security ownepshéneficial owners and management and relatee@lsblaers required by this Iltem 12 set
forth in the section entitled "Security OwnershffDirectors, Executive Officers and Certain Benigfi©wners" in our Proxy Statement to be
filed with the Commission within 120 days of thedesf our fiscal year pursuant to General Instructi(3) to Form 10-K is hereby
incorporated by reference in this section.

ITEM 13. CERTAIN RELATIONSHIPS AND RELATED TRANS ACTIONS, AND DIRECTOR INDEPENDENCE

The information regarding certain relatioips, related transactions and director indepergleequired by this Item 13 set forth in the
section entitled "Certain Relationships and Reldtehsactions" in our Proxy Statement to be filéthwthe Commission within 120 days of the
end of our fiscal year pursuant to General InsioncG(3) to Form 10-K is hereby incorporated byerehce in this section.

ITEM 14. PRINCIPAL ACCOUNTANT FEES AND SERVICES

The information regarding principal accamitfees and services required by this Item 14os#t in the section entitled "Information ab
the Independent Auditors” in our Proxy Statemeridddiled with the Commission within 120 days of #nd of our fiscal year pursuant to
General Instruction G(3) to Form 10-K is herebyoirporated by reference in this section.
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PART IV
ITEM 15. EXHIBITS AND FINANCIAL STATEMENT SCHEDU LES

(@)  The following documents are filed as part of thepBrt:

1. Financial Statements The following Consolidated Financial Statensenit Seagate Technology plc and Report of
Independent Registered Public Accounting Firm actuded in Item 8:

Page No
Consolidated Balance She—July 1, 2011

and July 2, 201 69
Consolidated Statements of Operations—

Fiscal Years Ended July 1, 2011, July 2,

2010 and July 3, 20C 70
Consolidated Statements of Cash Flows—

Fiscal Years Ended July 1, 2011, July 2,

2010 and July 3, 20C 71
Consolidated Statements of Shareholders'

Equity—Fiscal Years Ended July 1,

2011, July 2, 2010 and July 3, 2C 72
Notes to Consolidated Financial Stateme 73
Reports of Independent Registered Public

Accounting Firm 117

2. Financial Statement Schedules All schedules are omitted because they ar@applicable or the required information is

included in the Financial Statements or in the sithiereto.

(b) Exhibits. The information required by this Item is satli on the Exhibit Index (following the Signatuisesction of this repor
and is included, or incorporated by referencehigs Annual Report on Form 10-K.
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SIGNATURES

Pursuant to the requirements of SectioorlB5(d) of the Securities Exchange Act of 1934, ribgistrant has duly caused this report to be
signed on its behalf by the undersigned, therednlp authorized.

SEAGATE TECHNOLOGY PUBLIC LIMITED
COMPANY

/sl STEPHEN J. LUCZO

(Stephen J. Luczo, Chief Executive Officer, Preside
Director and Chairman of the Board of Directc

Dated: August 17, 201

POWER OF ATTORNEY

KNOW ALL PERSONS BY THESE PRESENTS, thatkeperson whose signature appears below herebyitcdes and appoints
Stephen J. Luczo, Patrick J. O'Malley, and KenihtiMassaroni, and each of them, as his true anfulaattorneys-in-fact and agents, with
power to act with or without the others and with fower of substitution and resubstitution, toatty and all acts and things and to execute
and all instruments which said attorneys and agamiseach of them may deem necessary or desimbleable the registrant to comply with
the U.S. Securities Exchange Act of 1934, as antratel any rules, regulations and requirementseoftS. Securities and Exchange
Commission thereunder in connection with the regigts Annual Report on Form 10-K for the fiscahlyended July 1, 2011 (the "Annual
Report"), including specifically, but without linilg the generality of the foregoing, power and atith to sign the name of the registrant and
the name of the undersigned, individually and mdapacity as a director or officer of the registréo the Annual Report as filed with the U.S.
Securities and Exchange Commission, to any anahaindments thereto, and to any and all instrunerdecuments filed as part thereof or in
connection therewith; and each of the undersigredlly ratifies and confirms all that said attornagd agents and each of them shall do or
cause to be done by virtue hereof.

Pursuant to the requirements of the Seéeariixchange Act of 1934, this report has beeresidrelow by the following persons on behalf
of the registrant and in the capacities and orddtes indicated.

Signature Title Date
/s STEPHEN J. LUCZ( Chief Executive Officer, President,
Director and Chairman of the Board of August 17, 201:
(Stephen J. Luczo) Directors (Principal Executive Office
/s PATRICK J. O'MALLEY Executive Vice President, Finance and
Chief Financial Officer (Principal August 17, 2011
(Patrick J. O'Malley) Financial Officer)

/s/ DAVID H. MORTON, JR. Vice President, Finance and Treasurer

(Principal Accounting Officer)

August 17, 2011
(David H. Morton, Jr.)
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Signature

/sl FRANK J. BIONDI, JR.

(Frank J. Biondi, Jr.)

/s/ LYDIA M. MARSHALL

(Lydia M. Marshall)

/s/ C.S. PARK

(Dr. C.S. Park)

/s ALBERT A. PIMENTEL

(Albert A. Pimentel)

/sl GREGORIO REYES

(Gregorio Reyes)

/sl JOHN W. THOMPSON

(John W. Thompson)

/sl EDWARD J. ZANDER

(Edward J. Zander)

Document2013-7

Director

Director

Director

Director

Director

Director

Director
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Date

August 17, 2011

August 17, 2011

August 17, 2011

August 17, 2011
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EXHIBIT INDEX

Incorporated by Reference
Exhibit Filing Filed
No. Exhibit Description Form File No. Exhibit Date Herewith
2.1 Scheme of Arrangement DEF 14A  001-31560 Annex A 03/05/1C
among Seagate
Technology ("Seagate-
Cayman"), Seagate
Technology plc
("Seagate-Ireland”) and
the Scheme Shareholders
(incorporated by
reference to Annex A to
Seagate Technology's
Definitive Proxy
Statement on
Schedule 14A filed on
March 5, 2010

3.1 Memorandum and 8-K12B/A 001-31560 3.1 07/09/1C
Articles of Association ¢
Seagate Technology f

3.2 Certificate of 10-K 001-31560 3.2 08/20/1C
Incorporation of Seagate
Technology plc

4.1 Specimen Ordinary Sha 10-K 001-3560 4.1 08/20/1(C
Certificate
4.2 Indenture dated 8-K 001-31560 4.1 09/21/0¢

September 20, 2006
among Seagate
Technology, Seagate
Technology HDD
Holdings and U.S. Bank
National Associatiol

4.3 Forms of Global Note for 8-K 001-31560 4.1 09/21/0¢
the Senior Notes due
2011 and Senior Notes
due 2016 of Seagate
Technology HDD
Holdings issued pursuant
to the Indentur:

4.4 Indenture dated as of 8-K 001-31560 4.1 05/05/0¢
May 1, 2009, among
Seagate Technology
International, as Issuer,
Seagate Technology,
Seagate Technology
HDD Holdings, Maxtor
Global Ltd., Seagate
Technology (Ireland),
Seagate Technology
Media (Ireland), Seagate
International (Johor) Sd
Bhd., Penang Seagate
Industries (M) Sdn. Bhd.,
Seagate Singapore
International
Headquarters Pte. Ltd.,
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(Thailand) Limited,
Seagate Technology (U
Holdings, Inc., Maxtor
Corporation, i365 Inc.
and Seagate
Technology LLC, as
Guarantors, and Wells
Fargo Bank, National
Association, as Truste

4.5 Form of 10.0% Senior 8-K 001-31560 4.1 05/05/0¢
Secured Second-Priority
Note due 201-
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Incorporated by Reference

Exhibit Filing Filed
No. Exhibit Description Form File No. Exhibit Date Herewith
4.€ Indenture dated as 8-K 001-31560 4.1 05/14/1C

May 13, 2010, among
Seagate HDD Cayman,
Issuer, Seagate
Technology, as
Guarantor, and Wells
Fargo Bank, National
Association, as Truste

4.7 Form of 6.875% Senior 8-K 001-31560 4.1 05/14/1C
Note due 202!

4.8 Registration Rights 8-K 001-31560 4.3 05/14/1C

Agreement dated as of

May 13, 2010, among

Seagate HDD Cayman,

Seagate Technology and

Morgan Stanley & Co.

Incorporated and Banc of

America Securities LL(

4.9 Indenture dated as of 8-K 001-31560 4.1 12/14/1C
December 14, 2010,
among Seagate HDD
Cayman, as Issuer,
Seagate Technology plc,
as Guarantor, and Wells
Fargo Bank, National
Association, as Truste

4.1C Form of 7.75% Senior 8-K 001-31560 4.1 12/14/1C
Note due 201!

4.11 Registration Rights 8-K 001-31560 4.3 12/14/1C
Agreement dated as of
December 14, 2010,
among Seagate HDD
Cayman, Seagate
Technology plc and
Morgan Stanley & Co.
Incorporated and Merrill
Lynch, Pierce, Fenner &
Smith Incorporate:

4.1z Indenture dated as of 8-K 001-31560 4.1 05/18/11
December 14, 2010,
among Seagate
HDD Cayman, as Issuer,
Seagate Technology plc,
as Guarantor, and Wells
Fargo Bank, National
Association, as Truste

4.1 Form of 7.000% Senior 8-K 001-31560 4.1 05/18/11
Note due 202:

4.14 Registration Rights 8-K 001-31560 4.3 05/18/11
Agreement dated as of
May 18, 2011, among
Seagate HDD Cayman,
Seagate Technology plc
and Morgan
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Incorporatec

10.1+ Third Amended and 10-Q 001-31560 10.2 02/01/1C
Restated Seagate
Technology Executive
Officer Severance and
Change in Control Pla
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Incorporated by Reference

Exhibit Filing Filed
No. Exhibit Description Form File No. Exhibit Date Herewith
10.2+ Amended Seaga 10-K 001-31560 10.2 08/20/1C

Technology plc 2001
Share Option Pla

10.3+ Seagate Technology plc 10-K 001-31560 10.3 08/20/1C
2001 Share Option Plan
Form of Notice of Stock
Option Grant and Option
Agreement (includes
Compensation Recovery
Policy)

10.4(a)1 Form of Indemnification S-4/A 333-88388 10.17  07/05/0zZ
Agreement between
Seagate Technology
Holdings and the director
or officer named therei

10.4(b)4 Form of Revised 10-Q 001-31560 10.4(b) 05/06/0¢
Indemnification
Agreement between
Seagate Technology and
the director or officer
named thereil

10.5+ Seagate Technology 10-Q 001-31560 10.6 10/30/0¢
Executive Officer
Performance Bonus Pl:

10.6+ Amended Seagate 10-K 001-31560 10.6  08/20/1C
Technology plc 2004
Share Compensation Pl

10.7+ Seagate Technology 20 10-Q 001-31560 10.7 11/04/0¢
Stock Compensation Pl
Form of Option
Agreement (For Outside
Directors)

10.8+ Seagate Technology 20 S-8 333-12865¢ 99.3 09/28/0¢
Stock Compensation Pl
Form of Option
Agreement (For Non-
Officer employees

10.9+ Seagate Technology 20 10-K 001-31560 10.11  08/13/0¢
Stock Compensation Pl
Form of Restricted Stock
Bonus Agreemer

10.104 Seagate Technology 20 10-Q 001-31560 10.10 11/04/0¢
Stock Compensation Pl
Notice of Restricte:
Stock Bonus Grant (For
Outside Directors

10.114 Seagate Technology 20 10-Q 001-31560 10.11  10/30/0¢
Stock Compensation Pl
Form of Restricted Stock
Unit Agreemen
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2004 Share
Compensation Plan Form
of Restricted Share Unit
Agreement (Outside
Directors)
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Incorporated by Reference

Exhibit Filing Filed
No. Exhibit Description Form File No. Exhibit Date Herewith
10.134 Seagate Technology g 10-K 001-31560 10.13  08/20/1C
2004 Share

Compensation Plan Form
of Notice of Stock Optio
Grant and Option
Agreement (includes
Compensation Recovery
Policy)

10.144 Seagate Technology plc 8-K 001-31560 10.5 07/06/1(C
Employee Stock Purche
Plan

10.154 Summary description of 10-Q 001-31560 10.15 05/03/11
Seagate Technology plc's
Compensation Policy for
Non-Management
Members of the Board of
Directors

10.164 Seagate Technology plc 10-K 001-31560 10.16  08/20/1C
2004 Share
Compensation Plan Form
of Notice of Performance
Share Bonus Grant and
Agreement (includes
Compensation Recovery
Policy)

10.174 Offer Letter, dated as of 10-Q 001-31560 10.20  02/10/0¢
January 29, 2009, by and
between Seagate
Technology and
Stephen J. Lucz

10.184 Seagate Technology 20 10-Q 001-31560 10.22  02/10/0¢
Stock Compensation Pl
Form of Restricted Stock
Bonus Agreement
(includes Compensation
Recovery Policy

10.194 Seagate Technology plc 10-Q 001-31560 10.19 11/03/1C
2004 Share
Compensation Plan Form
of Restricted Share Unit
Agreement (includes
Compensation Recovery
Policy)

10.204 Seagate Technology plc 8-K 001-31560 10.1 09/13/1C
2004 Share
Compensation Plan Form
of Executive Performan
Unit Award Agreemen

10.214 Second Amendment to 10-Q 001-31560 10.21  05/03/11
Seagate Deferred
Compensation Pla

10.2241 Restated Seagate 10-Q 001-31560 10.27  05/05/1C
Deferred Compensation
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10.234 Seagate Deferred 10-Q 001-31560 10.28  05/05/1C
Compensation Si-Plan
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Exhibit
No.

Exhibit Description

Incorporated by Reference

Form

File No. Exhibit

Filing Filed
Date Herewith

10.2¢

10.2¢

10.2¢

10.2%

Second Lien U.S
Security Agreement dat
as of May 1, 2009, amo
Seagate Technology
International, Seagate
Technology, Seagate
Technology (US)
Holdings, Inc., Maxtor
Corporation, i365 Inc.,
Seagate Technology LL
and Seagate Technology
HDD Holdings, as
Grantors, and Wells
Fargo Bank, National
Association, as Collateral
Agent for the Secured
Parties (as defined
therein)

Second Lien U.S. Pledge
Agreement dated as of
May 1, 2009, among
Seagate Technology,
Seagate Technology (U
Holdings, Inc., Maxtor
Corporation, i365 Inc.,
Seagate Technology LL
and Seagate Technology
HDD Holdings, as
Pledgors, and Wells
Fargo Bank, National
Association, as Collateral
Agent for the Secured
Parties (as defined
therein)

Second Priority Omnibus
Debenture dated May 1,
2009, between Seagate
Technology, Seagate
Technology HDD
Holdings, Seagate
Technology Internatione
Seagate Technology
(Ireland) and Seagate
Technology Media
(Ireland), as Chargors,
and Wells Fargo Bank,
National Association, &
Collateral Agent or
Chargee

Form of Second Priority
Equitable Share
Mortgage in respect of
shares dated May 1,
2009, between [Seagate
entity], as Mortgagor, ar
Wells Fargo Bank,
National Association, &
Collateral Agen

8-K

8-K

001-31560 10.7

001-31560 10.8

001-31560 10.9

001-31560 10.10

129

05/05/0¢

05/05/0¢

05/05/0¢

05/05/0¢
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Incorporated by Reference

Exhibit Filing Filed
No. Exhibit Description Form File No. Exhibit Date Herewith
10.2¢ Intercreditor Agreemer 8-K 001-31560 10.11  05/05/0¢

dated as of May 1, 2009,
among JPMorgan Chase
Bank, N.A., as
Administrative Agent an
First Priority
Representative for the
First Priority Secured
Parties (as defined
therein), Wells Fargo
Bank, National
Assaociation, as Collateral
Agent and Second
Priority Representative
for the Second Priority
Secured Parties (as
defined therein), Seagate
Technology HDD
Holdings, as Borrower,
Seagate Technology
International, as the
Second Lien Issuer, and
each of the other Loan
Parties (as defined
therein) party theret

10.2¢ Second Priority Share 8-K 001-31560 10.2 10/01/0¢
Charge, dated
September 25, 2009,
between Seagate
Technology Internatione
as chargor and Wells
Fargo Bank, National
Association, as collateral
agent

10.3(C Second Priority 8-K 001-31560 104 10/01/0¢
Debenture, dated
September 25, 2009,
between Seagate
Singapore International
Headquarters Pte. Ltd.,
chargor and Wells Fargo
Bank, National
Association, as collateral
agent

10.31 First Supplemental 8-K 001-31560 10.2 03/03/1C
Indenture, dated as of
March 1, 2010, among
Seagate Technology
International, Seagate
HDD Cayman and Wells
Fargo Bank, National
Assaociation, as trustee,
amending and
supplementing the
Indenture, dated as of
May 1, 2009, among
Seagate Technology
International, as issuer,
Seagate Technology and
the other guarantors pai
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Bank, National
Association, as truste
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Exhibit Filing Filed
No. Exhibit Description Form File No. Exhibit Date Herewith
10.3Z2 Second Supplement 8-K 001-31560 10.3 03/03/1C

Indenture, dated as of
March 1, 2010, among
Seagate Technology
International, Seagate
Technology plc and
Wells Fargo Bank,
National Association, &
trustee, amending and
supplementing the
Indenture, dated as of
May 1, 2009, among
Seagate Technology
International, as issuer,
Seagate Technology and
the other guarantors pal
thereto and Wells Fargo
Bank, National
Association, as truste

10.3: Supplement No. 1, dated 8-K 001-31560 10.7 03/03/1(C
as of March 1, 2010, to
the Second Lien U.S.
Security Agreement,
dated as of May 1, 2009,
among Seagate
Technology Internatione
Seagate Technology and
the other guarantors from
time to time party thereto
and Wells Fargo Bank,
National Association, &
trustee

10.3¢ Supplement No. 1, dated 8-K 001-31560 10.11  03/03/1C
as of March 1, 2010, to
the Second Lien U.S.
Pledge Agreement, dated
as of May 1, 2009, amo
Seagate Technology and
each of the other
guarantors from time to
time party thereto and
Wells Fargo Bank,
National Association, &
collateral agen

10.3¢ Supplement No. 1, dated 8-K 001-31560 10.12  03/03/1C
as of March 1, 2010, to
the Intercreditor
Agreement, dated as of
May 1, 2009, among
JPMorgan Chase Bank,
N.A., as administrativ
agent, Wells Fargo Bank,
National Association, &
Collateral Agent, Seagate
Technology HDD
Holdings, Seagate
Technology International
and each of the other lo
parties from time to time
party theretc
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Exhibit
No.

Exhibit Description

Incorporated by Reference

Form

File No. Exhibit

Filing Filed
Date Herewith

10.3¢

10.3%

10.3¢

10.3¢

10.4(

10.41

Supplement No. 2, date
as of March 1, 2010, to
the Intercreditor
Agreement, dated as of
May 1, 2009, among
JPMorgan Chase Bank,
N.A., as administrativ
agent, Wells Fargo Bank,
National Association, &
Collateral Agent, Seagate
Technology HDD
Holdings, Seagate
Technology International
and each of the other lo
parties from time to time
party theretc

Second Priority Mortgac
of Shares in Seagate
HDD Cayman, dated
March 1, 2010, between
Seagate Technology
HDD Holdings, as
mortgagor, and Wells
Fargo Bank, National
Association, as
mortgagee

Second Priority Mortgac
of Shares in Seagate
Technology Internatione
dated March 1, 2010,
between Seagate HDD
Cayman, as mortgagor,
and Wells Fargo Bank,
National Association, &
mortgagee

Second Lien Debenture,
dated March 1, 2010,
between Seagate HDD
Cayman, as chargor, and
Wells Fargo Bank,
National Association, &
chargee

Second Priority
Debenture, dated

March 1, 2010, between
Seagate Technology plc,
as chargor, and Wells
Fargo Bank, National
Association, as collateral
agent

Second Priority Mortgac
of Shares in Seagate
Technology, dated
March 1, 2010, between
Seagate Technology plc,
as mortgagor, and Wells
Fargo Bank, National
Association, a:

8-K

8-K

8-K

8-K

001-31560 10.13

001-31560 10.15

001-31560 10.17

001-31560 10.19

001-31560 10.21

001-31560 10.23

03/03/1C

03/03/1C

03/03/1C

03/03/1C

03/03/1C

03/03/1C
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Incorporated by Reference

Exhibit Filing Filed
No. Exhibit Description Form File No. Exhibit Date Herewith
10.4Z First Supplemente 8-K 001-31560 10.24  03/03/1C

Indenture, dated as of
March 1, 2010, among
Seagate Technology
HDD Holdings, Seagate
HDD Cayman, Seagate
Technology and U.S.
Bank National
Assaociation, as trustee,
amending and
supplementing the
Indenture, dated as of
September 20, 2006,
among Seagate
Technology HDD
Holdings, Seagate
Technology and U.S.
Bank National
Association, as truste

10.4: Third Supplemental 8-K 001-31560 10.1 03/22/1C
Indenture, dated as of
March 19, 2010, among
Seagate Technology
International, as issuer,
Seagate Technology and
the other guarantors pai
thereto and Wells Fargo
Bank, National
Association, as trustee,
amending and
supplementing the
Indenture, dated as of
May 1, 2009, among
Seagate Technology
International, as issuer,
Seagate Technology and
the other guarantors pal
thereto and Wells Fargo
Bank, National
Association, as truste

10.4¢ Supplemental Indenture, 8-K 001-31560 10.1 07/06/1C
dated as of July 3, 2010,
among Seagate HDD
Cayman, as issuer,
Seagate Technology, as
original guarantor,
Seagate Technology plc,
as successor guarantor,
and Wells Fargo Bank,
National Association, &
trustee, amending and
supplementing the
Indenture, dated as of
May 13, 2010, among
Seagate HDD Cayman,
issuer, Seagate
Technology, as guarant
and Wells Fargo Bank,
National Association, &
trustee
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by Seagate
Technology plc, dated
July 2, 201C

10.464 Form of Deed of 8-K 001-31560 10.1 07/29/1(C
Indemnity between
Seagate Technology plc
and the director or
company secretary nam
therein

133




Table of Contents Caseb:11-cv-01846-LHK Document2013-7 Filed10/02/12 Pagel51 of 286

Incorporated by Reference

Exhibit Filing Filed
No. Exhibit Description Form File No. Exhibit Date Herewith
10.47 Credit Agreement, date 16-Q 001-31560 10.47  02/03/11

as of January 18, 2011,
among Seagate
Technology Public
Limited Company,
Seagate HDD Cayman,
Borrower, the lending
institutions thereto, The
Bank of Nova Scotia, as
Administrative Agent,
Morgan Stanley Senior
Funding, Inc., Merrill
Lynch Pierce Fenner and
Smith Incorporated and
BNP Paribas as
Syndication Agents and
Wells Fargo Bank,
National Association, &
Documentation Ager

10.4¢ U.S. Guarantee 10-Q 001-31560 10.48 02/03/11
Agreement, dated as of
January 18, 2011, among
Seagate Technology
Public Limited Company
Seagate HDD Cayman,
Borrower, the Guarantor
parties thereto and The
Bank of Nova Scotia, as
Administrative Agen

10.4¢ U.S. Security Agreemer 10-Q 001-31560 10.49 02/03/11
dated as of January 18,
2011, among Seagate
Technology Public
Limited Company,
Seagate HDD Cayman,
Borrower, the Guarantor
parties thereto and The
Bank of Nova Scotia, as
Administrative Agen

10.5C U.S. Pledge Agreement, 10-Q 001-31560 10.50 02/03/11
dated as of January 18,
2011, among Seagate
Technology Public
Limited Company,
Seagate HDD Cayman,
Borrower, the Subsidiary
Pledgor parties thereto
and The Bank of Nova
Scotia, as Administrative
Agent

10.51 Intercreditor Agreement, 10-Q 001-31560 10.51 02/03/11

dated as of January 18,

among The Bank of No\

Scotia, as Administrative

Agent for the First

Priority Secured Parties,

Wells Fargo Bank,

National Association, &

Collateral Agent for the
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Parties, Seagate HDD
Cayman, as Borrower,
Seagate Technology
International, as Second
Lien Issuer, and each of
the other Loan Parties
thereto
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Exhibit Filing Filed
No. Exhibit Description Form File No. Exhibit Date Herewith
10.5Z Indemnity, Subrogatio 16-Q 001-31560 10.52  02/03/11

and Contribution
Agreement, dated as of
January 18, among
Seagate Technology
Public Limited Company
Seagate HDD Cayman,
Borrower, the Subsidiary
parties thereto and The
Bank of Nova Scotia, as
Administrative Agen

10.5% Asset Purchase X
Agreement by and amo!
Samsung
Electronics Co., Itd.,
Seagate Technology
International and Seagate
Technology plc dated
April 19, 2011

10.5¢ Intellectual Property X
Agreement by and
between Samsung
Electronics Co., Itd. and
Seagate Technology
International dated
April 19, 2011

10.55 Shareholder Agreement X
by and between Seagate
Technology plc and
Samsung
Electronics Co., Itd.
Dated as of April 19,

2011
14.1 Code of Business 10-K 001-31560 14.1 08/20/1C
Conduct and Ethic
21.1 List of Subsidiarie: X
23.1 Consent of Independent X

Registered Public
Accounting Firm

24.1 Power of Attorney (see X
signature page to this
annual report

31.1 Certification of the Chief X
Executive Officer
pursuant to rules 13a-14
(a) and 15d-14(a) under
the Securities Exchange
Act of 1934, as adopted
pursuant to Section 302
of the Sarbanes-Oxley
Act of 2002

31.Zz Certification of the Chief X
Financial Officer
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(a) and 15d-14(a) under
the Securities Exchange
Act of 1934, as adopted
pursuant to Section 302
of the Sarbanes-Oxley
Act of 2002
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Incorporated by Reference

Exhibit Filing Filed
No. Exhibit Description Form File No. Exhibit Date Herewith
32.11 Certification of the Chie X

Executive Officer and
Chief Financial Officer
pursuant to Rule 13a-14
(b) and 18 U.S.C.
Section 1350, as adopted
pursuant to Section 906
of the Sarbanes-Oxley
Act of 2002

101.INSt- XBRL Instance X

Document.

101.SCHt XBRL Taxonomy X

Extension Schema
Document.

101.CALT1 XBRL Taxonomy X

Extension Calculation
Linkbase Documen

101.LABt1 XBRL Taxonomy X
Extension Label Linkba:s
Document

101.PRET XBRL Taxonomy X

Extension Presentation
Linkbase Documen

Tt

Management contract or compensatory plan or arraege

The certifications attached as Exhibit 32.1 thabatpany this Annual Report on Form 10-K, are na&nded filed with
the Securities and Exchange Commission and ar® i incorporated by reference into any filingsefagate
Technology plc under the Securities Act of 1933amended, or the Securities Exchange Act of 1984n@ended,
whether made before or after the date of this FDOrK, irrespective of any general incorporationgaage contained in
such filing.

In accordance with Rule 406T of Regulation S-T,ittiermation in these exhibits is furnished andrded not filed or a
part of a registration statement or prospectuptmposes of Sections 11 or 12 of the SecuritiesofA&933, is deemed n
filed for purposes of Section 18 of the Exchangé &d 934, and otherwise is not subject to liapilinder these sections
and shall not be incorporated by reference intoragistration statement or other document filedeurtde Securities Act
of 1933, as amended, except as expressly settfgrspecific reference in such filin
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Exhibit 10.53

ASSET PURCHASE AGREEMENT
by and among
SAMSUNG ELECTRONICS CO., LTD.
SEAGATE TECHNOLOGY INTERNATIONAL
and
SEAGATE TECHNOLOGY PLC

DATED APRIL 19, 2011
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ASSET PURCHASE AGREEMENT

THIS ASSET PURCHASE AGREEMENT is made and entered into as of April 19, 2011 {(tAgreement Dat€), by and among
Samsung Electronics Co., Ltd., a company organizetér the laws of the Republic of Korea (thgeller”), Seagate Technology Internatior
an exempted company incorporated with limited ligbunder the laws of the Cayman Islands and allkawned subsidiary of the Guarantor
(the “Purchaser”), and Seagate Technology plc, a company organirelér the laws of the Republic of Ireland (th8uarantor”). Certain
capitalized terms used herein are defined in ExWibi

RECITALS
WHEREAS , the Seller and the Seller Subsidiaries are ertjaghe Business (as defined below);

WHEREAS , the Seller proposes, and proposes to cause tlee Sebsidiaries, to transfer to the Purchased,the Purchaser
proposes to acquire or assume from the Sellerten&eller Subsidiaries, the assets and liabilit&ging to the Business as further described
below; and

WHEREAS , in connection with the proposed transfer by te#e® and the Seller Subsidiaries to the Purchafstre assets and
liabilities relating to the Business as furtheratdsed below, the parties are also entering intayith enter into on or prior to the Closing Date,
(i) an intellectual property agreement between3baker and the Purchaser (th&?*Agreement’) and (ii) a shareholder agreement providing
certain rights and obligations with respect to$tare Consideration between the Seller and theaBtar(the “Shareholder Agreemeri),
each in the forms set forth in Exhibite®id Exhibit Cattached hereto, respectively, and each of whiali bhcome effective upon the Closing.
On or prior to the Closing, the relevant partieseh@will enter into (x) a supply agreement betwdenSeller and the Purchaser with respect to
the Seller’s internal hard-disk drive requiremgtite “ Supply Agreement for Internal Drive¥), the major terms and conditions of which are
attached hereto as Exhibit,[fy) an exchangeable loan note in the amount 833,500,000 (the Loan Note”) issued by the Purchaser to
the Seller, and guaranteed by the Guarantor, parsoavhich the parties agree that, at the optioeach of the parties hereto, the amount due
under the Loan Note will be exchangeable for thar§iConsideration (as defined in Section 2.1(a)iaulde manner provided in the instrum
constituting the Loan Note) in full and final séaistion of all amounts owed by the Purchaser tdSbler under the Loan Note, in the form set
forth in Exhibit E, and (z) a transition services agreement betweeseller and the Purchaser (thEr&nsition Services Agreemeri}, each o
which shall become effective upon the Closing ¢atihe foregoing documents, together with this Agnent and the Transfer Agreements,
collectively, the “Transaction Documents).

NOW, THEREFORE , in consideration of the respective covenantgeagents and representations and warranties setferin,
the parties to this Agreement, intending to bellgdmound, agree as follows:
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SECTION 1
DESCRIPTION OF TRANSACTION

1.1 Agreement to Purchase and Seflubject to the terms and conditions hereof, @Glosing, the Seller shall, and shall cause

each of the Seller Subsidiaries to, sell, assigmsfer and deliver to the Purchaser, and the Raeshshall purchase, acquire and accept frol
Seller and the Seller Subsidiaries, the assetpepties and rights of the Seller and the Sellers@lifries related to the Business as of the
Closing Date as listed below, except for the Exetlidssets (as defined below) (such assets, prepentid rights being referred to as the “

AcquiredAssets’ ) :
(@)
(b)
(€)
(d)
(e)
(f)

the Transferred Tangible Assets;
the Transferred Inventory;

the Transferred Patents;

the Transferred Trademarks;

the Transferred Other IP;

the Transferred Technology;

all causes of action, claims and demands of anyr@atrising under or with respect to the TransteRatents,

g
including all claims and damages for the past turuinfringement of any of the Transferred Patents

(h)
(i)

the Assumed Contracts;

the Exclusive Permits, including but not limitedthmse Governmental Authorizations set forth oneSicite 1.1 (i)of

the Seller Disclosure Schedules, but only to thterexthat the Seller is legally permitted to assigtransfer such Governmental

Authorizations;

()

to the extent permitted by applicable Laws, oritgraf all books and records that are exclusivédeBusiness,

including inventor notebooks, Patent disclosureseht files and other documents related to the sfeared IP; and

(k)

the Additional Transferred Assets.

1.2 Excluded AssetsNotwithstanding anything to the contrary settidrerein, the Acquired Assets shall not include the
following assets, properties and rights of the@eail the Seller Subsidiaries (collectively, thExtluded Asset$):

(@)

any asset that is not expressly an Acquired Asset;

2
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(b) all real property which the Seller or any of thél&@eSubsidiaries owns or of which the Seller oy afithe Seller
Subsidiaries is the lessee or sublessee (togeittealifixtures and improvements thereon othenthay Transferred Tangible Asse

(c) all assets used in the Seller's Component Busimmkssr than the designs, molds, mask works and othgerials,
but not manufacturing equipment, required to makieave made the Custom Components;

(d) all cash, cash equivalents and marketable seaudtid all rights to any bank account of the Selfeany of the
Seller Subsidiaries;

(e) accounts receivable, notes receivable and otheivaales arising out of the conduct of or otherwidated to the
Business as of 11:59 p.m. (local time for the $pb@a the Closing Date;

® all Intellectual Property of the Seller and thel&eSubsidiaries, other than the Transferred Patém¢ Transferred
Trademarks and the Transferred Other IP;

(9) any and all causes of action, lawsuits, judgmertésns, counterclaims and demands of any natuageto the
Business, in each case, that accrued, accrue, aresise out of events occurring prior to the @igsor any proceeds or receivables
therefrom or related thereto, other than with respeethe Transferred Patents;

(h) all express or implied guarantees, warranties ggagrtations, covenants, indemnities and simildutsign relation to
the Business which arise from or relate to eveotsiging prior to the Closing;

M all insurance proceeds and insurance awards rdeg/eith respect to any of the Acquired Assetsetated to the
Business which arise from or relate to events a@ugiprior to the Closing;

()] any Retained Technology;

(k) certain plants, equipments or other tangible asassd exclusively in the Business, including withiduiting those
set forth on_Schedule 1.2(kj the Seller Disclosure Schedules, and certaicefquipments and other tangible assets relatdteto
Subject Employees that are not employed by theHser or any Purchaser Designee as at the Clakied Excluded Tangible
Assets));

() certain Patents used exclusively in the conduth@Business which are set forth on Schedule Io2he Seller
Disclosure Schedules (theEkcluded Patents);

(m) certain Seller Contracts that relate exclusiveltheoBusiness which are set forth.on Schedule ).8{rhe Seller
Disclosure Schedules (theEkcluded Contracts);

(n) all Non-Assignable Contracts;
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(0) all rights that accrue to the Seller hereunder;

(p) all insurance policies (and any cash or surrendirevthereon), other than the insurance policigdicable to the
Transferred Employees set forth in Schedule 1.8{the Seller Disclosure Schedules; and

(a) (i) personnel records pertaining to any Businesplayee, except to the extent that copies thereofeqguired to be
made and transferred to the Purchaser in accordeititapplicable Law, and (ii) human resources iinfation management system:
the Seller or the Seller Subsidiaries.

1.3 Assumption of Assumed Liabilities Effective as of the Closing, the Purchaser sisdlime, and hereby agrees to pay,
perform and discharge, the liabilities and obligas of the Seller and the Seller Subsidiariesedl&t the Business as listed below (collectiv
the “ Assumed Liabilities):

€) all liabilities, obligations and product warranti@s each case, whether ongoing or contingent)rerisnder or with
respect to or contained in the Assumed Contrantyding those Assumed Contracts under which thierSe the Seller Subsidiaries
have not rendered performance prior to the Closimduding (i) any and all liabilities and obligatis vis-a-vis customers to deliver
products or vis-a-vis suppliers as well as any roéimailar liabilities and obligations under the pestive Assumed Contracts (such as
forecast, investment and volume commitments thageaprior to the Closing) and (ii) any and all lidiles and obligations vis-a-vis
customers arising from product warranty claims, thbeexpressed or implied, that result from perfmnges made by or on behalf of
the Seller or the Seller Subsidiaries prior to@hesing, and all other similar liabilities and ajdtions that arise prior to the Closing,
provided that any such liabilities and obligatialescribed under (ii) above shall be limited to US$R0,000 (the Warranty Liability
Cap”) and any excess amount shall be deemed excludedthe Assumed Liabilities (and, for the avoidantdoubt, shall be
Excluded Liabilities under this Agreement);

(b) all liabilities, claims, suits, actions, investigats and obligations (i) resulting from, arising of, or related to (x)
the Acquired Assets or the ownership or use thefgpthe sale or provision of Business Produatgzpthe conduct of the Business
by the Purchaser, in the case of clauses (x) thrdz)g after the Closing, or (ii) specified on Sdhke 1.3(b)of the Seller Disclosure
Schedules;

(c) except as otherwise expressly set forth in Se&i6nall liabilities related to the employment bétTransferred
Employees that arise out of service to the Purct@sany Purchaser Designee after the Closingudicf any liability resulting from
the transfer or termination of any Transferred Eoyipk’s employment with the Purchaser or any Pusshassignee, as applicable;
and

(d) all liabilities related to the insurance policiet orth in_Schedule 1.3(af the Seller Disclosure Schedules as and to
the extent applicable to the Transferred
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Employees and all liabilities related to the roll@eer severances related to the Transferred Emetoye

14 Excluded Liabilities For the avoidance of doubt and without in any Viajting the generality of Section 1.3, the Assume
Liabilities shall not include, and in no event s$hlaé Purchaser assume, agree to pay, dischagmisfy any liability or obligation under or
otherwise have any responsibility for, any of tbhkofwing liabilities or obligations of the Seller any of its Affiliates (the ‘Excluded
Liabilities ”):

(@) any liability of the Seller or any of its Affiliagethat is not expressly an Assumed Liability, indhg any liability
that would become a liability of the Purchaser ®uachaser Designee as a matter of Law in conmeetith this Agreement, the other
Transaction Documents and the transactions contgetphereby and thereby, other than as otherwisteplated by this Agreeme

(b) any liability resulting from, arising out of or egkd to the operation or conduct by the Sellemgrd its Affiliates
of any business other than the Business;

(c) (i) any outstanding obligations of the Seller oy affiits Affiliates for senior debt, subordinateehd and any other
outstanding obligation for borrowed money, incliglthat evidenced by notes, bonds, debentures er ptstruments (and including
all outstanding principal, prepayment premiumsny, and accrued interest, fees and expensesd ¢feteeto), (i) any outstanding
obligations of the Seller or any of its Affiliatesder capital leases and purchase money obligaffdihsny amounts owed by the
Seller or any of its Affiliates with respect to dna letters of credit and (iv) any outstanding gnéeas by the Seller or any of its
Affiliates of obligations of the type describeddlauses (i) through (iii) above;

(d) except as specifically assumed pursuant to Sett@d) or otherwise expressly set forth in Secid all liabilities
resulting from, arising out of or related to anyptayee benefit plan of the Seller or any of itsikdfes whether such liabilities arose
or arise prior to, on or after the Closing Date;

(e) except as specifically assumed pursuant to Setti@(d) or otherwise expressly set forth in Sectd all liabilities
resulting from, arising out of or related to thepdoyment, termination or transfer of the Businesgployees, Subject Employees,
Transferred Employees, which arose out of servidgbe Seller or any Seller Subsidiary prior to @esing, together with all liabilitie
resulting from, arising out of or related to thepayment, termination or transfer of the Businesgplbyees or Subject Employees,
excluding Transferred Employees, which arose ogeofice to the Seller or any Seller Subsidiaryetlubr such liabilities arose or
arise prior to, on or after the Closing Date;

® any liabilities resulting from, arising out of alated to any claim, action, arbitration, auditatieg, inquiry,
examination, proceeding, investigation, litigatmmsuit (whether criminal, administrative or invgative) commenced or brought by
any
5

Governmental Body brought prior to the Closingte éxtent relating to the conduct of the Sellearoy Affiliate of the Seller or the
Business prior to the Closing;

(9) all liabilities for (i) Taxes of the Seller or affiliate of the Seller and (ii) Taxes that ariserh the conduct of the
Business, including ownership of the Acquired Asskgdr any periods prior to the Closing, other th@xes expressly assumed by the
Purchaser under this Agreement;

(h) any and all liabilities and obligations vis-a-visstomers resulting from, arising out of or relategroduct warranty
claims, whether express or implied, that resulnfigerformances made by or on behalf of the Setlang Seller Subsidiary prior to
the Closing, and all other similar liabilities aoblligations that arise prior to the Closing, to éx¢ent such liabilities and obligations
are in excess of the Warranty Liability Cap;

0] any liabilities resulting from, arising out of alated to the Seller Contracts, other than the dsslLiContracts;

()] any and all liabilities or claims to the extentukismg from, arising out of or related to such Bwess Products as s
by the Seller or any Affiliate of the Seller priwrthe Closing with respect to infringement or rpig@priation of the Intellectual
Property of a third party occurring prior to theo€ihg;

(k) any liabilities resulting from, arising out of alated to the violation or alleged violation by ®eller or any of its
Affiliates of any Law relating to health, safetgbbr, discrimination, Export and Import Control LsgwAnti-Corruption and Anti-
Bribery Laws, Environmental Laws and Antitrust Laws

)] all Seller Retained Environmental Liabilities;
(m) accounts payable arising from the conduct of theifss prior to the Closing;
(n) any liability to any broker, finder or agent foryaimvestment banking or brokerage fees, finderésfer commission

and any other fees and expenses payable by trer $alisuant to this Agreement and the other TrdimsaDocuments with respect
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(0) all liabilities pertaining to any Excluded Assetda

(p) any liabilities resulting from, arising out of alated to matters described in Schedule 1.dfjthe Seller Disclosure
Schedules.
15 Delivery of Assets

(@) Upon the Closing:
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M any Software or other Technology capable of beglydred by electronic means shall, at the Purafese
request, be so delivered; and

(i) the Seller shall deliver to the Purchaser all, aoidretain any, Transferred Technology that isaied Retained
Technology or Transferred Copyable Technology.

(b) The following items of the Transferred Technologwls be deemed delivered upon the Closing:

0] Transferred Technology embodied in tangible orteteic form contained within the facilities trangfed to the
Purchaser; and

(i) those items of Transferred Technology within thewledge of Transferred Employees and not subjeahio
duty of confidentiality or non-use under any Ex@ddContract.

(c) Upon the Closing, delivery of all of the other Tsérred Tangible Assets shall be at the Asset liotsit

1.6 Subsequent DeliveryTo the extent that any items of the Transferredihology have not already been delivered in the
manner set forth in Section 1.5 and such itemg @xisingible or electronic form, the Seller stddliver such items (or copies thereof) to the
Purchaser after the Closing Date in tangible octedaic form as requested by the Purchaser.

1.7 Internal Approval Notwithstanding anything in this Section 1, iffafechnology that meets the definition set forth in
subsection (i)(A) of the definition of “Transferr@@chnology” in_Exhibit Aof this Agreement cannot be transferred to the liRager because
the Seller’'s Storage System Division does not hiageight to transfer such technology without thiginal approval of another division of the
Seller or an Affiliate of the Seller, the Selleryrsatisfy its obligations under this Section 1 Isjng its reasonable best efforts to procure the
consent of the relevant division for such transfed if it is not able to obtain such consent itllshige its reasonable best efforts to either
otherwise obtain the benefit of such Transferrechiielogy for the Purchaser or to obtain and trartsfé¢he Purchaser Technology which is
substantially equivalent to such Transferred Tetdmo

SECTION 2
PURCHASE PRICE; ALLOCATIONS
2.1 Purchase Price
(@) The aggregate purchase price (tHeutchase Price) to be paid for the Acquired Assets shall be, afedny VAT,

transfer Taxes or withholding Taxes, (i) US$687,800 payable in cash (theCash Consideratiori), and (ii) the Loan Note, the
amount due thereunder being exchangeable, at tlenayf each of the parties hereto, for 45,239,@9@0inary Shares (theShare
Consideration”). In addition to the foregoing payment, as coms#dion for the sale, assignment, transfer andeigliof the Acquired
Assets, the Purchaser shall assume and discha&destiumed Liabilities. It is

7
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understood and agreed among the parties that th®ke@osit Amount (to the extent not forfeited untiee Letter of Intent) shall be
subtracted from the amount of the Cash Considerdliat the Purchaser is obligated to wire to tHeeSkereunder.

(b) If, at any time prior to the forty-fifth (45th) ddgllowing the Closing Date, the Purchaser notittes Seller in
writing that any manufacturing equipment includedhie Acquired Assets and identified on Scheduléa)(i) of the Seller Disclosure
Schedules with either (X) a Book Value as of thesBig Date equal to or greater than US$100,00Wiichailly or (Y) an original
actual cost equal to or in excess of US$250,00ishahlly and where such amounts in (X) and (Y}he aggregate exceed
US$1,000,000 was not transferred or delivered @édPtrchaser or the relevant Purchaser Designée &losing as contemplated by
Section 1.1 hereof (with such notice identifyingleauch non-delivered manufacturing equipment BBreace to the relevant section
of the Seller Disclosure Schedules) (such non-deti# manufacturing equipment, thBlén-Delivered Equipment ), then the Seller
shall, within twenty (20) Business Days of rec&ipsuch notice, (i) transfer the Non-Delivered Bopent to the Purchaser, to the
extent such Non-Delivered Equipment exists antaissferable to the Purchaser, or (ii) to the exteich Non-Delivered Equipment
does not exist or is not transferable to the Pwehagay to the Purchaser by wire transfer of imately available funds, to an accol
designated by the Purchaser in such notice, an @inegual to the value of such Non-Delivered Equiptisuch amount, theNon-
Delivered Equipment Refund Amouri), with the value of each piece of such Non-Delad Equipment calculated as an amount
equal to (A) if the Book Value as of the Closingt®#& equal to or greater than US$100,000, the Béalke of such Non-Delivered
Equipment or (B) if the Book Value of such Non-Delied Equipment is less than US$100,000, the lesd¢8$100,000 and the
amount of the Replacement Value, in which caséPtirehase Price shall be deemed adjusted accordiFiggytotal aggregate Non-
Delivered Equipment Refund Amount shall be limitedive percent (5%) of the Purchase Price (tiNoh-Delivered Equipment
Refund Cap’); provided that any amount in respect of Non-Beted Equipment in excess of the Non-Delivered gopent Refund
Cap and any and all other claims and rights arigioig or in connection with the failure to deliverthe delay in delivering the Non-
Delivered Equipment shall be subject to the ligpiiimits under Section 9.5.

2.2 Payment of Purchase Price

(@) On the Closing Date, the Purchaser and/or a Pugclizesignee shall pay the Cash Consideration by transfer o
immediately available funds to such bank accourfigg)uding any bank account(s) for local purchpsee payable under the Trans
Agreements) as shall be designated in writing leySbller.

(b) On the Closing Date, the Purchaser shall executalaliver to the Seller the Loan Note. As soonrasticable
following the Closing, in accordance with SectioB,the Guarantor shall (i) procure that (x) itgiséer of members is written up to
reflect an allotment of the Share ConsideratiothéoSeller credited as fully paid and (y) the Saieentered therein as the holder of
the Share Consideration, (ii) deliver to the Se#feidence satisfactory to the Seller thereof, adifjJdgsue and deliver to the Seller a
share




Caseb:11-cv-01846-LHK Document2013-7 Filed10/02/12 Pagel73 of 286
certificate of the Guarantor executed under itsromm seal in respect of the Share Consideration.

2.3 VAT; Withholding Taxes

(@) The Purchase Price is meant to be a net amounddeatnot include any VAT. To the extent thatdtbasummatio
of the transactions contemplated by this Agreeritestibject to VAT, such VAT shall be paid (i) ifcito the extent such VAT is ow
by the Seller under the Laws of the relevant jucisoins, by the Purchaser and/or a Purchaser Desjgrs the case may be, to the
Seller at the Closing in addition to the PurchaseeRand (i) if such VAT is owed by the Purchasader the Laws of the relevant
jurisdictions, by the Purchaser to the competeninipAuthority. The determination of (i) to whattent the execution of this
Agreement is subject to VAT, and (ii) to what exteach VAT is owed by the Seller or by the Purchabeall be agreed, in accordai
with applicable Laws regarding VAT, by the part&deast fifteen (15) days prior to the Closipgyvided, howeverthat if the parties
fail to reach such an agreement, the opinion oPthwehaser on the applicable VAT treatment of igseement shall prevail and such
treatment shall be applied at the Closing. For pses of making this determination, the PurchasefoafPurchaser Designee shall be
entitled to seek rulings from the relevant Taxingtiority, and upon the request of the Purchasefoafiirchaser Designee, the Seller
shall cooperate and provide all reasonable assistanconnection therewith. On the Closing Date,3eller shall issue an invoice or
the equivalent thereof in the relevant jurisdictinmccordance with applicable Laws regarding VARe parties hereto shall coopet
with each other to the extent reasonably requestddegally permitted to minimize any VAT.

(b) If the VAT amount actually payable is higher or Ethan the amount shown on the relevant invoreeyding
cases where no VAT has been invoiced at all) basesidetermination of the parties (in accordandk spplicable Laws regarding
VAT) made after the Closing or due to an assessaifét the Closing of a Taxing Authority, the pastishall make appropriate
declarations and filings with the relevant Taxingtiorities, amend any invoices (to the extent negliby applicable Laws regarding
VAT), provide to the respective other party anyuested information and copies of relevant documamtsmake any required
payments to each other and the Taxing Authoritiespectively, in each case without unreasonabbeydét particular, if according tc
final determination made by a Taxing Authority MAT payable by the Seller is higher than showntmnrelevant invoice (including
cases where no VAT has been invoiced at all), tirelaser and/or Purchaser Designee shall pay thesponding shortfall amount to
the Seller within ten (10) Business Days after ifgdeom the Seller of notification of the shortfamount and a copy of the
notification from the relevant Taxing Authority. fuinterest and/or penalty due to be paid to a Tg#inthority shall be borne by the
Purchaser and/or Purchaser Designee as the cadeemaless to the extent such interest and/orliyeisdriggered by a default of tt
Seller to timely pay the VAT in accordance with thegermination under Section 2.3(a), in which dhseSeller shall solely bear such
interest/penalty. If the VAT assessed by such figudiuthority is lower than that shown on the relgvavoice (including cases whe
no VAT has to be invoiced), the Seller shall pagisexcess amount to the Purchaser

9
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and/or Purchaser Designee as the case may be wath{i0) Business Days after receipt of the respme¥AT refund from the
respective Taxing Authority, including any interéstreon received from such Taxing Authority.

(c) Any claim under this Section 2.3 shall become tivaered five (5) years after the ultimate, final dmading
assessment of the relevant VAT.

(d) The Purchaser and the Guarantor believe that ritheldings of whatever nature are to be made on patsrowed
by the Purchaser or the Guarantor under any dir#imsactions contemplated by this Agreement. tifilmdlding Taxes are due on
payments to be made by the Purchaser or the Goatagteunder, then the Purchaser and the Guarstrdtirmake the necessary gr
up payments to leave the Seller (after the deduatfdhe withholding Tax) with an amount equaltie payment which would have
been due if no withholding Tax deduction had besguired. The parties hereto shall cooperate with esher to the extent reasona
requested and legally permitted to minimize anyhsuithholding Tax.

2.4 Allocation of Purchase Price

(@) As soon as practicable after the Agreement Datendlater than ninety (90) days thereafter, thiéeSehall submit
a preliminary allocation of the Purchase Priceiftghnto account any Assumed Liabilities to theegttreated as “amount realized”
under applicable Law) among the Acquired Assetsistent with the arm’s length principle (th@trchase Price Allocatiori) to the
Purchaser in writing (such statement, tieréliminary Allocation Statement). The Purchaser shall thereupon have thirty (30) ta
review the preliminary Purchase Price Allocatiohfseth on the Preliminary Allocation Statement dadhotify the Seller in writing ¢
any aspects thereof with which it disagrees. IfRechaser does not respond within thirty (30) deyeceipt of the Preliminary
Allocation Statement from the Seller, the Purchisee Allocation provided by the Seller shall beatled as conclusive and binding on
the parties hereto for all purposes hereundehdrevent of any such disagreement, the partiesrsbgdtiate in good faith to resolve
such disagreement. If the Purchaser and the Saleaunable to agree on the Purchase Price Allotatidhe date that is one hundred
fifty (150) days after the Agreement Date, the Raser and the Seller shall jointly engage a thadypaccountant, reasonably
acceptable to both the Purchaser and the Sellprefuare, in its reasonable determination, thelwse Price Allocation that shall be
conclusive and binding on the parties hereto fopaiposes hereunder. The Purchaser and the &gliee to provide to the third-party
accountant such information as the third-party antant may reasonably request in connection wighptieparation of such schedule
and shall request that the third-party accountegpgre and deliver to the Purchaser and the Seitdr Purchase Price Allocation as
promptly as practicable, but no later than 180 ddier the Agreement Date. Any fees of the thirdypaccountant shall be split
equally by the Purchaser and the Seller.

(b) The Purchase Price Allocation shall be used to nfidltee necessary determinations for VAT purpga@suant to
Section 2.3(a), and (ii) purchase price allocatio@sessary for statutory accounting (i.e., KorddRS or any other local
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generally accepted accounting principles) and Tlap@ses. The parties agree to report the transactiontemplated hereby for any
Tax purposes in accordance with the Purchase Rliceation.

2.5 Allocation of Certain Items With respect to certain expenses incurred irofierations of the Seller and the Seller
Subsidiaries, the following allocations shall bedméetween the Seller and the Purchaser:

@) In the case of Taxes based on ad valorem or siffidaes assessed against the Acquired Assets, thermpof such
Taxes allocated to the Seller shall be deemed thdamount of such Tax for the entire taxableqekninultiplied by a fraction the
numerator of which is the number of days in theabde period ending on and including the Closingelatd the denominator of which
is the number of days in the entire taxable pendgth the remaining portion of such Taxes allocatethe Purchaser.

(b) Taxes described in Section 2.5(a) above shallrbelyi paid, and all applicable filings, reports aaturns shall be
filed, as provided by applicable Law. The payingtypahall be entitled to reimbursement from the4paying party in accordance wi
Section 2.5(a) . Upon payment of any such Taxesp#lying party shall present a statement to thepaging party setting forth the
amount of reimbursement to which the paying partyrititted under Section 2.5(a) together with ssighporting evidence as is
reasonably necessary to calculate the amount teitmbursed. The non-paying party shall make saghlsursement promptly but in
no event later than ten (10) Business Days afeepthsentation of such statement.

SECTION 3
REPRESENTATIONS AND WARRANTIES OF THE SELLER

Except as set forth on the Seller Disclosure Sdlesgdas such schedules may be updated pursuaettios11.12, the Seller
represents and warrants to the Purchaser and thea@ar as follows:

3.1 Organization The Seller is duly organized and validly existimgder the Laws of the Republic of Korea, is not in
administration, receivership or liquidation, noif)en has been presented for its winding-up andetla@e no grounds on which any petition or
application could be based for its winding-up @ #&ppointment of an administrator or receiver dtgeassets, has all requisite corporate power
and authority to own, lease and operate its pragseaind assets and to carry on its business adeing conducted, is duly qualified to do
business and, to the extent such jurisdiction hamnaept of good standing, is in good standing faseagn entity in each jurisdiction where the
nature of its activities makes such qualificati@tessary, except for jurisdictions in which théufa to be so qualified, individually or in the
aggregate, would not have a Seller Material Advé&if§ect.

3.2 Subsidiaries Each of the Seller Subsidiaries is duly organizadidly existing and in good standing under tleavs of the
jurisdiction of its incorporation or formation, applicable and to the extent such jurisdiction &dasncept of good standing, is no
administration, receivership or liquidation, noifjeh has been presented for its winding-up and
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there are no grounds on which any petition or &pfibn could be based for its winding-up or theapnent of an administrator or receiver
over its assets, has all requisite corporate pawdrauthority to own, lease and operate its prigseaind assets and to carry on its business as
now being conducted, is duly qualified to do busgand, to the extent such jurisdiction has a qunafegood standing, is in good standing i
foreign entity in each jurisdiction where the natof its activities makes such qualification neeegsexcept for jurisdictions in which the
failure to be so qualified, individually or in tleggregate, would not have a Seller Material Advéif§ect.

3.3 Authority; Binding Nature of AgreemenfThe Seller has the power and authority to emterand to perform its obligations
under this Agreement and the other Transaction Becus to which it is a party, and the executiottivdey and performance by the Seller of
this Agreement and the other Transaction Docuntensgich it is a party have been duly authorizedtbyecessary action on the part of the
Seller. The Seller has the power and authorigatgse each of the Seller Subsidiaries to transfeAaquired Assets owned by it pursuant to
the provisions of this Agreement. Assuming the duthorization, execution and delivery of this Agrnemt by the Purchaser and the Guara
this Agreement constitutes the valid and bindinligattion of the Seller, enforceable against thdeBéh accordance with its terms, subject to
(a) laws of general application relating to bankeypinsolvency, fraudulent conveyance and transéarganization, moratorium and other
similar laws relating to or affecting creditorsghits generally and (b) rules of law governing sfiepierformance, injunctive relief and other
equitable remedies.

34 Absence of Restrictions Assuming compliance with all applicable Antitrigaws, neither (1) the execution, delivery or
performance by the Seller of this Agreement or affithe other Transaction Documents, nor (2) thesaommation of the transactions
contemplated by this Agreement or any of the oflransaction Documents, will directly or indirec{lyith or without the giving of notice or
the lapse of time or both):

(@) contravene, conflict with or result in a violatiohany of the provisions of the Seller ConstituBetuments;

(b) contravene, conflict with or result in a violatiohany resolution adopted by the shareholdershtzed of directors,
or any committee of the board of directors of ahthe Seller or the Seller Subsidiaries;

(c) except as set forth on Schedule 3.4fcthe Seller Disclosure Schedules, contravendicowith or result in a
violation of, or give any Governmental Body or atRerson the right to challenge any of the transastcontemplated by this
Agreement or any of the other Transaction Documente exercise any remedy or obtain any reliefarneny Law or any order, writ,
injunction, judgment or decree to which the Sedleany of the Seller Subsidiaries, or any of thediced Assets, is subject, except for
such contravention, conflict, violation, challengemedy or relief which, individually or in the aggate, would not have a Seller
Material Adverse Effect;

(d) result in the imposition or creation of any Encuantire (other than any Permitted Encumbrance) upaitor
respect to any Acquired Asset; or
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(e) contravene, conflict with or result in a violatiohany of the terms or requirements of, or give &owernmental
Body the right to revoke, withdraw, suspend, canteeminate or modify, any material Governmentathuization that is held by the
Seller or the Seller Subsidiaries and that reltéle Business or to any of the Acquired Assetsept for such contravention, confl
violation, revocation, withdrawal, suspension, alation, termination or modification which, indddally or in the aggregate, would
not have a Seller Material Adverse Effect.

35 Governmental ConsentsOther than as set forth on Scheduled.the Seller Disclosure Schedules, no consentoapp
order or authorization of, or registration, dedenaor filing with, or notice to (any of the foreimg being a ‘Consent”), any Governmental
Body is required to be obtained or made by theeBell any Seller Subsidiary in connection with éixecution, delivery and performance by
Seller or any Seller Subsidiary of this Agreemeanthe consummation by the Seller or any Seller Blidry of the transactions contemplated
hereby, except for such Consents which if not oletéior made would not reasonably be expected te, wagividually or in the aggregate, a
Seller Material Adverse Effect.

3.6 Absence of ChangesSince December 31, 2010:

(@) no Seller Material Adverse Effect has occurred, mo@vent, occurrence, development or state oficistances or
facts has occurred that would reasonably be expectdave a Seller Material Adverse Effect; and

(b) there has not been any loss, damage or destruotion any interruption in the use of, any of tissets of the
Business that has had or would reasonable be exptrhave a Seller Material Adverse Effect (whetrenot covered by insurance).

3.7 Conduct in the Ordinary CourseSince December 31, 2010, other than as set éortBchedule 3.@f the Seller Disclosure
Schedules or as permitted by this Agreement, theriggs has been conducted in the ordinary coursesifiess and none of the actions or
events prohibited by Section 5.2 has been takérm®ioccurred.

3.8 Assets.

(@) The Seller and the Seller Subsidiaries have anidlaravey to the Purchaser at the Closing possessficand good,
valid and transferable title to, all of the Tramséel Tangible Assets, free and clear of all Encianbes, except for Permitted
Encumbrances.

(b) Except as set forth on Schedule 3.8{b)he Seller Disclosure Schedules, the TransfeFaatyible Assets include
the manufacturing equipment capable of manufagjugighteen (18) million units of Business Prodysds quarter on the basis of
operating at full capacity (i.e., 24 hours per dz85 days per annum).

(c) Schedule 3.8(a)f the Seller Disclosure Schedules sets forth anrate and complete list of all plants, equipments
and other tangible assets used exclusively in tisr#ss or located at the Asset Locations (othear the Excluded Tangible Assets)
with a net book value of US$10,000 or more. Allfisterred Tangible Assets (i) are in
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good operating condition and in a state of goochisaiance and repair, subject to ordinary wear ead (ii) are free of any material
defects and (iii) were acquired and are usablbérotdinary course of business.

(d) To the Knowledge of the Seller, no Affiliate of tBeller (other than the Seller Subsidiaries) ownsassets,
properties or rights that would be Acquired Asse¢se such assets, properties or rights owned bgéller or a Seller Subsidiary.
(e) To the Knowledge of the Seller, none of the Acqiiifessets is located in the Republic of Ireland.
3.9 Inventory. The Transferred Inventory (a) was acquired arsifficient for the operation of the Business ia trdinary

course consistent with past practice and (b) & @fiality and quantity usable or saleable in tlinary course of business.

3.10 Compliance with Law

(@) Except as set forth in Schedule 3.10{B)he Seller Disclosure Schedules, since Dece®bge007:

M to the Knowledge of the Seller, the Seller and eddhe Seller Subsidiaries has conducted the Bgsiin
compliance with all applicable Laws in all materiaspects;

(i) neither the Seller nor any Seller Subsidiary hasived any written notice or other communicatianirany
Governmental Body regarding any actual or possitdiation in any material respect of, or failuredmmply in any material
respect with, any applicable Law with respect ®Business;

(i) to the Knowledge of the Seller, the Seller and3k#er Subsidiaries have at all times been, andarently,
in material compliance with all applicable Anti-@option and Anti-Bribery Laws with respect to thadhess;

(iv) the Seller and the Seller Subsidiaries have estadi and maintain compliance programs and reasonabl
internal controls and procedures appropriate togheirements of applicable Anti-Corruption and iNBitibery Laws;

v) to the Knowledge of the Seller, the Seller andSk#er Subsidiaries have at all times conductedllimaterial
respects, their export and import transactionsaoedance with all applicable Export and Import €ohLaws with respect
the Business; and

(vi) the Seller and the Seller Subsidiaries have estaddiand maintain compliance programs and reasmnabl
internal controls and procedures appropriate togheirements of all applicable Export and Imposh@ol Laws.
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3.11 Permits and Approvals.

(@) Schedule 1.1(ipf the Seller Disclosure Schedules identifies atenial Exclusive Permits. The Exclusive Permits
held by the Seller and the Seller Subsidiariesvalid and in full force and effect. Schedule 1.bfithe Seller Disclosure Schedules
identifies with an asterisk each material Exclugdegmit set forth therein which by its terms ordpplicable Law cannot be transfer
to the Purchaser at the Closing.

(b) The Seller and the Seller Subsidiaries are in c@mpé with, in all material respects, the terms mgpiirements of
the respective material Exclusive Permits heldheySeller or a Seller Subsidiary.

(c) Neither the Seller nor any Seller Subsidiary hagired any notice or other communication from amy&nmental
Body regarding (i) any actual or possible violatafror failure to comply with any term or requirem®f any material Exclusive
Permit or (ii) any actual or possible revocatioithdrawal, suspension, cancellation, terminatiomodification of any material
Exclusive Permit.

(d) All applications required to have been filed foe tenewal of any material Exclusive Permit haventshdy filed on
a timely basis with the relevant Governmental Bayd each other notice or filing required to hagerbgiven or made with respec!
such material Exclusive Permit has been duly givemade on a timely basis with the appropriate Gavental Body.

3.12 Intellectual Property

(@) Schedule 1.1(cAnd_Schedule 1.2(Hf the Seller Disclosure Schedules includes adandecomplete list of all Pater
owned by the Seller or any of the Seller’s Affitatand (i) for which employees of the Seller’s &ger Systems Division were the sole
inventors, (ii) for which the cost of prosecutionmeaintenance is internally allocated to the Ster&gstems Division of the Seller, (iii)
which were otherwise internally allocated to ther&ge Systems Division of the Seller, or (iv) whaoke otherwise exclusive to the
Business. Schedule 1.1(af)the Seller Disclosure Schedules sets forth@and complete list, as of the Agreement Datellof a
Trademarks used for internal hard-disk drive preslother than any Trademark that incorporates étlerS trade name which are
both part of the Business and owned by the Setlany of the Seller’s Affiliates.

(b) Except as set forth in Schedule 3.12§b)he Seller Disclosure Schedules, to the Knowdeaolgthe Seller, the
operation of the Business as currently conducted dot infringe or misappropriate the IntellectBedperty of any third party in any
material respect.

(c) Schedule 3.12(0)f the Seller Disclosure Schedules is a completeaaourate list of Software owned by the Seller
or any Seller Subsidiary and which is embodiedniy Business Product or distributed by the Sellearor Seller Subsidiary to end
users of Business Products.

(d) To the Knowledge of the Seller, no Person is engagi any activity that infringes or misappropratny of the
material Transferred IP.
15
(e) Except as set forth in Schedule 3.12tEdhe Seller Disclosure Schedules, with respeetith item of the

Transferred Technology and Transferred IP, theeBell a Seller Subsidiary is the owner of the enight, title and interest in and to
such Technology and Intellectual Property andpfeihg the Closing, Purchaser will be entitled te ssch Technology and
Intellectual Property in the continued operatiorief Business as currently conducted.

® To the Knowledge of the Seller, the Transferrece®ist Transferred Trademarks and Copyrights whietpart of
the Transferred Other IP are valid and enforceabtehave not been adjudged invalid or unenforceable

(9) Except as set forth in Schedule 3.12{fj)he Seller Disclosure Schedules, no Legal Prtiogehas been asserted, is
pending, or to Knowledge of the Seller, is threatkragainst the Seller or any Seller Subsidiatiegiag that the operation of any
material portion of the Business or any Businessl&ct infringes or misappropriates the Intellecteaperty of any third party in any
material respect.

(h) Schedule 3.12()f the Seller Disclosure Schedule lists (i) allegnents, contracts and licenses pursuant to which
any third party has licensed or granted any rigihthe Seller or any Seller Subsidiary of IntelledtProperty or Technology that is
practiced by, incorporated in, or distributed wathy Business Product and material to the operafidine Business other than licenses
to generally available Software licensed on stash@adustry terms and other than corporate levedstiwenses (fn-Licenses”) and
(i) all HDD Patent corporate-level cross licengesvhich the Seller is a party other than thoséwdspect to which the Seller has
disclosed to the Purchaser the other parties thénetugh a process to be mutually agreed upon.

® Except as set forth in Schedule 3.12fixhe Seller Disclosure Schedules, to the Knowdeadgthe Seller, the
Business is not subject to any outstanding consetitement, decree, order, injunction, judgmentubting materially restricting the u
of any Transferred Patent, Transferred Trademankansferred Other IP or the making, importing @ltisg of any Business Product.



() CasebitdpeusQiBraninEchdaarumenirddsid: Diirdd@/8aiddulcB 30®d80aipdefe! cross licenses to

which the Seller is a party and where the Sellsrdisclosed to the Purchaser the other partiestthérrough a process to be mutually
agreed upon, the Seller has not entered into aitiewiContract granting to any third party any gaheght or license to any
Transferred Patent or Transferred Trademai®yt-Licenses’).

(k) Except as set forth on Schedule 3.12(kbhe Seller Disclosure Schedules, none of thellRtbSoftware owned by
the Seller or any Affiliate of the Seller and usedhe Business at the Closing includes any OpamcgoMaterials.

3.13 Contracts

(@) Subject to Section 5.7, Schedule 1.1gh)he Seller Disclosure Schedules sets forth anrate and complete list of
all Seller Contracts that relate exclusively to
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the conduct of the Business (other than the ExdElentracts) with an annual Contract value of U8$Q,000 or more. Each of the
Assumed Contracts, In-Licenses and Out-Licensealid and in full force and effect, and is enforoleaby the Seller or the Seller
Subsidiaries in accordance with its terms. Excepsted forth on Schedule 3.13a)the Seller Disclosure Schedules, the consummatio
of the transactions contemplated hereby shallgititér alone or upon the occurrence of additiontd ar events) result in any paym

or payments becoming due from the Seller, the Ragehor any of its Affiliates to any Person or givgy Person the right to terminate
or alter the provisions of any Assumed Contract.

(b) None of the Seller or the Seller Subsidiaries fasritted any material violation or breach of, oy amaterial
default under, any Assumed Contract, and, to thewkedge of the Seller, no other Person has comenéttey material violation or
material breach of, or any material default undeg, Assumed Contract.

(c) The Seller has not received any written noticetbeocommunication regarding any actual or possiidgerial
violation or material breach of, or material defaulider, any Assumed Contract.

(d) The Seller has not knowingly waived any of its miateights under any Assumed Contract.

(e) Except as set forth in Schedule 3.13(#jere is no Assumed Contract limiting in any miateespect the right of tt
Seller or any of the Seller Subsidiaries to engagmy line of business, including the Businesgparompete with any Person.

3.14 Employee Matters

(@) Schedule 3.14(a)f the Seller Disclosure Schedules contains afisimployees employed by the Seller or the Seller
Subsidiaries related to the Business (tiBusiness Employegey as of the Agreement Date, and accurately refleetch such
employee’s location of employment, salary, and otfash compensation payable to them, date of emyday; position, accrued paid
time off or vacation as of March 31, 2011, and egear non-exempt status, where applicable. ThieSeill provide an updated list
of the Business Employees as of the Closing irettent that any Business Employee’s employment thighSeller is terminated prior
to the Closing or any employees are hired by thieiSafter the Agreement Date who would have beeftuded on Schedule 3.14(@f)
the Seller Disclosure Schedules if employed byS6ker on the Agreement Date.

(b) To the Knowledge of the Seller, the Seller and ezelter Subsidiary is, and has at all times sineednber 31,
2007 been, in compliance, in all material respesith all applicable Laws relating to employmentydoyment practices, wages,
bonuses, employee benefit plans and programs amd gand conditions of employment related to theifiizss Employees.

(c) Except as set forth on Schedule 3.14fcthe Seller Disclosure Schedules, there is nalipgnLegal Proceeding or,
to the Knowledge of the Seller, threatened Legal
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Proceeding against the Seller or the Seller Sudnsédi raised by a Business Employee or a formetame of the Seller or the Seller
Subsidiaries related to the Business.

(d) Except as set forth on Schedule 3.14(fdhe Seller Disclosure Schedules, no strike, datispute, slowdown,
concerted refusal to work overtime or work stoppagainst the Seller or any of the Seller Subsié&is pending, or to the Knowlec
of the Seller, threatened, or reasonably anticthate

3.15 Product Liability; Warranties Except as set forth on Schedule 3oifhe Seller Disclosure Schedules:

(@) there is no notice, demand, claim, action, suguiry, hearing, proceeding, notice of violationimrestigation from,
by or before any Governmental Body relating to Baginess Product, including the packaging and didvusg related thereto,
designed, formulated, manufactured, processedikiigtd, sold or placed in the stream of commescehb Business, or claim or
lawsuit involving a Business Product which is pegdor, to the Knowledge of the Seller, threatengdry Person; and

(b) there has not been, nor is there under considarhtidhe Business, any Business Product recalbstgale warning
of a material nature conducted by or on behalhefBusiness concerning any Business Product.

3.16 Environmental Matters Except as set forth on Schedule 3oféhe Seller Disclosure Schedules:

(@) the Business has at all times complied and is ptlsi& compliance with all applicable Environmelntaws in all
material respects;

(b) the Seller and the Seller Subsidiaries have netived any notice, demand, claim, letter or reqt@sinformation,
relating to any alleged violation of Environmenitalw; and

(c) the Seller and the Seller Subsidiaries possessa#rial Governmental Authorizations required under
Environmental Laws for the Business as presenthduooted and there are no circumstances, otheithigstnansactions contemplated
hereby, that could reasonably be expected to resatly such Governmental Authorizations being kexth terminated or revised; and
there are no writs, injunctions, decrees, direstivgders or judgments outstanding, in each caderwany applicable Environmental
Law or any actions, suits, proceedings or inveitga pending or threatened relating to compliamite any applicable
Environmental Law affecting the Business or the diced Assets.

3.17 Legal Proceedings

(@) Except as set forth in Schedule 3.1 fBdhe Seller Disclosure Schedules, there is naipgnLegal Proceeding, and
to the Knowledge of the Seller, there is no thneatkel egal Proceeding:
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0] that involves the Business or any of the Acquiredets which if decided adversely would have a Gelle
Material Adverse Effect; or

(i) that involves the Business or any of the Acquiradets which challenges, or that may have the effect
preventing, materially delaying, making illegalatherwise interfering with, the transactions corpéated by this Agreemer

(b) Except as set forth in Schedule 3.17¢b)he Seller Disclosure Schedules and, exceptoagdinot have a Seller
Material Adverse Effect, there is no decree, orflelgment, injunction, temporary restraining ordeother order in any Legal
Proceeding to which the Seller, the Business orAaguired Asset is subject.

3.18 Customers and SuppliersSchedule 3.18f the Seller Disclosure Schedules contains a toect and complete list of the
names and addresses of the Customers and Sugdiefgshe Agreement Date. The Seller and the ISellbsidiaries maintain good
commercial relations with each of their respecttestomers and Suppliers and, to the KnowledgeeoSttler, no event has occurred that
would materially and adversely affect the Sellershe Seller Subsidiaries’ relations with any s@elstomer or Supplier, excluding the
transactions contemplated by this Agreement andaanpuncement related thereto. The Seller hasoetwed any written notice to the effect
that any current customer or supplier may termioat@aterially alter its business relations with 8eller or any Seller Subsidiary, either as a
result of the transactions contemplated herebyttwraise, that, in either case, would have a S#lieterial Adverse Effect.

3.19 Tax Matters.

(@) Except as set forth in Schedule 3.19{Bdhe Seller Disclosure Schedules, the Sellerthadseller Subsidiaries have
(i) paid, withheld and remitted on a timely basigtte competent Taxing Authority all Taxes arising of the conduct of the Business
or concerning or attributable to the Acquired Asdaat may become due and payable on or prioret€thbsing Date and (i) timely
filed all Tax Returns relating to all Taxes arisimgt of the conduct of the Business or concerningtmibutable to the Acquired Asse
which Tax Returns are true and correct in all niateespects.

(b) There are no liens on any of the Acquired Asseth vaspect to Taxes.

3.20 Findefs Fee No broker, finder or investment banker, othemttillen & Company LLC, is entitled to any brokeeag
finder's or other fee or commission payable by$edler in connection with the transactions contextgul hereby.

3.21 Investment Representation$he Seller (a) understands that the Ordinary &heomprising the Share Consideration have
not been, and, except as contemplated by and ordeace with the terms of Article IV of the Sharklss Agreement, will not be, registered
under the Securities Act, or registered or qualifier resale under any state or foreign securities, and are being offered and sold to the
Seller hereunder in reliance upon U.S. federalsaté exemptions for transactions not involving pablic offering, (b) is subscribing for the
Ordinary Shares comprising the Share Considerattely for its own account for investment

19




Caseb:11-cv-01846-LHK Document2013-7 Filed10/02/12 Pagel84 of 286
purposes and not with a view to the distributioeréof, (c) has had the opportunity to obtain addal information concerning the Guaranto
desired in order to evaluate the merits and thes fisherent in holding the Ordinary Shares, (lik to bear the economic risk inherent in
holding the Ordinary Shares, subject to the rdstris on transfer of the Ordinary Shares set fortihe Shareholder Agreement, and (e) is an
“accredited investor” within the meaning of Rulelf®) of Regulation D under the Securities Act.

3.22 No Other Representations or WarrantieSxcept for the representations and warrantiesapeed in this Section 3, the Sel
is not making or granting any representation orargly or any other statement whether express digchpnd the Seller hereby disclaims any
other representation or warranty or any other stat#, whether made by the Seller or any Affiliatéhe Seller or any of their respective
Representatives with respect to the Business, tugiifed Assets, the Assumed Liabilities, the exeoudf this Agreement or the other
Transaction Agreements or the transactions conttegbhereunder and thereunder, and in particuthméthout limiting the generality of the
foregoing, the Purchaser and the Guarantor ackmiggl¢éhat the Seller makes no representation orawgrmwith respect to:

(@) any projections, estimates or budgets or any fuewvenues, future results of operations (or anypmment thereof),
future cash flows, future financial condition (arvyacomponent thereof) or the future conduct andatpmns of the Business delivered
or made available to the Purchaser, the Guarathigir,respective Affiliates or their or their restige Affiliates’ Representatives, and

(b) any other information or documents made availabkaé Purchaser, the Guarantor, their respectiViiadés or
their or their respective Affiliates’ Representatiwith respect to the Business.

SECTION 4
REPRESENTATIONS AND WARRANTIES OF
THE PURCHASER AND THE GUARANTOR

Each of the Purchaser and the Guarantor, jointtiysamverally, represents and warrants to the Sedléollows, and in addition, without
prejudice to the foregoing, the Purchaser indivilguand on its own account as a separate coveepnésents and warrants to the Seller as
follows:

4.1 Organization and StandingEach of the Purchaser and the Guarantor ispocation duly incorporated, validly existing and,
in the case of the Purchaser, in good standingnthdd_aws of the jurisdiction of its incorporatida not in administration, examinership,
receivership or liquidation, and no petition hasrberesented for its winding-up and there are vampls on which any petition or application
could be based for its windingp or the appointment of an administrator or regeowver its assets, has all corporate power arftbstyt to own
lease and operate its properties and assets aagryoon its business as now being conducted,saddly qualified to do business and, to the
extent such jurisdiction has a concept of goodditay) is in good standing as a foreign entity inkepurisdiction where the nature of its
activities makes such qualification necessary, pixf@ jurisdictions in which the failure to
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be so qualified, individually or in the aggregat®uld not have a Guarantor Material Adverse Effect.

4.2 Authority; Binding Nature of AgreementEach of the Purchaser and the Guarantor hgsotlver and authority to enter into
and perform its obligations under this Agreemert tire other Transaction Documents to which ity (in case of the Purchaser, including
without limitation the issuance of the Loan Notel &mcase of the Guarantor, including without lmtibn the issuance of the Share
Consideration), and the execution, delivery andgperance by each of the Purchaser and the Guarahtbis Agreement and the other
Transaction Documents have been duly authorizealllnecessary action on the part of the Purchasgtlee Guarantor. Assuming the due
authorization, execution and delivery of this Agremt by the Seller, this Agreement constitutesvtiiel and binding obligation of each of the
Purchaser and the Guarantor, enforceable agaicistodghe Purchaser and the Guarantor in accordaithéts terms, subject to (a) laws of
general application relating to bankruptcy, insalsg fraudulent conveyance and transfer, reorgénizamoratorium and other similar laws
relating to or affecting creditors’ rights geneyadind (b) rules of law governing specific perforro@ninjunctive relief and other equitable
remedies.

4.3 Capitalization. The authorized share capital of the Guarantosists of (i) 1,250,000,000 Ordinary Shares, ofclhi
427,567,347 shares were issued and outstandingfgsib15, 2011, (ii) 100,000,000 preferred shanear value $0.00001 per share, of which
no shares were issued and outstanding as of Apr2@11 and (iii) 40,000 non-voting deferred shaadisof which were issued and outstanding
as of April 15, 2011. No shares in the capitalhaf Guarantor were held by a Subsidiary of the Guaras of the Agreement Date. As of April
15, 2011, 12,130,279 Ordinary Shares were subjemtitstanding options granted under the Seagatendéagy plc 2001 Share Option Plan
(the “SOP”), 37,958,529 Ordinary Shares were subject totanting options granted under the Seagate Technplog2004 Share
Compensation Plan, as amended (tiP”), 129,132 Ordinary Shares were subject to outbtanoptions granted under the Maxtor
Corporation 2005 Performance Incentive Plan, ard3 Ordinary Shares were subject to outstandiigms granted under the Maxtor
Corporation Amended and Restated 1996 Stock Optian. As of April 15, 2011 15,586,344 additionabd®ary Shares were reserved and
available for issuance pursuant to the SCP and@988 additional Ordinary Shares were reservedeanadable for issuance pursuant to the
Seagate Technology plc Employee Stock Purchase Plof the issued and outstanding Ordinary Shaxned all shares in the capital of the
Guarantor issued pursuant to the Guarantor StaaksHiave been, or will be upon issuance, duly sizémband validly issued, and are fully
paid, and non-assessable. There are no preemptdteer outstanding rights, options, warrants, ession rights, stock appreciation rights,
redemption rights, repurchase rights, reserveisgurance, agreements, arrangements or commitmfeguty eharacter under which the
Guarantor is or may become obligated to issue lbagg shares or other equity interests, or anyisgées or obligations exercisable or
exchangeable for or convertible into any sharestloer equity interests, of the Guarantor, and moisiges or obligations evidencing such rig
are authorized, issued or outstanding. To the Kadge of the Guarantor, the issued and outstandiges and other equity interests of the
Guarantor are not subject to any voting trust ayeament or other contract, agreement or arrangerastricting or otherwise relating to the
voting, dividend rights or disposition of such $tar other equity interests. There are no phargtmoks or

21




Caseb:11-cv-01846-LHK Document2013-7 Filed10/02/12 Pagel86 of 286

similar rights providing economic benefits basddealy or indirectly, on the value or price of thapital stock or other equity interests of the
Guarantor.

4.4 Valid Issuance

(@) Prior to the Closing, the Guarantor shall have naédénecessary action, and has and shall haveiguff authorized
shares available, to permit it to issue or othegwdisliver the Share Consideration to be delivesrdlhy pursuant to the Loan Note,
when and if either the Seller or the Guarantor @gerthe option to exchange the amount due unédrdghn Note for the Share
Consideration. All Ordinary Shares to be deliveie@the Seller as the Share Consideration pursoahetLoan Note following the
Closing will be validly issued, fully paid, non-assable and free and clear of all Encumbrancesnafgrson will have any
preemptive right of subscription or purchase or ather right in respect thereof.

(b) Prior to the Closing, the Purchaser shall haventailenecessary action to permit it to issue arlivelethe Loan
Note at the Closing. The Loan Note to be delivacethe Seller as the Closing will be validly isduwnd free and clear of all
Encumbrances, other than the Encumbrances relatitig obligations of the Purchaser therein.

45 Governmental ConsentsOther than the Requisite Regulatory ApprovatsCoonsent is required to be obtained or made by
the Purchaser or the Guarantor in connection wigheixecution, delivery and performance by the Ragehor the Guarantor of this Agreement
or the consummation by the Purchaser or the Guarahthe transactions contemplated hereby, eXoeuch Consents which if not obtained
or made would not reasonably be expected to hadejidually or in the aggregate, a Guarantor Malefidverse Effect.

4.6 SEC Filings; Financial Statements

(@) All registration statements, proxy statements ahermstatements, reports, schedules, forms, eghabid other
documents filed by the Guarantor with the SEC aradlable on the SEC website, including all amendimémereto, since July 2, 2010
are accurate and complete copies thereof (collegtithe “Guarantor SEC Documenty). All statements, reports, schedules, forms,
exhibits and other documents required to have Ekshby the Guarantor with the SEC since July@l@have been so filed on a
timely basis. None of the Guarantor’s Subsidiaiseagquired to file any documents with the SEC ofthe time filed with the SEC
(or, if amended or superseded by a filing prioth® Agreement Date, then on the date of such jiliigeach of the Guarantor SEC
Documents complied in all material respects withapplicable requirements of the Securities A¢herExchange Act (as the case
may be); and (ii) none of the Guarantor SEC Documeontained any untrue statement of a materialdiaomitted to state a material
fact required to be stated therein or necessanydar to make the statements therein, in lighhefdircumstances under which they
were made, not misleading. Each of the certificetiand statements relating to the Guarantor SE@ients required by: (A) Rule
13a-14 or Rule 15d-14 under the Exchange Act; BY1S.C. 81350 (Section 906 of the Sarbanes-Oxlety, Ar (C) any other rule or
regulation promulgated
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by the SEC or applicable to the Guarantor SEC Darusis accurate and complete, and complies asnodnd content with all
applicable Laws. As used in this Section 4.6, émnt“file " and variations thereof shall be broadly constreeid¢lude any manner
which a document or information is filed, furnishedbmitted, supplied or otherwise made availablén¢ SEC or any member of its
staff in accordance with the applicable requirers@fitthe Securities Act or the Exchange Act (asctise may be).

(b) The financial statements (including any relateceaptontained or incorporated by reference in tharéntor SEC
Documents: (i) complied as to form in all materespects with the published rules and regulatidriseoSEC applicable thereto; (ii)
were prepared in accordance with US GAAP applied oonsistent basis throughout the periods covenazkpt as may be indicated
in the notes to such financial statements or, énddise of unaudited financial statements, as pedrity Form 10-Q, Form 8-K or any
successor form under the Exchange Act, and exbapthte unaudited financial statements may notaioribotnotes and are subject to
normal and recurring year-end adjustments, nowehagh were or will be material); and (iii) fairlyresent, in all material respects, the
consolidated financial position of the Guarantad &a consolidated Subsidiaries as of the respectates thereof and the consolidated
results of operations and cash flows of the Guaraard its consolidated Subsidiaries for the pericavered thereby. No financial
statements of any Person other than the Guaramtbit@Subsidiaries are required by US GAAP tortoduided in the consolidated
financial statements of the Guarantor.

(c) The Guarantor’s auditor has at all times sincedéte of enactment of the Sarbanes-Oxley Act béea:régistered
public accounting firm (as defined in Section 2{&)(of the Sarbanes-Oxley Act); (ii) “independewith respect to the Guarantor
within the meaning of Regulation S-X under the Eamde Act; and (iii) to the Knowledge of the Guaoepin compliance with
subsections (g) through (1) of Section 10A of theltange Act and the rules and regulations prometbay the SEC and the Public
Company Accounting Oversight Board thereunder. nath-audit services performed by the Guarastatiditors for the Guarantor tt
were required to be approved in accordance withi@e202 of the Sarbanes-Oxley Act were so approved

(d) The Guarantor maintains, and at all times sincg duP010 has maintained, a system of internalrotsbver
financial reporting (as defined in Rules 13a-15¢iy 15d-15(f) under the Exchange Act) which is glesd to provide reasonable
assurance regarding the reliability of financigloging and the preparation of financial statemémt&xternal purposes in accordance
with US GAAP, and includes those policies and pdaoes that: (i) pertain to the maintenance of résdhat in reasonable detail
accurately and fairly reflect the transactions disgosition of the assets of the Guarantor; (igvte reasonable assurance that
transactions are recorded as necessary to perapiaation of financial statements in conformityhwitS GAAP and that receipts and
expenditures are being made only in accordanceauithorizations of management and directors o@harantor; and (iii) provide
reasonable assurance regarding prevention or tidethction of unauthorized acquisition, use or as#on of the assets of the
Guarantor that would have a material effect orfithencial statements. To the Knowledge of the Guiama except as set forth in the
Guarantor SEC Documents
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filed prior to the Agreement Date, since July 21@@either the Guarantor nor any of its Subsidsanier the Guarantor’s independent
registered accountant has identified or been ma@eeaof: (A) any significant deficiency or matenetakness in the design or
operation of internal control over financial repogt utilized by the Guarantor; (B) any illegal actfraud, whether or not material, that
involves the Guarantor’'s management or other eng@syor (C) any claim or allegation regarding ahthe foregoing.

4.7 Absence of Restrictions Assuming compliance with all applicable Antitrusws, neither (1) the execution, delivery or
performance of this Agreement or any of the othran$action Documents, nor (2) the consummationeofsactions contemplated by this
Agreement or any of the other Transaction Docum@énttuding without limitation the issuance of thean Note at the Closing and the
issuance of the Share Consideration upon the esecofithe option to exchange the amount due uhégrdan Note for the Share
Consideration), will directly or indirectly (withravithout the giving of notice or the lapse of timeboth):

(@) contravene, conflict with or result in a violatiohany of the provisions of the Guarantor ConstitU2ocuments or
the Purchaser Constituent Documents;

(b) contravene, conflict with or result in a violatiohany resolution adopted by the shareholdershtfzed of directors,
or any committee of the board of directors of theafantor or the Purchaser;

(c) contravene, conflict with or result in a violatiofy or give any Governmental Body or other Perdenright to
challenge any of the transactions contemplatedhisyAgreement or any of the other Transaction Dagutsior to exercise any reme
or obtain any relief under, any Law or any ordenif,vinjunction, judgment or decree to which eaéth@ Purchaser and the Guaran
or any of the assets owned, used or controllethéyPurchaser or the Guarantor, is subject, exceuich contravention, conflict,
violation, challenge, remedy or relief which, inidivally or in the aggregate, would not have a GotaraMaterial Adverse Effect; or

(d) contravene, conflict with or result in a violatiohany of the terms or requirements of, or give @overnmental
Body the right to revoke, withdraw, suspend, canteeminate or modify, any material Governmentathuization that is held by the
Purchaser or the Guarantor or that otherwise ietat¢éhe business of the Purchaser or the Guarantorany of the assets owned, t
or controlled by the Purchaser or the Guarantarepixfor such contravention, conflict, violatioeyocation, withdrawal, suspension,
cancellation, termination or modification whichdimidually or in the aggregate, would not have a@untor Material Adverse Effect.

4.8 Absence of ChangesSince December 31, 2010:

(@) no Guarantor Material Adverse Effect has occuraed, no event, occurrence, development or stateafrostance
or facts has occurred that will, or would reasopdda expected to, have a Guarantor Material AdvEfgert; and

(b) there has not been any loss, damage or destruotion any interruption in the use of, any of tssets of the
business or the Purchaser or the Guarantor that has
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had or would reasonable be expected to have a Gtoatdaterial Adverse Effect (whether or not covkby insurance).

4.9 Legal Proceedings
(@) There is no pending Legal Proceeding, and to thenkedge of the Guarantor, there is no threatenegl e
Proceeding:
() that involves the Guarantor or the Purchaser wifidhcided adversely would have a Guarantor Malteria

Adverse Effect; or

(i) that involves the Guarantor or the Purchaser wbliedilenges, or that may have the effect of prengnti
materially delaying, making illegal or otherwiseerfering with, the transactions contemplated by Agreement.

(b) Except as would not have a Guarantor Material Aslvéiffect, there is no decree, order, judgmeninitjon,
temporary restraining order or other order in argal Proceeding to which the Purchaser or the Gtmrés subject.

4.10 Availability of Funds. The Purchaser has lawfully available, and waWé lawfully available on the Closing Date, su#iti
funds without any external financing to enable Pvechaser to consummate the transactions contesdgtthis Agreement and to pay all of
the Cash Consideration and the Purchaser’s an@uheantor’s fees and expenses in connection wighAreement and the other Transaction
Documents and the transactions contemplated hemdyhereby. No action or proceeding has been caroedeby or against the Purchaser or
the Guarantor under any bankruptcy Law of any aieyurisdiction for the relief of debtors or fdret enforcement of the rights of creditors.

411 Finders Fee Other than Morgan Stanley & Co. Incorporatedbraker, finder or investment banker is entitlecty
brokerage, finder’s or other fee or commission jég/éy the Guarantor or the Purchaser in connegtitimthe transactions contemplated
hereby.

SECTION 5
CERTAIN COVENANTS AND AGREEMENTS

5.1 Access and InvestigatiarDuring the period from the Agreement Date throtlghClosing Date (thePre-Closing Period
"), the Seller shall provide the Purchaser andRtbechaser’s Representatives with reasonable atzéss Seller’'s Representatives, personnel,
properties and assets and to all existing booksrds, work papers, financial data (other thanipgiinformation) and other documents and
information relating to the Business as the Purehasy reasonably request, subject to any restnistinder applicable Law.

5.2 Operation of the Selles Business During the Pre-Closing Period, except as othezwibnsented to by the Purchaser, the
Seller shall, and shall cause the Seller Subsetiaa:

(@) conduct the Business (i) in the ordinary courseiaratcordance with past practices and (ii) in chamge with (x)
all Laws and Governmental Authorizations
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applicable to the Business and (y) the requiremefdadl Assumed Contracts to which the Seller @ 8eller Subsidiaries are a party;
and

(b) use commercially reasonable efforts to ensureitipaeserves the Business intact and maintaingli#gions and
goodwill with all suppliers, customers, licensomnsldicensees providing services or products tdBihsiness.

For the avoidance of doubt, any change in the Bgsimr in the conduct or operation of the Busiasss result of any loss of or any
other change in the relationships with employerd{ding any strikes and other labor dispute), §appor customers (including customer
orders or contracts) of the Seller or the Selldysgliaries or any change to the financial perforoeaor position or results of operation of the
Seller or the Seller Subsidiaries resulting from dmnouncement or pendency of the transactiongsmtated by this Agreement or any other
industry-related factors, in and of itself withaiherwise breaching this Section 5.2, shall naddemed to be a breach of this Section 5.2.

53 Preparation of Financial Statementrior to the Closing Date, the Seller shall caosee prepared and delivered to the
Guarantor (a) such audited financial statements‘{Business Financial Statement$ of the Business that the Guarantor determinegoiod
faith (after consultation with its accounting aedal advisors) to be required by, and would enif@deGuarantor to comply with, the public
reporting and other rules and regulations of th€ &Bd the NASDAQ Global Select Market applicabléi® Guarantor in the context or as a
result of the transactions contemplated by the §aation Documents, including those public reportind other rules and regulations that
require, permit or contemplate the public reportifigqudited financial statements and pro formarmiation following the consummation of t
transactions contemplated by the Transaction Dootsrend (b) such audited financial statementshieiBusiness for the fiscal year ended
December 31, 2010, (the2010 Financial Statements of the Busine§go be prepared by the Seller in accordance Withean IFRS and its
accounting policies and practices under its sotgrof judgment and discretion. For the avoidaoicdoubt, the 2010 Financial Statements of
the Business shall not be prepared for the Guaréamtmomply with its reporting obligations and dhait be required to be prepared with any
consultation with, determination by, or any othggut from the Guarantor. In connection with thepamation and delivery of the Business
Financial Statements, the Guarantor shall, and shate its Representatives to, fully cooperaté tie Seller and its Representatives




manner thde RSRRGLALE Yo OdRAGH ]S it tasknen ks 4, phiackho/Bldihess Praflath@hiBéhd unaudited quarterly
Business Financial Statements for the periods elMedh 31, 2011 and June 30, 2011 to be prepargdivered as soon as possible
following the Agreement Date, but no later than #&s thereafter, and to be updated on a quatiadis for each quarter ending after June
2011, with such updated unaudited quarterly Busifi@sancial Statements to be prepared and delivesdater than 45 days after the end of
such quarter and to be updated on an annual lmadisef year ending on December 31, 2011 (and i€fbsing occurs in 2013, for the year
ending on December 31, 2012), with such updatedexiBusiness Financial Statements to be preparédlalivered no later than 90 days &
the end of each such year. The Seller shall b#eshto retain such internationally recognized aetimg firm without any conflict with the
Seller and any other advisors as are reasonabgssary to timely and properly prepare the Busik@sancial Statements and shall be entitled
to retain its current independent accounting fiomthe preparation of the 2010 Financial
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Statements of the Business. All fees, costs andresgs incurred by the Seller or any Affiliate tlodlie the preparation of the Business
Financial Statements shall be reimbursed to thieiSgy the Guarantor promptly, and in any evenhimiten (10) Business Days, after the
submission to the Guarantor of written invoicegeffiar.

5.4 Purchaser Designees; Local Asset Transfers

(@) The Purchaser may assign the right to acquireinesfahe Acquired Assets, or to assume certaithefAssumed
Liabilities or employment relationships with theafisferred Employees to one or more of its Affilkafihe “Purchaser Designeey.
No later than ninety (90) days following the AgresrhDate, the Purchaser shall provide to the Sallest of the Purchaser Designe
their respective constitutional documents and odleeuments and information reasonably requestetidpeller.

(b) The Seller shall, in good faith consultation witie Purchaser, select the manner by which the Aedissets are
sold, conveyed, transferred or assigned to thehdger and/or the Purchaser Designpesjidedthat the manner selected shall result
in the Purchaser and/or the Purchaser Designeapptisable, receiving a Tax basis in each of thevant jurisdictions for local Tax
purposes at least equal to the applicable Purdbiase Allocation. If a Tax basis is not availablghwrespect to any Acquired Asset as
a result of a non-Tax issue, the parties will désctihe reasonable resolution of such matter.

(c) The parties shall enter into and deliver (and asecof the Purchaser, shall cause the relevanh&ecDesignees to
enter into and deliver, and, in case of the Sedlea)l cause the relevant Seller Subsidiaries terento and deliver) the Transfer
Agreements promptly after the Agreement Date, loutater than ninety (90) days thereafter, subjeetrty delays resulting from
compliance with applicable Law. The consummatiod elosing of the sale, conveyance, transfer aralisignment under each
Transfer Agreement shall be subject to and ocecaukaneously on the Closing Date.

5.5 No Negotiation From the date hereof until the earlier of (a) @esing Date and (b) the date on which this Agreetis
terminated in accordance with its terms, the Seleil not, and the Seller shall cause each o$#iker Subsidiaries not to, directly or indirec
through any of their respective directors, officerother employees, affiliates, representativestioer agents (including its financial, legal,
accounting or other advisors): (i) solicit, knogiy encourage, knowingly initiate or knowingly fhtzdte any inquiry, proposal or offer from
any third party regarding an acquisition or sal¢hef Business, regardless of the structure or fifrtransaction (an Alternative Transaction
"); (ii) furnish or make available to any third paany non-public information regarding the Busm&sa manner intended to facilitate an
Alternative Transaction; (iii) participate in anisdussions with any third party regarding an Altgive Transaction; or (iv) enter into an
agreement, or otherwise make any commitment or @lvangement, whether binding or non-binding, réiye an Alternative Transaction.
Notwithstanding the foregoing, the Seller and eBeher Subsidiary shall be permitted to providefw@ntial information and otherwise eng:
in discussions with any third party in the ordinapurse of business and in furtherance of the cttnafithe Business.
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5.6 Employee Matters

(@) Pursuant to the procedures set forth in ExhibiRd in consultation with the Seller, the Purchaball make offers
of employment to all of the Subject Employees. Plechaser hereby agrees to employ all of the Subjaployees, and any other
Business Employee who received an offer from thelRaser, who accept offers of employment from thesFaser, effective as of the
Closing Date (collectively, theTransferred Employee¥). The Seller agrees that concurrent with the Clogimg Seller and the Sell
Subsidiaries shall ensure the termination of thplepment relationship with all Transferred Emploge& he Transferred Employees
shall be employed by the Purchaser in accordanttethe terms and conditions set forth in Sectiabg), 5.6(c) and 5.6(d) below.

(b) The Purchaser (or one or more Purchaser Desigagdise case may be) shall provide guaranteed emplatyfor ne
less than five (5) years for each of the Subjecplegrees identified in Schedule 5.6@@f)the Seller Disclosure Schedules who become
Transferred Employees, as described in Exhibit F

(c) Effective upon the Closing, the Purchaser agressitivill employ the Transferred Employees in gane and/or
similar functional disciplines and at no less tliagir then current respective total compensatioaliding, among other things,
bonuses and payments under any profit sharing selaeh other material employee benefits). All Trarsfd Employees will be
entitled to retirement, health, welfare and othrapkyee benefits (including vacation, floating kialy, sickness, paid time off, and
severance) that are substantially comparable, @ggregate basis, to the retirement, health, welad other employee benefits
provided by the Seller or a Seller Subsidiary ® Thansferred Employees immediately prior to thestPlg Date. Transferred
Employees also will be entitled to participatehie Purchaser’'s employee benefit plans, commissimrgys plans, and severance
benefit plans at the same level and in the sameneras provided to comparably situated employediseoPurchaser as of the
Agreement Date. The duration of each TransfermeglByee’s employment with the Seller or a SellelbSdiary will be credited to
such Transferred Employee as employment with threHager for all employment purposes, includingdaleulation of severance p:
seniority and benefits eligibility, and vacatiorcagl, subject to applicable Laws and the approfahy applicable insurance carrier,
and, in the case of severance pay, subject towdhydy-outs by the Seller, or the rollover to @assumption by the Purchaser or
relevant Purchaser Designee, upon such TransfEmgioyee’s transfer or termination of employmestapplicable.

(d) From and after the Closing Date, with respect eoThansferred Employees, the Purchaser shall leéyselsponsibl
for paying, providing or satisfying when due alhgeensation (including salary, wages, commissioosubes, incentive compensat
overtime, premium pay and shift differentials), &ion, sick pay and other paid time off, benefitd &enefit claims, severance and
termination pay, notice and benefits under all mpple Law and under any Purchaser plan, policggtire or agreement and all other
liabilities, in each such case incurred or arisasaa result of employment or separation of emplayméth the Purchaser, as well as
any taxes, social
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charges or similar contributions relating to themeaThe Purchaser shall be responsible for ligdslivith respect to the transfer or
termination of any Transferred Employees by thecRaser after the Closing, including without limitet, health care or any other
continuation coverage with respect to benefits plestablished or maintained by the Purchaser te€losing, as applicable.
Notwithstanding the foregoing, the Seller shalhsfer to the Purchaser and/or Purchaser Designes(applicable, the accrued but
unpaid severance reserves for the Transferred Bregdoat the Closing.

(e) The Seller and the Purchaser agree and acknowthdtthe employment relationships of the Transterre
Employees are governed by the Laws of variousdigi®ns and that the offer or transfer of employtend subsequent employment
of the Transferred Employees by the Purchaser @tgemplated by this Section 5.6 is subject to déffedegal requirements depending
on the jurisdiction by which the employment relasbip of the respective Transferred Employee isgusd. Irrespective of the
various obligations which are set forth in this A&gment and in particular in this Section 5.6, thecRaser agrees to undertake all
actions which may be reasonably required to effezemployment of the Transferred Employees byPilmehaser, and the Seller shall
reasonably cooperate therewith. In connection thithemployment of the Transferred Employees byPilmehaser, each party hereto
shall comply in all material respects with all @pable Laws and any written agreement with anyvaaié trade union, works council,
other employee representative body, or with anjviddal Transferred Employee. Each party hereteegto provide the other party
with information reasonably required by the othartyto (i) comply with any legal requirement (whet statutory or pursuant to any
written agreement with any relevant trade uniontkeaouncil or other employee representative badygspect of the contemplated
employment of the Transferred Employee by the Fagehand (ii) inform, consult or negotiate withseek consent from the relevant
employees, relevant trade unions, relevant worksicits or any other employee representative bodglation to this Agreement and
the transactions contemplated hereby. Unless apgdrby the other party in writing, the parties hergtall at all times between the
Agreement Date and the Closing Date, refrain fron @mmunication or other actions which are intehttecause, provoke or
encourage a Transferred Employee to reject theh@aes’s offer of employment.

5.7 Assumed Contracts; Nefissignable Contracts The Seller and the Seller Subsidiaries, as egiplé, shall use commercially

reasonable efforts to (a) obtain the consent oftilid parties required under any Assumed Coniraconnection with the Transaction
Documents or the consummation of the transactiongemplated by the Transaction Documents, or tleat loe necessary in order to prevent
the termination by any third party of any Assumezhtact as a result of the Transaction Documentseoconsummation of the transactions
contemplated by the Transaction Documents, (b) nitakédenefit of any Non-Assignable Contract avaddb the Purchaser so long as the
Purchaser fully cooperates with the Seller andStbker Subsidiaries and promptly reimburses thé&e6eahd the Seller Subsidiaries for all
payments made by the Seller or the Seller Subgdigwith the prior written approval of the Purckigsn connection therewith and (c) enfor
at the request of the Purchaser and at the soknsgmnd for the account of the Purchaser, anyafghe Seller or the Seller Subsidiaries
arising from any Non-Assignable Contract againstdther party or parties thereto
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(including the right to elect or terminate any siddn-Assignable Contract in accordance with thengethereof). The Purchaser shall use
commercially reasonable efforts to avoid taking aotion or suffering any omission which would limigstrict or terminate in any material
respect the benefits to the Purchaser of any NaigAable Contract. Nothing in this Agreement or dogument executed in connection
herewith shall constitute a sale, assignment, tears conveyance to, or assumption by, the Pumhafsthe Non-Assignable Contracts, and
prior to obtaining the applicable third-party coniseith respect to a Non-Assignable Contract thatil otherwise be included in an Assumed
Contract, such Contract shall not be included é@@ABsumed Contracts and shall be retained by tter S&/ith respect to any such Non-
Assignable Contract as to which the necessary appos consent for the assignment or transfer ¢oRtbirchaser is obtained following the
Closing, the Seller shall transfer such Non-Assidg@& ontract to the Purchaser by execution andelgliof an instrument of conveyance
promptly after the receipt of such approval or emsNotwithstanding anything to the contrary irstBection 5.7, the Seller shall not be
obligated to incur any out-of-pocket expenses deoto obtain a third-party consent related to Asgumed Contract.

5.8 Public AnnouncementsDuring the Pre-Closing Period, neither the Pusehar the Guarantor, on the one hand, nor the
Seller or the Seller Subsidiaries, on the othedhahall (and they shall not permit any of thegpective Affiliates or Representatives to) issue
any press release or make any public statementdiegahis Agreement or any of the other TransacBmcuments, or regarding any of the
transactions contemplated hereby or thereby, witttmiother parties’ prior written conseptpvided, howeverthat nothing herein shall be
deemed to prohibit any party from making any publaclosure that such party deems necessary ooppate under applicable Law or the
rules of any securities exchange or market, in wbise the other parties shall be consulted in §middas to the nature, content and form of
such public disclosure prior to disclosupeovided, further, that without the prior written consent of theatlparties, no party shall at any time
disclose to any Person the fact that this Agreeraeahy of the other Transaction Documents has batared into or any of the terms of this
Agreement or any of the other Transaction Documetttsr than to such party’s advisors who such paagonably determines needs to know
such information for the purpose of advising sualty it being understood that such advisor wilitfermed of the confidential nature of this
Agreement and the other Transaction Documentstantetms hereof and thereof and will be directetetat such information as confidential
in accordance with the terms of this Agreement.

5.9 Confidentiality.

(@) Except as set forth in Schedule 5f%he Seller Disclosure Schedules, none of thégsahereto shall, and each p:
shall ensure that none of their respective Afidgawill, during the Pre-Closing Period and after @iosing Date, disclose any
Confidential Information, whether regarding itsetfregarding the other parties, to any third Per3twe obligation of the parties unc
this Section 5.9 shall not apply to any of thedwling: (i) disclosure of such Confidential Inforritat required by applicable Law or
the rules of any securities exchange or markethith case the other parties shall be consultegad faith as to the nature, content
and form of such disclosure prior to disclosurg;disclosure of such Confidential Information tach party’s professional advisors
who have been retained in relation to the transastcontemplated by this
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Agreement and the other Transaction Documents ddhave been informed of the confidential natursumh information and
agreed to treat such information as confidenti@doordance with the terms of this Agreement, bl to the extent necessary for
such advisors to perform their duties; and (iigatbsure of such Confidential Information for themose of defending any claim
against the other party or parties under this Agesg or enforcing its rights hereunder.

(b) Upon the Closing, any Confidential Information whis part of the Acquired Assets that pertains@sigkly to the
Business shall be deemed to be the Confidentiahimdtion of the Purchaser.

(c) The parties acknowledge that the Guarantor an&éfler have previously entered in a Mutual Nondisate
Agreement, dated February 28, 2011 (tiohdisclosure Agreemeril), which Nondisclosure Agreement shall continudtith force
an effect in accordance with its terms except agifieal by this Section 5.9.

5.10 Reasonable Efforts; Further Assurances; Cooperati®uabject to the other provisions hereof, eactygasreto shall use its
reasonable best efforts to take, or cause to lntand do, or cause to be done, all things negessaper or advisable under applicable Law
to cause the transactions contemplated herein éfféeted as soon as practicable, but in any emetr prior to the Expiration Date, in
accordance with the terms hereof and shall coopéudly with each other party and its Represengstivn connection with any step required to
be taken as a part of its obligations hereundehjdting the following:

(@) Each party hereto shall promptly and timely makdilings and submissions and shall use its redderzest efforts
to obtain any required approval of any GovernmeBtaly with jurisdiction over the Acquired Assetstbe transactions contemplated
by this Agreement and the other Transaction DoctsaeBach of the parties hereto shall furnish twhezther party all information
required for any application or other filing to &de by such other party pursuant to any applidadlein connection with the
transactions contemplated herepyovidedthat if any such information, in the discretiontioé party providing the information, is
deemed confidential, it shall be provided on arsiolé counsel basis only;

(b) Each party hereto shall promptly notify the othartp of (and provide written copies of) any comnoations from
or with any Governmental Body in connection witk thansactions contemplated hereby;

(c) In the event any claim, action, suit, investigatirother proceeding by any Governmental Body beioPerson is
commenced that questions the validity or legalftihe transactions contemplated by this Agreemetit@other Transaction
Documents or seeks damages in connection therewétparties hereto shall (i) cooperate and use iegpective reasonable best
efforts to defend against such claim, action, soitestigation or other proceeding, (ii) in the Bvan injunction or other order is isst
in any such claim, action, suit, investigation trey proceeding, use their respective best efforteave such injunction or other order
lifted and (iii) cooperate
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reasonably regarding any other impediment to tmswmmation of the transactions contemplated byAbieement and the other
Transaction Documents;

(d) The Seller shall give notices to all relevant ttpatties and use its commercially reasonable affantconsultation
with the Purchaser) to obtain such third-party emts necessary or required to consummate the tidorss contemplated by this
Agreement and the other Transaction Documents;

(e) The Seller will, without demanding any further ciolesation therefor, at the request and expenskeeoPurchaser
(except for the value of the time of the Sellerspdoyees), use its commercially reasonable eftortho (and cause its Affiliates to do)
all lawful acts that are necessary for prosecutsngtaining, obtaining continuations of, or reisgulransferred IP and for evidencing,
maintaining, recording and perfecting the PurchHaseghts to any Transferred IP, including but totited to (i) execution and
acknowledgement of (and causing its Affiliates xe@ite and acknowledge) assignments and otheumstits in a form reasonably
required by the Purchaser for each Patent jurisdiend (ii) providing the Purchaser (or the rel@Maurchaser Designee) with
reasonable assistance to secure the Purchaséats ingany inventions within the Transferred IPaity and all applicable countries,
including the disclosure to the Purchaser of attipent information and data with respect theréte,execution of all applications,
specifications, oaths, assignments, and all otisriments necessary in order to apply for, registgtain, maintain, defend, and
enforce such rights, and in order to deliver, assigd convey to the Purchaser, its successorgnassind nominees the sole and
exclusive rights, title, and interest in and tosaith inventions, and testifying in a suit or otherceeding relating to such inventions
within the Transferred IP;

® As soon as practicable after the Agreement Datendlater than sixty (60) days thereafter, thaipahereto shall
agree on the list and scope of services to be geoviinder the Transition Services Agreement, whéhiices thereunder shall be
provided for up to a maximum of twelve months after Closing Date, unless the parties otherwisaiallytagree in writing. Within
sixty (60) days thereafter, the parties heretol stegjotiate in good faith and agree on the forrthefTransition Services Agreement;
and

(9) The parties hereto shall negotiate in good faititereinto and deliver the Supply Agreement for ing Drives and
the Transition Services Agreement on or prior ®@osing Date, which shall become effective athefClosing Date.

5.11 Regulatory Approvals

(@) Each of (i) the Guarantor, (ii) the Purchaser aiidt¢ the extent required by applicable rules aegdulations, the
Seller and the Seller Subsidiaries, agrees to naaiceif applicable, agrees to cause its respegiifigates to make, an appropriate
filing pursuant to (a) the HSR Act and (b) Reguat{EC) no. 139/2004 (theEU Merger Regulation”) with respect to the
transactions contemplated by this Agreement andtier Transaction Documents within ten (10) Bussn@ays after the Agreement
Date and to supply promptly any additional inforibatand documentary material that may be
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requested pursuant to the HSR Act and the EU MdRggulation as referred to above. In addition, getty hereto agrees to make
to cause to be made, to the extent required byicalhé rules and regulations, any filing that mayequired under any other Antitrust
Law or by any other Governmental Body, including ather requirements of the Antitrust Law of anlevant jurisdiction, if
applicable, within thirty (30) days after the Agneent Date and to supply promptly any additionabinfation and documentary
material that may be requested pursuant therethelevent that any applicable Antitrust Law regsiithat a filing be made within less
than thirty (30) days after the Agreement Datenthech requirement shall be complied with by thetigs Each party hereto shall
have responsibility for its respective filing feemd the filing fees of their respective Affiliafésapplicable) associated with the HSR
Act filings, the EU Merger Regulation filings andyaother filings required in any other jurisdicttoander any other Antitrust Laws.

(b) If a party hereto (or any Affiliate of a party heakreceives a request for additional informatiomlocumentary
material from any Governmental Body with respedtitransactions contemplated by this Agreemetite@pther Transaction
Documents, then it shall use its reasonable bésteto make, or cause to be made, as soon asnaaly practicable and after
consultation with the other party, an appropriasponse in compliance with such request, andyihjpeed by applicable Law and by
any applicable Governmental Body, provide the opfaaty’s counsel with advance notice and the oppitst to participate in any
material meeting with any Governmental Body in egdpf any filing made thereto in connection witle transactions contemplated
by this Agreement or the other Transaction Docusehleither the Guarantor or the Purchaser (orAdfiljates thereof), on the one
hand, nor the Seller or the Seller Subsidiariesafyr Affiliates thereof), on the other hand, slealinmit to or agree with any
Governmental Body to stay, toll or extend any aggile waiting period under the HSR Act, the EU Merigegulation or other
applicable Antitrust Laws, without the prior writteonsent of the other party (such consent noetortseasonably withheld,
conditioned or delayed).

(c) In the event the Requisite Regulatory Approvalsehawt been obtained by December 31, 2011 and textleat the
Guarantor and the Purchaser have not materialgchie this Agreement or any other Transaction Dectitinat has been entered
and is effective and are not in material breacthisf Section 5.11, then the Guarantor shall hageitiht to extend the Expiration Date
to March 31, 2012, solely for the purpose of ohitajrthe Requisite Regulatory Approvals. The Guamashall, not less than five (5)
Business Days prior to December 31, 2011, provodee Seller written notice that it intends to extehe Expiration Date (such
notice, the ‘Notice of Extensior’). The Notice of Extension shall (i) identify tlequisite Regulatory Approvals not yet obtained,
and (ii) provide a detailed explanation of the mfiation being requested by any Governmental Bodyths not yet provided a
Requisite Regulatory Approval and the actions saokiernmental Body has required the Guarantor, thieHaser and any of their
respective Affiliates to take in order to obtairtBuiRequisite Regulatory Approvals.
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(d) None of the parties hereto shall take any actiahwould reasonably be expected to hinder or ditl@ybtaining of
clearance or any necessary approval of any GovertanBody under any Antitrust Laws or the expirataf any required waiting
periods under any Antitrust Laws.

(e) For the avoidance of doubt, each of the partiestbdrereby fully acknowledges and unequivocallyeegrthat such
party would be irreparably damaged if any of thevisions of this Section 5.11 are not performedHhgyother party in accordance
with their specific terms and that any breach ¢f Bection 5.11 by the Purchaser or the Guaraotdhe Seller, as the case may be,
would not be adequately compensated by monetaragesmalone. Accordingly, to the fullest extent pged by applicable Law, (i)
addition to any other right or remedy to which 8edler, the Purchaser or the Guarantor may bdeshtit law or in equity, the Seller,
the Purchaser or the Guarantor, as the case mapalepe entitled to enforce any provision of tBesction 5.11 by a decree of specific
performance and temporary, preliminary and permiingmctive relief to prevent breaches or threatébreaches of any of the
provisions of this Section 5.11 in any action ingéd in a court of competent jurisdiction, withdle posting of any bond or other
undertaking, and (ii) each party hereto herebyacably waives, in any action for specific perfomoe, the defense of adequacy of a
remedy at law. For the avoidance of doubt, in @asmmedy of specific performance is not granteel Sbller would remain entitled to
terminate this Agreement under Section 8.1(b) .

® Notwithstanding any of the foregoing, none of thedhaser or any of its Affiliates shall be undey abligation to
agree to sell, hold, separate, divest, discontordenit, before or after the Closing Date, any aratl assets or businesses or interest in
any material assets or businesses of the Purcbaaay of its Affiliates.

5.12 Transfer Taxes; ExpensesAny transfer Taxes or recording fees payable sesult of the purchase and sale of the Acquired
Assets or any other action arising out of this Agnent or the other Transaction Documents shalbllpy the Purchaser. The parties hereto
shall cooperate with each other to the extent sy requested and legally permitted to minimiag such transfer Taxes or recording fees.
The parties hereto shall cooperate in the premaratixecution and filing of all returns, questioines, applications and other documents
regarding Taxes and all transfer, recording, regfistn and other fees that become payable in cdimmewith the transactions contemplated
hereby that are required or permitted to be filedrgrior to the Closing.

5.13 Non-Competition. For period of five (5) years from the Closing ®&éthe “Non-Compete Period), neither the Seller nor
any Affiliate of the Seller (other than natural 8@rs) shall, directly or indirectly, engage in wdot in part in a business substantially the same
as the Business as it is conducted by the Seltbaan Affiliate of the Seller as of the Closing Babr in the design or manufacturing of (or
having manufactured) HDDs. Notwithstanding theefiring and anything else in this Agreement or ghgroTransaction Document, neither
the Seller nor any Affiliate of the Seller (othbah natural Persons) shall be precluded from, halll sot be in violation of this Section 5.13
(i) performing any obligations under, exercising aights under or otherwise conducting or engagingny activities contemplated to be
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undertaken by the Seller or any Affiliate of thdl&ein connection with this Agreement or any otiieansaction Document, including the IP
Agreement and the Transition Services Agreeméhtgnducting or in any manner otherwise engagmglirectly or indirectly, (x) the Selles’
Component Business or (y) the research and developmesign, manufacture, sale or any other comialization of semiconductor products,
solid-state drives or devices, components or other ptsdubich are not complete HDDs or which merely i@ or incorporate HDDs, (jii) ti
distribution or resale of HDDs purchased from thecRaser, its Affiliates or a third party and watsaand other support in connection with the
same or (iv) acquiring less than five percent (8¥%the outstanding equity interest in or investiegs than US$100,000,000 in any Person
engaged in the business of designing, making, dssemservicing, supporting or selling HDDs.

5.14 Non-Solicitation. Neither the Purchaser nor the Guarantor shall feeriod of thirty (30) months from the AgreemBrate,
in any manner, directly, indirectly, individuallyy partnership, jointly or in conjunction with aferson, except as otherwise expressly
permitted by Section 5.6 with respect to Subjecpleryees and Transferred Employees, (i) recruioticis or attempt to recruit or solicit, on
any of their behalves or on behalf of any othesBerany Business Employee, (ii) encourage anyoReosrecruit or solicit any Business
Employee, or (iii) otherwise encourage any Busirtesployee to discontinue his or her employment with Seller or any Affiliate of the
Seller;providedthat the placement of advertisements or generglitsdions for employment in publications of brodgidsemination, including
in newspapers or on the Internet, shall not be @eleim be a violation of this Section 5.14, so lasgio employee or group of employees of the
Seller or any Affiliate of the Seller are speciflgdargeted.

5.15 Customer Visits; Supplier Relationships.

(@) During the Pre-Closing Period, the Seller shalhgethe Purchaser to discuss and meet, and slzalbrably
cooperate in such discussions and meetings, wittCaistomer of the Seller and the Seller Subsidiatiat the Purchaser so requests.
A Representative of the Seller or a Seller Subsjdihiall have the right, but not the obligationatttompany the Purchaser’s
Representative to such meetings and shall partecipih the Purchaser’'s Representative in any slisdussions. Furthermore, the
Seller and the Seller Subsidiaries shall coopeawétethe Purchaser in the preparation of presematio such Customers with respect
to the transactions contemplated by this Agreerardtthe other Transaction Documents. All costtirgj to the actions described in
this Section 5.15 (other than the cost of travellie Seller's Representative) shall be borne gdiglthe Purchaser. The Seller shall
promptly notify the Purchaser if a commercial riglaship and/or agreement it has with a Customeniteates during the Pre-Closing
Period.

(b) The Purchaser acknowledges that the Seller anfigher Subsidiaries have made non-documented iraflorm
commitments with certain suppliers set forth onegttle 5.15(bpf the Seller Disclosure Schedules for maintaidorg-term busines
relationships and continued supply and purchase Purchaser hereby agrees to use good-faith cariathereasonable efforts to
honor such long-term commitments as long as pruiycpossible after the Closing.
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5.16 Inventory. The Seller shall maintain a target level of mllentory intended for use exclusively in the Busgso that at the
time of the Closing the value of the Transferredelmory shall be as follows: (a) raw materials bedgual to or greater than the value of 17.3
days, (b) work-in-progress being equal to or gnetiten 6.4 days, and (c) finished goods being efquat greater than 17.2 days, in each case
intended for use exclusively in the Business meakas of the Closing Date based on the cost ofgysoldl as of the end of the last quarter
immediately preceding the Closing Dapeovided, however, that the parties hereto agree that the aforewmmedi inventory level targets as of
the Closing may be reduced by 10% by the releviaigidn of the Seller.

5.17 Delivery of Books and RecordsDuring the period commencing on the Agreemerie@ad continuing through the one y
anniversary of the Closing Date, upon reasonabigenrrequest by the Purchaser, the Seller shdlensammercially reasonable efforts to
deliver, and to cause its Affiliates to deliver th@ Purchaser copies of all books and records inste conduct of the Business, including all
manuals, records and files, correspondence, legbnical records, research and development fitegtion files, sales and promotional
materials, advertising materials, warranty recoestglineering records and personnel records of ¢élerSas well as such additional financial,
operating, and other data and information as thretfaser may reasonably request predominantly mgléi the operations of the Business to
the extent permitted by relevant Contracts andiegiple Laws.

5.18 Valuation in Respect of the Loan Not&he Purchaser and the Guarantor shall have prddhat a valuation report
reasonably satisfactory to the Seller and in commgk with Section 30 Companies (Amendment) Act X&88land in respect of the
promissory note to be delivered to the Guarantmoasideration for the allotment of the Share Caersition issuable pursuant to the
instrument constituting the Loan Note, and copiesuch report shall be delivered to the Guarantorthe Seller on or prior to the Closing
Date.

5.19 Covenant to Pay Irish Stamp Duty

(@) If any Irish stamp duty is payable on or in respEdhis Agreement or any document or any transfesignment or
other conveyance on sale (as defined for the pegokthe Stamp Duties Consolidation Act 1999 elaind), in each case,
contemplated herein or required to be deliverethbyterms hereof or the instrument constitutingltbean Note or any document
contemplated therein or required to be deliveretheyterms thereof, then the Purchaser shall pely kability in accordance with its
obligations under Irish law.



(b)Casehiitbui\preilaite b e roldgerg) @ tie Shifadontetarbe/R2dank RER 2P LS RS dtresthe

execution of the Transaction Documents or on tleraént of the Shares (as such term is definetlerfarm of the Loan Note attact
as Exhibit Ehereto), the Seller shall notify the Purchaser goityrand the Purchaser shall pay promptly to thieBby way of
liquidated damages an amount equal to any suctpstiay and any interest or penalties or surchgpggable in respect thereof.
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SECTION 6
CONDITIONS PRECEDENT

6.1 Conditions Precedent to Obligations of Purchasegréntor and Seller The obligations of the Purchaser, the Guaraartar
the Seller to consummate the transactions conteetplsy this Agreement are subject to the satisfactt or prior to the Closing, of the
following conditions:

(@) the waiting period applicable to the consummatibthe transactions contemplated by this Agreemadtthe other
Transaction Documents under the HSR Act (or angresion thereof) shall have expired or been terrathat

(b) the European Commission shall have issued a daaisider Article 6(1)(b) or 8(1) or 8(2) of the ECG=hMer
Regulation (or shall be deemed to have done sorukrtiele 10(6) thereof), declaring the transacti@ontemplated by this Agreem:
and the other Transaction Documents compatible B&Common Market;

(c) similar approvals under the Antitrust Laws of thepRblic of Korea, Japan and the People’s Republihina
applicable to the consummation of the transacttmmgéemplated by this Agreement and the other TdimsaDocuments shall have
been obtained (through the expiration of any applie waiting period or otherwise) (the approvalstemplated under Sections 6.1
6.1(b) and 6.1(c), collectively, theRequisite Regulatory Approvaly; and

(d) no Governmental Body in the United States, the ge@o Union, the Republic of Korea, Japan or th@Réd
Republic of China shall have enacted, issued, plgated, enforced or entered any Law or Order (widctier has become final and
non-appealable), which Law or Order is in effeal arhich has the effect of making any of the tratisas contemplated by this
Agreement illegal or otherwise prohibiting the Ghag other than any Antitrust Law (or Order seekiognforce the provisions of any
Antitrust Law) and any Law or Order that would hatve a Seller Material Adverse Effect or a Guanaktaterial Adverse Effect.

6.2 Conditions Precedent to Obligations of Purchasdr@marantor The obligations of the Purchaser and the Guaraato
consummate the transactions contemplated by thisehgent are subject to the preparation and deliwktlye 2010 Financial Statements of the
Business pursuant to Section 5.3.

SECTION 7
CLOSING

7.1 Closing. The Closing shall take place at the offices aflPldastings, Janofsky & Walker LLP in Palo Altoal@ornia within
three (3) Business Days following the day on wtileh conditions set forth in Section 6.1 shall hagen satisfied or waived in accordance \
this Agreement or at such other place or time oswrh other date as the Seller, the Purchasehan@udarantor may agree in writing.
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7.2 Closing Actions. On the Closing Date, the parties shall perfdimfollowing actions:

(@) the Purchaser shall pay the Cash ConsideratidretS¢ller, as provided in Section 2.2(a);

(b) the Purchaser and the Guarantor shall delivera&stiler the executed Loan Note under which thieiSet the
Guarantor may, at its option, require that the ambolue under the Loan Note be exchanged for theeSDansideration;

(c) the Seller shall deliver to the Purchaser suchratkecuted instruments of assignment, certificate#le
documents, deeds and conveyance documents necessanysfer to the Purchaser the Acquired Assetgther with possession of
the Acquired Assets;

(d) without limiting the foregoing, the Seller shalllider to the Purchaser executed Patent and Tradeasaignments,
in a form reasonably acceptable to the Purchasiafde for filing with the US Patent and Tradem@tfice or other relevant author
in each jurisdiction in which such Transferred R&ger Transferred Trademarks have been filedsoreid;

(e) the relevant parties hereto shall enter into atidetethe Supply Agreement for Internal Drives dhd Transition
Services Agreement; and

® the parties hereto shall perform all their respectibligations (and, in case of the Purchaser| shake the
Purchaser Designees to perform their respectivigatins, and, in case of the Seller, shall cabseSeller Subsidiaries to perform
their respective obligations) required to be perfed at Closing under the Transfer Agreements.

7.3 Issuance of Share Consideratiofs soon as practicable after the Closing, butter than 00:01 a.m., Irish time, on the date
immediately following the Closing Date and upon @ayty’'s exercise of its option to require that #mount due under the Loan Note be
exchanged for the Share Consideration, the Guarah#dl allot, issue and deliver the Share Consiitem, free and clear of all Encumbrances,
to the Seller.

SECTION 8
TERMINATION

8.1 Termination Events This Agreement may be validly terminated (argltfansactions contemplated by this Agreement and
the other Transaction Documents abandoned) atirueyptrior to the Closing only as follows:

(@) by mutual written consent of the Guarantor and3b#er; or

(b) by the Seller in its sole discretion, in the eviet Closing has not occurred by the Expiration Reie the Requisite
Regulatory Approvals have not been obtained by slaté.

38




Caseb:11-cv-01846-LHK Document2013-7 Filed10/02/12 Page203 of 286

8.2 Closing Breach In the event that (a) the Requisite Regulatorprpals have been obtained pursuant to Sectior(l6).the
conditions set forth in Section 6.1(d) and Secdhhave been satisfied or waived, and (c) thelfawser and the Guarantor do not fulfill their
obligations under this Agreement to timely consurtanthe transactions contemplated by this Agreemedtthe other Transaction Documents
(“ Closing Breach”), the Seller shall be entitled to seek specificfprmance of the provisions of this Agreementiuding the provisions
relating to the consummation of the transactiomgeroplated by this Agreement and the other Tramsa&iocuments, as set forth in
Section 11.1. If such remedy of specific perforneaiscnot granted to the Seller for any reason vaeaisr, the Seller may terminate this
Agreement at its sole discretion and receive thaiteation fee pursuant to Section 8.3(b), as wekeek any and all other remedy available
under law and equity.

8.3 Effect of Termination

(@) If this Agreement is terminated by the Seller parguo Section 8.1(b), the Purchaser and the Gtargaintly and
severally, shall pay to the Seller an amount etublS$72,500,000 as promptly as possible (but ynesent within five (5) Business
Days after the date of termination).

(b) If this Agreement is terminated by the Seller parduto Section 8.2, the Purchaser and the Guatgaiotly and
severally, shall pay to the Seller an amount etublS$82,500,000 as promptly as possible (but yneaent within five (5) Business
Days after the date of termination).

(c) The payment contemplated by Section 8.3(a) andd@e8t3(b) shall only be payable by the Guarantat the
Purchaser, together, one time as a single payment.

(d) In the event of termination of this Agreement, thgreement shall forthwith become void and theraidle no
liability on the part of any party to this Agreentegxcept for the obligations and other provisisasforth under Section 5.8(blic
Announcements Section 5.9 Confidentiality), this Section 8 TERMINATION), and Section 11 MISCELLANEOUS
PROVISIONS (other than Section 11.125¢ller Disclosure Schedul®sand Exhibit A( Certain Definitions), all of which shall
survive the date of termination of this Agreemédtwithstanding the foregoing, but subject to thkofving proviso of this sentence,
nothing contained herein shall relieve any paryrfiiability for any fraud and willful and intential breach hereofirovided,
however, that in the event this Agreement is terminatespant to Section 8.1(b) and the Seller receiveptdyment contemplated by
Section 8.3(a), then receipt of such payment ihshall constitute liquidated damages for any beafcthis Agreement and none of
Seller or any of its Affiliates shall be entitleal additional damages or other remedies for anydbre&the this Agreement occurring
prior to such termination.
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SECTION 9
INDEMNIFICATION

9.1 Indemnification Obligations of the SelleFrom and after the Closing, the Seller shall mdiy and hold harmless the
Purchaser Indemnified Parties from, against, andspect of, any and all Losses arising out oktating to:

(@) any inaccuracy in or breach of any representatiomasranty of the Seller set forth in this Agreemeither at and
as of the Agreement Date or the Closing Date asdh representation and warranty had been made atsaof the Closing Date;

(b) any breach of any covenant, agreement or undegaRkade by the Seller in this Agreement; or
(c) the Excluded Liabilities.

The Losses of the Purchaser Indemnified Partiesrithes! in this Section 9.1 as to which the Purchastemnified Parties are entitled
to indemnification are collectively referred to“aBurchaser Losses’

9.2 Indemnification Obligations of the Purchaser arel @uarantor From and after the Closing, the Purchaser an&traanto
shall, jointly and severally, indemnify and holdimess the Seller Indemnified Parties from, agaamst in respect of any and all Losses arising
out of or relating to, and in addition, without juice to the foregoing, the Purchaser individualhd on its own account as a separate cov:
shall indemnify and hold harmless the Seller Indiieth Parties from, against and in respect of amy all Losses arising out of or relating to:

(@) any inaccuracy in or breach of any representatiomasranty of the Purchaser or the Guarantor st fa this
Agreement, either at and as of the Agreement DatlieeoClosing Date as if such representation andamnty had been made at and as
of the Closing Date;

(b) any breach of any covenant, agreement or undegaRkade by the Purchaser or the Guarantor in thieégent; or

(c) the Assumed Liabilities.

The Losses of the Seller Indemnified Parties dbedrin this Section 9.2 as to which the Seller indiéied Parties are entitled to
indemnification are collectively referred to aSéller Losses’

9.3 Indemnification Procedure

(@) Within ten (10) Business Days following receiptday Indemnified Party of notice by a third partyc(irding any
Governmental Body) of any complaint, dispute oirolar the commencement of any audit, investigatamion or proceeding with
respect to which such Indemnified Party may betledtto indemnification pursuant hereto (&Hird-Party Claim”), such
Indemnified Party shall provide written notice thefto the party obligated to indemnify under thgreement (the fndemnifying
Party "), provided, howeverthat the failure to so notify the IndemnifyingrBeshall
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relieve the Indemnifying Party from liability hemeder with respect to such Third-Party Claim on)yaifid only to the extent that, such
failure to so notify the Indemnifying Party prejods the Indemnifying Party or results in the fdtfied by the Indemnifying Party of
rights and defenses otherwise available to thenhmiiying Party with respect to such ThiRkrty Claim. The Indemnifying Party st
have the right, upon written notice assuming fediponsibility for any Purchaser Losses or Sellessks (as the case may be) resulting
from such Third-Party Claim delivered to the Indéfied Party within twenty (20) days thereafter agsume the defense of such
Third-Party Claim. In the event, however, that iihgemnifying Party declines or fails to assumedbé&nse of such Third-Party
Claim within such twenty (20) day period, then thdemnified Party shall have the right, but not ¢thidigation, to assume the defense
of such Third-Party Claim and any Purchaser Lossesy Seller Losses (as the case may be) shaldiathe reasonable fees and
disbursements of counsel for the Indemnified Pastyncurred. In any Third-Party Claim for which émanification is being sought
hereunder the Indemnified Party or the Indemnifyiagty, whichever is not assuming the defense i Jtird-Party Claim, shall
have the right to participate in such matter angetain its own counsel at such party’s own expefbe Indemnifying Party or the
Indemnified Party (as the case may be) shall ainaéls use reasonable efforts to keep the Indermgifigarty or Indemnified Party (as
the case may be) reasonably apprised of the sthths defense of any matter the defense of whiihrmaintaining and to cooperate
in good faith with each other with respect to tleéetise of any such matter.

(b) No Indemnified Party may settle or compromise ahyrd-Party Claim or consent to the entry of anygoment with
respect to which indemnification is being soughelhader without the prior written consent of thddmnifying Party (which may not
be unreasonably withheld, delayed or conditionedless the Indemnifying Party fails to assume aathtain the defense of such
Third-Party Claim pursuant to Section 9.3(a) afteviding a written notice assuming full responiéipithereof to the Indemnifying
Party. An Indemnifying Party may not, without theéop written consent of the Indemnified Party, ketir compromise any ThirBarty
Claim or consent to the entry of any judgment wébpect to which indemnification is being soughebeder unless such settlement,
compromise or consent (x) includes an unconditioslglase of the Indemnified Party and its officeisgctors, employees and
Affiliates from all liability arising out of, or dated to, such Third-Party Claim, (y) does not eamtany admission or statement
suggesting any wrongdoing or liability on behalftloé Indemnified Party and (z) does not containequitable order, judgment or
term that in any manner affects, restrains or fates with the business of the Indemnified Partgroy of the Indemnified Party’s
Affiliates.

(c) In the event an Indemnified Party claims a righpayment pursuant hereto with respect to any matteinvolving
a Third-Party Claim (a Direct Claim”), such Indemnified Party shall send written netaf such claim to the appropriate
Indemnifying Party (a Notice of Claim”). Such Notice of Claim shall specify in detaiktkegal basis for and the underlying facts of
such Direct Claim. For the avoidance of doubt,ghgies agree and understand that Notices of Alamaspect of a breach of a
representation or warranty must be delivered pgddhe expiration of the survival period for suepresentation or warranty under
Section 9.4. In case the Indemnifying Party
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disputes the liability asserted under such Dirdatrf, the Indemnifying Party shall send a noticeswéh dispute (anObjection
Notice”) to the Indemnified Party within thirty (30) dajallowing its receipt of such Notice of Claim. fhe event the Indemnifying
Party disputes its liability with respect to sucindat Claim as provided above, as promptly as pbsssuch Indemnified Party and the
appropriate Indemnifying Party shall establishrierits and amount of such Direct Claim (by mutgakament, litigation, arbitration
or otherwise) and, within ten (10) Business Day®fang the final determination of the merits amd@unt of such Direct Claim, the
Indemnifying Party shall pay to the Indemnified tyammediately available funds in an amount egaauch Direct Claim as
determined hereunder.

9.4 Survival Period; Time Limits

(@) The representations and warranties made by theepdwerein shall not be extinguished by the Clading shall
survive the Closing for, and all claims for indefigdtion in connection therewith and all claims fedemnification in connection wir
a breach of any covenant or other agreement matteelyarties herein shall be asserted not laterttie date falling, twelve (12)
months after the Closing Date, except that theesgrtations and warranties set forth in Sectiorf @rjanization), Section 3.2
( Subsidiarieg, Section 3.3 Authority; Binding Nature of Agreementclauses (a) and (b) of Section 3Alfsence of Restrictions
Section 3.19 Tax Matters), Section 4.1 Qrganization and Standing Section 4.2 Authority; Binding Nature of Agreement
Section 4.3 Capitalization), Section 4.4 Yalid Issuancg and clauses (a) and (b) of Section 48bgéence of Restrictionshall
survive until the date of the expiration of the ligable statute of limitations and as otherwisec§fe in the covenants in Section 5.

(b) All claims for indemnification arising out of any the Excluded Liabilities falling under Sectiort{a) (and not
otherwise described in clauses (b) through (p)exftin 1.4) shall be asserted no later than the fddling two (2) years after the
Closing Date and be time-barred thereafter.

(c) All claims for indemnification arising out of any the Excluded Liabilities falling under Sectior() shall be
asserted no later than the date falling three €8yyafter the Closing Date and be time-barrect #fisr.

(d) The Purchaser Indemnified Parties’ ability to makems for indemnification arising out of the Exdkd Liabilities
falling under clauses (b) through (i) and (k) ttgbyp) of Section 1.4 shall survive until the datéhe expiration of the applicable
statute of limitations.

(e) Notwithstanding the foregoing clauses (a) throud)lof this Section 9.4, if, prior to the close afsiness on the last
day a claim for indemnification may be assertecttieder, an Indemnifying Party shall have been ptpp®tified of a claim for
indemnity hereunder and such claim shall not haenlinally resolved or disposed of at such dateh £laim shall continue to
survive and shall remain a basis for indemnity tieder until such claim is finally resolved or dispd of in accordance with the ter
hereof.
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9.5 Liability Limits . Notwithstanding anything to the contrary setHdrerein, the Purchaser Indemnified Parties slwlhrake
a claim against the Seller for indemnification un8ection 9 for Purchaser Losses unless and hetihggregate amount of such Purchaser
Losses (excluding all Purchaser Losses in resgetyosingle claim which do not exceed US$100,860which no claim for indemnification
may be made (theThreshold Amount’)) exceeds US$10,000,000 (th&Urchaser Basket), in which event the Purchaser Indemnified
Parties may claim indemnification only with respgxthe amount of such Purchaser Losses in exé¢ke ®urchaser Basket. The total
aggregate liability, other than Excluded Liabiktipursuant to Section 1.4(j), of the Seller fordhaser Losses with respect to any and all cl
made pursuant to Section 9 shall be limited to LB3300,000 (the Ihdemnity Cap”). Notwithstanding anything to the contrary settlo
herein, (i) the Threshold Amount and the Purch8sesket shall not apply to the Seller’'s indemnifisatobligations (x) based on Section 9.1
(c) or (y) arising out of a breach of Section 5.(§;the Indemnity Cap shall not apply to the 888 indemnification obligations arising out of
(x) any of the Excluded Liabilities falling unddeaases (b) through (i) and clauses (k) throughof@ection 1.4 or (y) a breach of Section 2.1
(b), Section 2.3(b), Section 5.9 or Section 5.1} @ii) the total aggregate liability of the Selfer Purchaser Losses with respect to any and alll
claims made pursuant to Section 9 that arise oanhgfof the Excluded Liabilities falling under ctu(j) of Section 1.4 shall be limited to a
separate indemnity cap equal to US$68,750,000.

9.6 Exclusive Remedy Except for actions grounded in fraud or willfulintentional breach, from and after the Closind an
subject to Section 8 and Section 11.1, the indeemgrovided in this Section 9 shall constituteghke and exclusive remedy of any
Indemnified Party for damages arising out of, riaisglfrom or incurred in connection with any clainetated to this Agreement.
Notwithstanding the foregoing, nothing herein skialit the ability of the Parties to seek specfierformance or other equitable remec
pursuant to Section 11.1.

SECTION 10
GUARANTEE

10.1 Guarantee Without limiting any of the obligations and lifites of the Guarantor under this Agreement, Gearantor
hereby absolutely, irrevocably and unconditionglarantees to the Seller the full and prompt paymerformance and satisfaction of all of
the Purchaser’s and any Purchaser Designee’s tibligaduties, covenants, agreements, and liadslith the Seller arising under this
Agreement and under any other Transaction Documetisther such obligations, duties, covenants,eageats and liabilities of the Purchaser
or any Purchaser Designee arise prior to, on er #ie Closing Date (theGuaranteed Obligations).

10.2 Obligations Absolute To the fullest extent permitted by applicableM, ¢he Guaranteed Obligations of the Guarantor
hereunder shall remain fully effective without reyto, and shall not be affected, limited or impdiin any way by: (i) any bankruptcy,
insolvency, reorganization, adjustment, dissolutlmuidation, examinership or other like proceeg{each, an fnsolvency Proceeding)
relating to the Seller, the Purchaser, any PurecHassignee or the Guarantor or any Affiliates tloéie any other implied or express guaranty
thereof; (ii) any action taken by any trustee aeieer, or by any court, in any Insolvency Procagdivhether or not the Guarantor shall have
had notice or knowledge of any Insolvency Procegdiii) any

43




Caseb:11-cv-01846-LHK Document2013-7 Filed10/02/12 Page208 of 286

assignment of this Agreement by any party to ahgwoparty; (iv) any modification, alteration, amemeht or addition of or to this Agreement;
or (v) any defense of the Purchaser, any Purclisgignee or any other Person or any circumstanegsaver (with or without notice to or
knowledge of the Guarantor) which may or mightry ananner or to any extent vary the risks of sudar@ntor or might otherwise constitut
legal or equitable discharge of a surety or a guaraor otherwise.

10.3 Primary Obligation; Waivers The guarantee provided by the Guarantor to gikeiSunder this Section 10 is a primary
obligation of the Guarantor and the Guarantor heegsees that it is directly liable to the Seller the Guaranteed Obligations and that a
separate action for enforcement of such obligatinag be brought against the Guarantor, whether gotibn is brought against the Purchaser,
a Purchaser Designee or any other party or whétledPurchaser, a Purchaser Designee or any othgripgined in any such action. The
Guarantor hereby waives any right it may have by ba otherwise to require the Seller to instituté against the Purchaser or a Purchaser
Designee or to require the Seller to exhaust aghtsiand remedies which the Seller may have agdiesturchaser or a Purchaser Designee.

SECTION 11
MISCELLANEOUS PROVISIONS

11.1 Enforcement of AgreementEach of the parties hereto hereby fully acknogéesdand unequivocally agrees that such party
would be irreparably damaged if any of the provisiof this Agreement are not performed by the gplagties in accordance with their specific
terms and that any breach of this Agreement bys#iker, the Purchaser or the Guarantor, as themagée, would not be adequately
compensated by monetary damages alone. Accorditagtiie fullest extent permitted by applicable L&in addition to any other right or
remedy to which the Seller, the Purchaser or thar&tor may be entitled, at law or in equity, tedle3, the Purchaser or the Guarantor, as the
case may be, shall be entitled to enforce any prawviof this Agreement by a decree of specificantince and temporary, preliminary and
permanent injunctive relief to prevent breachethmratened breaches of any of the provisions efAlgreement in any action instituted in a
court of competent jurisdiction, without the pogtiof any bond or other undertaking, and (ii) eaaftyphereto hereby irrevocably waives, in
any action for specific performance, the defensadefquacy of a remedy at law. For the avoidanamobt, in the case of a Closing Breach, to
the fullest extent permitted by applicable Law, 8edler shall be entitled to specifically enforbe provisions of this Agreement, including the
provisions relating to the consummation of thedearions contemplated by this Agreement and ther dttansaction Documents, and the
Seller may terminate this Agreement and seek monptyments pursuant to Section 8 when such reroedpecific performance has been
denied by a court of competent jurisdiction.

11.2 Further AssurancesEach party hereto shall execute and cause telbestkd to each other party hereto such instrusant
other documents, and shall take such other actéansuch other party may reasonably request (i@t or after the Closing) for the purpose
of carrying out or evidencing any of the transawdicontemplated by this Agreement and the othenskretion Documents.

44




Caseb:11-cv-01846-LHK Document2013-7 Filed10/02/12 Page209 of 286

11.3 Fees and ExpensedJnless otherwise specified herein, each parthitobAgreement shall bear and pay all fees, carsts
expenses (including legal fees and accounting fagsxcluding all stamp duties associated herewiftith shall be paid by the Purchaser
and/or the Guarantor) that have been incurredairate incurred by such party in connection withtifansactions contemplated by this
Agreement and the other Transaction Documents.

11.4 Waiver; Amendment Any agreement on the part of a party heretmoextension or waiver of any provision hereof khal
be valid only if set forth in an instrument in vimg signed on behalf of such party. A waiver byasty hereto of the performance of any
covenant, agreement, obligation, condition, reprig®n or warranty shall not be construed as a&vaif any other covenant, agreement,
obligation, condition, representation or warramywaiver by any party of the performance of anyswll not constitute a waiver of the
performance of any other act or an identical agtired to be performed at a later time. This Agreetimay not be amended, modified or
supplemented except by written agreement of athefparties hereto.

11.5 Entire Agreement

(@) This Agreement and the other Transaction Documamnistitute the entire agreement among the padidss
Agreement and the other Transaction Documents @persede all other prior agreements, represensaéiod understandings, both
written and oral, among or between any of the pantiith respect to the subject matter hereof aekt.

(b) This Agreement shall take precedence over any TeaAgreement. To the extent that any Transfer Agrent sha
be inconsistent with the terms and conditions & &greement, the parties shall undertake to ansesti Transfer Agreement such
that it is consistent with the terms and conditiohthis Agreement and, if during the period andht® extent such amendment has not
occurred, shall put each other in the same econpaosition among the parties as if such amendmehbbeurred.

11.6 Execution of Agreement; Counterparts; Electrongn@iures

(@) This Agreement may be executed in several countsrggach of which shall be deemed an originalahdf which
shall constitute one and the same instrument, halll lsecome effective when counterparts have biggred by each of the parties and
delivered to the other parties; it being understtiiad all parties need not sign the same counterpar

(b) The exchange of copies of this Agreement and ofadige pages by facsimile transmission (whethercdiy from
one facsimile device to another by means of awiatonnection or whether mediated by the worldwigé), by electronic mail in
“portable document format” (“.pdf”) form, or by amgher electronic means intended to preserve tiggnaft graphic and pictorial
appearance of a document, or by combination of sughins, shall constitute effective execution anively of this Agreement as to
the parties and may be used in lieu of the orightgkeement for all purposes. Signatures
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of the parties transmitted by facsimile shall berded to be their original signatures for all pugsos

11.7 Governing Law; Jurisdiction and Venue

(@) This Agreement shall be construed in accordande, witd governed in all respects by, the internatlaf the State
of Delaware (without giving effect to principles adnflicts of laws). The parties hereto hereby decthat it is their intention that this
Agreement shall be regarded as made under theofilis State of Delaware and that the laws of S&éide shall be applied in
interpreting its provisions in all cases where légterpretation shall be required. Each of thetiparhereto agrees that this Agreement
has been entered into by the parties hereto ireggpeliance upon 6 Del. £2708.

(b) All disputes, controversies or claims arising oubioin connection with this Agreement or the tractions
contemplated hereby shall be heard and determix&dsévely by the Court of Chancery of the Stat®efaware, or if that court lacks
jurisdiction, a state or federal court sitting retState of Delaware. Each party to this Agreeragptessly, irrevocably and
unconditionally:

0] consents and submits to the jurisdiction of ther€otiChancery of the State of Delaware, or if tbatirt lacks
jurisdiction, a state or federal court sitting lretState of Delaware (and each appellate courtddda the State of Delaware),
in connection with any legal proceeding relatingy disputes, controversies or claims arisingobatr in connection with
this Agreement or the transactions contemplatediyer

(i) agrees (1) to the extent such party is not otheratigject to service of process in the State chDate, to
appoint and maintain an agent in the State of Dafawas such party’s agent for acceptance of legakgs and notify the
other party or parties hereto of the name and addrEsuch agent, and (2) that service of any pgm@@mmons, notice or
document by registered or certified mail (with agdrof receipt validated by the United States Hd@3#avice) addressed to
such party at the address set forth in Sectionlldhall, to the fullest extent permitted by apiieaLaw, constitute effective
service of such process, summons, notice or docufoepurposes of any such legal proceeding, aatigarvice made
pursuant to (ii) (1) or (2) above shall, to thddat extent permitted by law, have the same lewakfand effect as if served
upon such party personally within the State of elee;
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court sitting in the State of Delaware (and eagbe#ipte court located in the State of Delawared]Idte deemed to be a
convenient forum; and

(iv) agrees not to assert (by way of motion, as a defenstherwise), in any such legal proceeding conuae in
the Court of Chancery of the State of Delawaréf tirat court lacks jurisdiction, a state or federaurt sitting in the
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State of Delaware (and each appellate court lodatdte State of Delaware), any claim by any of $edler, the Purchaser or
the Guarantor that it is not subject personallth®jurisdiction of such court, that such legalgaeding has been brought in
an inconvenient forum, that the venue of such prdiey is improper or that this Agreement or thgecthmatter of this
Agreement may not be enforced in or by such court.

11.8 WAIVER OF JURY TRIAL. EACH OF THE PARTIES IRREVOCABLY WAIVES ANY AND AL RIGHTS TO TRIAL
BY JURY IN ANY ACTION OR PROCEEDING BETWEEN THE PARES ARISING OUT OF OR RELATING TO THIS AGREEMENT
AND THE TRANSACTIONS CONTEMPLATED BY THIS AGREEMENT

11.9 Assignment and Successors

(@) No party hereto may assign any of its rights oedate any of its obligations under this Agreemettiaut the prior
written consent of the other parties, except that3eller may assign any of its rights and delegayeof its obligations under this
Agreement to any of its Affiliates and the Purcliasay assign the right to acquire certain of thguied Assets, or to assume certain
of the Assumed Liabilities or employment relatioipshwith the Transferred Employees to the PurchBssignees pursuant to
Section 5.4.

(b) Irrespective of any assignment, assumption or di@tof a Transaction Document by a Purchaser Degigthe
Purchaser and the Guarantor shall remain as theapyriobligors under this Agreement and the othan3action Documents, and shall
remain jointly and severally liable in additiongoch Purchaser Designee for, and any such assignassamption or execution shall
not relieve the Purchaser or the Guarantor of liaylities or obligations of the Purchaser, thea@ntor and the Purchaser Designees
under or in connection with this Agreement anddtieer Transaction Documents. Any reference to tivetRaser in this Agreement
shall, to the extent applicable, also be deemedesance to the applicable Purchaser Designeepexdeere in context of this
Agreement such use would not be appropriate. Tttettiat the Purchaser Designees are expresshenefed or not referenced in
certain provisions of the Agreement shall not lithi generality of the immediately preceding secgenith respect to other provisic
of this Agreement.

(c) Subject to the foregoing Sections 11.9(a) and b],.8ifis Agreement will apply to, be binding in edspects upon
and inure to the benefit of the successors andiftedrassigns of the parties.

11.10 Parties in InterestNone of the provisions of this Agreement is ited to provide any rights or remedies to any Peotbal
than the parties hereto and their respective ssoceand assigns (if any).

11.11  Notices. All notices, consents, waivers and other commatioas required or permitted by this Agreementidb&in writing
and shall be deemed given to a party when (a) eled/to the appropriate address by hand or bymatorecognized overnight courier
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service (costs prepaid), or (b) sent by facsimile4mail with confirmation of transmission by the tramging equipment confirmed with a co
delivered as provided in clause (a), in each aalee following addresses, facsimile numbers oradl-addresses and marked to the attention of
the person (by name or title) designated belovwd@uch other address, facsimile number, e-mailesddor person as a party may designate by
notice to the other parties):

the Seller:

Samsung Electronics Co., Lt

38th Fl., Samsung Electronics Blc

132(-10, Seocho-Dong, Seoch-Gu

Seoul, Korea 1:-857

Fax no.: +82-2-2255-8399

Attention: International Legal Department, Office of the Geth&ounse

with a mandatory copy to (which copy shall not ¢dgnge notice):

Paul, Hastings, Janofsky & Walk
22/F Bank of China Towe

1 Garden Road, Hong Kot

Fax no.: +852-3192-9689
Attention: Daniel Sa-Chin Kim

the Purchase

Seagate Technology Internatiol
Ugland House, South Church Street, P.O. Box
George Town, Grand Caym
Cayman lIslands, British West Indi
Fax no.: +1-831-43¢-2547/+.-831-43¢€-2545
Attention: Kenneth Massarot

Patrick C'Malley lll

with a mandatory copy to (which copy shall not ¢dgnge notice):

Wilson Sonsini Goodrich & Rose

Professional Corporatic

650 Page Mill Roa

Palo Alto, California 9430.

United States of Americ

Fax No.: +1-65(-493-6811

Attention: Larry W. Sonsin
Mark B. Baudlel

the Guarantor
Seagate Technology f
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Arthur Cox Building
Earlsfort Centre, Earlsfort Terra
Dublin 2, Irelanc
Fax no.: +1-831-43C-2547/+:-831-43¢-2545
Attention: Kenneth Massaror
Patrick C'Malley lll

with a mandatory copy to (which copy shall not ¢dgnge notice):

Wilson Sonsini Goodrich & Rose

Professional Corporatic

650 Page Mill Roa

Palo Alto, California 9430.

United States of Americ

Fax No.: +1-65(-493-6811

Attention: Larry W. Sonsin
Mark B. Baudlel

11.12  Seller Disclosure Schedule3he section and subsection references in therdeisclosure Schedules shall update, modify,
amend and supplement the corresponding sectiombsestion of this Agreement to which the disclogetates and any other section or
subsection of this Agreement (other than Sectibergof) to which it is reasonably apparent thahglisclosure relates. At any time prior to
Closing, the Seller may update, modify, amend amgpkement the Seller Disclosure Schedules subjettiet prior written consent (not to be
unreasonably withheld) of the Purchaser with argitamhal information necessary to make such disgles accurate and complete in all
material respectg@rovidedthat such updated disclosures shall be deemeddateipmodify, amend and supplement all represemnsti
warranties, covenants and other provisions to whiath disclosures relate for all purposes hereyimdguding for purposes of Section 9.1 of
this Agreement. At any time within fourteen (14ydafter the Agreement Date, the Purchaser mayest@pecific changes to or modifications
of the Seller Disclosure Schedules by giving atemirequest to the Seller, in which case the Sshiall have a right to consent in writing to
such changes or modification which consent shalbeaunreasonably withheld. If the Seller so cotsédnshall update and modify the Seller
Disclosure Schedules as necessary. The inclusianyinformation in the Seller Disclosure Schedwesther documents made available or
delivered by the Seller pursuant to this Agreenséiall be not be deemed to be an admission or esédefthe materiality of such item, nor
shall it establish a standard of materiality foy aurpose whatsoever.

11.13 Construction; Usage

(@) Interpretation In this Agreement, unless a clear contrary intendppears:
0] the singular number includes the plural numbenadce versa,;
(i) reference to any Person includes such Person’&ssors and assigns but, if applicable, only if swattessors

and assigns are not prohibited
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by this Agreement, and reference to a Person mrticplar capacity excludes such Person in anyrathpacity or

individually;
(i) reference to any gender includes each other gender;
(iv) reference to any agreement, document or instrumeans such agreement, document or instrument asda

or modified and in effect from time to time in acdance with the terms thereof;

(V) reference to any Law means such Law as amendedfiedpaodified, replaced or reenacted, in wholénor
part, and in effect from time to time, includindes and regulations promulgated thereunder, amueefe to any section or
other provision of any Law means that provisioswéh Law from time to time in effect and constitgtthe substantive
amendment, modification, codification, replacemamnteenactment of such section or other provision;

(vi) reference to the Purchaser shall be deemed refeterthe Purchaser and all relevant Purchaser Bes{g);

(vii) reference to the Seller shall be deemed referenteetSeller and the Seller Subsidiaries;

(viii) “hereunder,” “hereof,” “hereto,” and words of siailimport shall be deemed references to this Agesems a
whole and not to any particular Article, Sectiorotier provision hereof;

(ix) “including” means including without limiting the gerality of any description preceding such terng an

x) references to documents, instruments or agreerabatsbe deemed to refer as well to all addendaibés,

schedules or amendments thereto.

(b) Legal Representation of the Partiekhis Agreement was negotiated by the parties thighbenefit of legal
representation and any rule of construction orpregation otherwise requiring this Agreement tacbastrued or interpreted against
any party shall not apply to any construction eetipretation hereof.

(c) Headings The headings contained in this Agreement ar¢hiconvenience of reference only, shall not berdeke
to be a part of this Agreement and shall not berrefl to in connection with the construction oeiptetation of this Agreement.

(d) Accounting Terms All accounting terms not specifically defined &iershall be construed in accordance with
Korean IFRS.

11.14  Severability. If any provision of this Agreement is held inwhbr unenforceable by any court of competent jictgzh, the
other provisions of this Agreement will remain il f
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force and effect. Any provision of this Agreemeatdinvalid or unenforceable only in part or degnek remain in full force and effect to the
extent not held invalid or unenforceable.

11.15 Time of EssenceWith regard to all dates and time periods sehfor referred to in this Agreement, time is of dssence.

11.16  Schedules and ExhibitsThe Schedules and Exhibits (including the Sélisclosure Schedules) are hereby incorporatec
this Agreement and are hereby made a part her@bgesout in full herein.

[Remainder of Page Intentionally Left Blank]
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IN WITNESS WHEREOF, the parties hereto have catisisdAgreement to be duly executed, as of the filsteabove written.

SELLER:
SAMSUNG ELECTRONICS CO., LTD.

By: /s/ Ot-Hyun Kwon

Name: Ol-Hyun Kwon
Title: Presiden

<Signature Page to Asset Purchase Agreement>
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IN WITNESS WHEREOF, the parties hereto have catisisdAgreement to be duly executed, as of the filsteabove written.
PURCHASER:

SEAGATE TECHNOLOGY INTERNATIONAL

By: /s/ Stephen J. Lucz

Name: Stephen J. Luc:
Title: Presiden

<Signature Page to Asset Purchase Agreement>
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IN WITNESS WHEREOF, the parties hereto have catisisdAgreement to be duly executed, as of the filsteabove written.

GUARANTOR:

Given under the common seal of SEAGATE TECHNOLOGY RC

/s/ Lai Chun Cheon /s/ Stephen J. Lucz

(Witnes<' Signature) Stephen J. Luczo, Directot

90 Woodlands Ave 7 S(73791

(Witness' Address)

Finance Exec. Directc

(Witness Occupation)
(Company Seal)

<Signature Page to Asset Purchase Agreement>
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EXHIBIT A

CERTAIN DEFINITIONS

For purposes of the Agreement (including this EitbAb):

“2010 Financial Statements of the Businesgias the meaning ascribed to it in Section 5.3.

“Acquired Assets” has the meaning ascribed to it in Section 1.1.

“Additional Transferred Assets” means all of the assets specified on Schedule)1df(the Seller Disclosure Schedules.

“Affiliate” means a corporation, company, partnership or @iy that now or later owns, is owned by or isl@ncommon
ownership or control with, directly or indirectlg,Party to this Agreement. For purposes of thegiire, “control,” “own”, “owned”, or
“ownership”means ownership, either directly or indirectlyfiéif percent (50%) or more of the stock or othquigy interest entitled to vote f
the election of directors or an equivalent bodye Thrporation, company, partnership, or otheremitil be deemed to be an Affiliate only so
long as such ownership or control exists.

“Agreement” means this Asset purchase agreement, togetheailigkhibits and schedules thereto, as amended tiromto time.

“Agreement Date” has the meaning ascribed to it in the Preamble.

“Alternative Transaction” has the meaning ascribed to it in Section 5.5.

“Anti-Corruption and Anti-Bribery Laws” means the Foreign Corrupt Practices Act of 197anasnded, any rules or regulations
thereunder, or any other applicable United Statésreign anti-corruption or anti-bribery laws @gulations.

“Antitrust Law” means the Sherman Act, as amended, the Claytoras\eimended, the HSR Act, as amended, the Fedeade T
Commission Act, as amended, the EC Merger Regulagind all other Laws that are designed or interidgutohibit, restrict or regulate actic
having the purpose or effect of monopolizationastraint of trade or lessening of competition @ation or strengthening of a dominant
position through merger or acquisition.

“Asset Locations” means those locations set forth in Schedule 1if)(a){ the Seller Disclosure Schedules.

“Assumed Contracts” means, subject to Section 5.7, all rights of théeBand the Seller Subsidiaries in and to all &elontracts
that relate exclusively to the Business (other t@nExcluded Contracts), including but not limitedhose contracts set forth on Schedule 1.1
(h) of the Seller Disclosure Schedules and all S€ltemtracts that relate exclusively to the condudhefBusiness entered into between the
Agreement Date and the Closing.

A-1

“Assumed Liabilities” has the meaning ascribed to it in Section 1.3.
“ Book Value” shall mean the dollar value at which a given aissearried on the balance sheet of the ownenefsset.

“Business” means the Seller’'s and its Subsidiaries’ HDD bussrend operations, as conducted by the StoragerBy®ivision of the
Seller and the Seller Subsidiaries as of the Agesgate, including without limitation: (i) the dgs and development, and manufacture and
testing of Business Products, including both irdéoperations for the foregoing and managemertticd party vendor and suppliers with
respect to the foregoing; (ii) the design and dewelent of Custom Components and the procuremedtusformm Components from third parti
(iii) the development and creation of Software Business Products, including firmware, drivers 8odtware distributed for use with Business
Products; (iv) the sales, distribution and marlgtifiBusiness Products; (v) support of Businessliets including fulfillment of warranty
obligations, reverse logistics, and customer suppod (vi) provisions of services related to Besis Products including OEM, custom design
support and provision of reference designs; pralithat, notwithstanding any of the foregoing, inevent shall the “Business” include Seller’s
Component Business or any portion or element ttiereo

“Business Day”means any day except Saturday, Sunday or any dashimh banks are generally not open for businesiérCity of
New York, New York or Seoul, the Republic of Kor

“Business Employees’has the meaning ascribed to it in Section 3.14(a).

“Business Products”means (i) any HDDs that are, or have been withensttyear period preceding the Closing Date, designe
manufactured and sold by the Storage Systems Divisi the Seller and (ii) any HDDs that are curisenhder development by the Storage
Systems Division of the Seller including those pratd identified as being currently under developnmenSchedule 2 of the Seller
Disclosure Schedules. Business Products includeuet&oftware, housing, documentation, packagirththe like that form or constitute a
complete HDD product sold directly or indirectlyegad users
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“Business Financial Statements’has the meaning ascribed to it in Section 5.3.

“Cash Consideration” has the meaning ascribed to it in Section 2.1.

“Closing” means the consummation of the purchase and stie éfcquired Assets and assumption of the Assuniillties, as set
forth in Section 7 of this Agreement.

“Closing Breach” has the meaning ascribed in Section 8.2.
“Closing Date” means the date on which the Closing occurs.

“Component” shall mean any components, assemblies and otherialat(other than an integrated and complete HDiDsluding
without limitation magnetic discs, motors, actuat@nd ASICs and other semiconductor products.
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“Confidential Information” means any data or information concerning a parthitoAgreement (including Trade Secrets), without
regard to form, regarding (for example and inclgglita) business process models; (b) proprietaryinBoé; (c) research, development,
products, services, marketing, selling, busineaaglbudgets, unpublished financial statemenemdies, prices, costs, Contracts, suppliers,
customers, and customer lists; (d) the identitijfissand compensation of employees, contractord,camsultants; (e) specialized training; and
(f) discoveries, developments, Trade Secrets, gea® formulas, data, lists, and all other workauttiorship, mask works, ideas, concepts,
know-how, designs, and techniques, whether or mpiéthe foregoing is or are patentable, copyable, or registerable under any applicable
Intellectual Property Laws or industrial propertgvis. Notwithstanding the foregoing, no data orrimfation constitutes “Confidential
Information” if such data or information is publicknown and in the public domain through means deamot involve a breach by any party of
any covenant or obligation set forth in this Agresin Residuals shall not be considered Confideimfarmation. “Residuals” means
information of a general nature that would otheeAde Confidential Information that is retainedhe tinaided memory of a Person who has
access to Confidential Information.

“Consent” has the meaning ascribed to it in Section 3.5.

“Contract” means any written, oral or other agreement, contsabcontract, lease, understanding, instrumené, nvarranty, license,
sublicense, insurance policy, benefit plan or lggaihding commitment or undertaking of any natwégether express or implied.

“Copyable Technology” means Technology that can be copied or replicatttbut incurring material cost in any form, incladifor
example, Software and documents.

“Copyrights” means mask works, rights of publicity and priveanyd copyrights in works of authorship of any tygistrations and
applications for registration thereof throughowd torld, all rights therein provided by internatibitreaties and conventions, all moral and
common-law rights thereto, and all other rightoa&ged therewith.

“Custom Component” means a specific component of a Business Prodube{ag manufactured and sold as of the Closing/lfgre
each and every element of the design, and therdasig whole, of such component was created exelyddy the Storage Systems Division of
Seller or by a third party (alone or with the Sg&ystems Division of the Seller) exclusively toe Storage Systems Division of the Seller, in
each case exclusively for use in a Business Produodt(ii) that has been manufactured exclusivglyhe Storage Systems Division of the
Seller or by a third party (alone or with the Sgee&ystems Division of the Seller) exclusively loe Storage Systems Division of Seller, in
each case exclusively for use in a Business Pramut) otherwise set forth on the Seller Discles8chedules.

“Customer” means a customer of the Seller or the Seller Sisvid that paid the Seller and the Seller Subseatianore than
US$100,000 in the aggregate during the twelve (da@th period ended December 31, 2010 or a custtmatis expected to pay the Seller and
the Seller Subsidiaries more than US$100,000 imtyregate during the twelve (12)-month period dridlecember 31, 2010, in each case for
services or products related exclusively to theimess.
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“Direct Claim” has the meaning ascribed to it in Section 9.3(c).

“Encumbrance” means any lien, pledge, hypothecation, charge,gaget, security interest, claim, affecting propertl or personal,
tangible or intangible, any restriction on the sfem of any Acquired Asset, any restriction ontbeeipt of any income derived from any
Acquired Asset, any restriction on the use of aeguired Asset, any restriction on the possessixercese or transfer of any other attribute of
ownership of any Acquired Asset, or any filing ofagreement to give any financing statement undgta@plicable Laws governing security
interests.

“Entity” means any corporation (including any non-profitpaation), general partnership, limited partnersthiipited liability
partnership, joint venture, estate, trust, compg@amstuding any limited liability company or jointack company), firm or other enterprise,
association, organization or entity.

“Environmental Law” means any federal, state, local or non-U.S. Lawe{8ting to pollution or protection of human hbait the
environment (including ambient air, surface waggound water, land surface or subsurface stratpjefating to emissions, discharges,
releases or threatened releases of Materials afdmaental Concern, or (iii) otherwise relatingth® manufacture, processing, sale,
distribution, use, treatment, storage, labelingycéng, exposure of others to, disposal, transpottandling of Materials of Environmental
Concern or a product or waste containing Maten&Environmental Concern, including without limitat the Comprehensive Environmental
Response, Compensation, and Liability Act of 1988,Resource Recovery and Conservation Act of 1®ig6-ederal Water Pollution Control
Act, the Clean Air Act, the Hazardous Materialsrigjportation Act, the Clean Water Act, the Europgaion Directive 2002/96/EC on Waste
Electrical and Electronic EquipmentWEEE Directive ") and European Union Directive 2002/95/EC on thestRction on the Use of
Hazardous SubstancesRb6HS Directive”), and China’'s Management Methods on the Contf&alution Caused by Electronic Information
Products (“China RoHS™), all as amended at any time.

“EU Merger Regulation” has the meaning ascribed to it in Section 5.11(a).

“Exchange Act” means the Securities Exchange Act of 1934, as aedeswad, the rules and regulations promulgated tineler.

“Excluded Assets” has the meaning ascribed to it in Section 1.2.

“Excluded Contracts” has the meaning ascribed to it in Section 1.2(m).

“Excluded Liabilities” has the meaning ascribed to it in Section 1.4.

“Excluded Patents” has the meaning ascribed to it in Section 1.2(]).

“Excluded Tangible Assets”has the meaning ascribed to it in Section 1.2(k).

“Exclusive Permits” means Governmental Authorizations that relate eskodly to the conduct of the Business.
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“Expiration Date” means December 31, 2011, or if extended pursug®edtion 5.11(c), March 31, 2012.

“Export and Import Control Laws” means any U.S. or applicable non-U.S. law, requiatbr order governing (i) imports, exports,
re-exports, or transfers of products, servicegysog, or technologies from or to the United Stateanother country; (ii) any release of
technology or software in any foreign country oatty foreign Person (anyone other than a citizdawful permanent resident of the United
States, or a protected individual as defined by 8.0. § 1324b(a)(3)) located in the United Statesbooad; (iii) economic sanctions or
embargoes; or (iv) compliance with unsanctionedifpr boycotts.

“Governmental Authorization” means any: (a) approval, permit, license, cediéicfranchise, permission, clearance, consent,
registration, qualification or other authorizatissued, granted, given or otherwise made availapler under the authority of any
Governmental Body or pursuant to any Law, or (bhtriunder any Contract with any Governmental Body.

“Governmental Body” means any (a) nation, state, commonwealth, proyiecetory, county, municipality, district or othe
jurisdiction of any nature; (b) federal, state,dbaenunicipal, foreign, supranational or other goweent; or (c) governmental, s-regulatory or
guasi-governmental authority of any nature (inahgdiny governmental division, department, agenemmission, instrumentality, official,
organization, unit, body or Entity and any courbter tribunal).

“Guaranteed Obligations” has the meaning ascribed to it in Section 10.1.
“Guarantor” has the meaning ascribed to it in the Preamble.

“Guarantor Constituent Documents” means the formation documents (including, as applé any certificate of incorporation,
bylaws or other charter documents), including aleadments thereto, of the Guarantor.

“Guarantor Material Adverse Effect” means any fact, change, event, effect, occurrenceaumstance that, individually or in the
aggregate (considered together with all other fattanges, events, effects, occurrences or ciramnmoss) has or would reasonably be expected
to have or give rise to a material adverse effadfa) the business, financial condition or resafteperations of the Guarantor and its
Subsidiaries, taken as a whabepvidedthat in no event shall any fact, change, evengcgfioccurrence or circumstance, alone or in
combination, be deemed to constitute, or be takendccount in determining whether there has oeduarGuarantor Material Adverse Effect:
(i) the failure of the Guarantor to meet histobodgeted or forecasted revenue levels, earningther financial metrics or any public estimates
of such metrics (provided that this clause (i) khat prevent a determination that any change fecetinderlying such failure to meet forecasts
or projections has resulted in a Guarantor Matéyihlerse Effect (to the extent such change or effegot otherwise excluded from this
definition of Guarantor Material Adverse Effect())) the trading price or trading volume of the amon stock of the Guarantor, (iii) changes in
general local, domestic, foreign, or internatiomednomic conditions, (iv) changes affecting gemgthke industries or markets in which the
Guarantor operates or conducts business, (vi) @wagsing out of acts of war, sabotage or
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terrorism, military actions or the escalation tludyévii) changes arising out of weather conditiansother force majeure events, (viii) changes
in applicable laws or accounting rules or principahcluding changes in US GAAP, or (ix) the takofor failure to take any action expressly
required to be taken or not taken by this Agreemmamgb) the ability of the Guarantor or the Pusdtato consummate the transactions
contemplated by, or to perform any of its obligaiander, this Agreement and the Loan Note.

“Guarantor SEC Documents” has the meaning ascribed to it in Section 4.6(a).

“Guarantor Stock Option Plan” means the Seagate Technology plc 2001 Share Opléor) the Seagate Technology plc 2004 Share
Compensation Plan, the Maxtor Corporation 2005dPerénce Incentive Plan, the Maxtor Corporation Adezhand Restated 1996 Stock
Option Plan, the Quantum Corporation SupplemerttadkSOption Plan and the Seagate Technology plcl&mep Stock Purchase Plan.

“ Hazardous Material Activity " means the manufacture, processing, sale, distoibuuse, treatment, storage, labeling, recycling,
removal, remediation, release, any exposure ofrgtioe disposal, transport or handling of MateogEnvironmental Concern or any product or
waste containing a Material of Environmental Cong¢ancluding without limitation, any recycling procdt content, or product take-back
requirements (including but not limited to RoHS, BEEand China RoHS.

“HDD” means an assembled and integrated device used fwlstoring and retrieving electronic data anthwut any other material
functionality and which consists of a single enalaescontaining one or more of each of the followésgwell as other components designed to
be used with the following and necessary for itecfionality: (i) a rigid rotating magnetic disc asas the storage medium, (ii) a one motor-
driven spindle for engaging and rotating the maigrdisc, (iii) a magnetic head assembly, and (ivpatuator assembly for positioning the
magnetic head assembly across the disc. For thideaae of doubt and without limitation, “HDD” shailbt include (i) floppy discs, optical
storage devices, magnetic tape storage devicedidrssate storage devices (or other flash memaset storage devices) (ii) any device which
merely has one or more HDDs embedded, incorpo@téttiuded as part of it, including without limitan PCs, DVRs, media players, media
servers, NAS, DAS and print servers and (iii) pratduhat incorporate generally available HDDs aeggufrom third parties. For further
avoidance of doubt, “HDD” may include as an intégdaor embedded component ancillary solid state angims a means of secondary storage
to the magnetic storage.

“HSR Act” means the United States Hart-Scott-Rodino Antithigtirovements Act of 1976.
“Indemnified Party” means a Purchaser Indemnified Party or a Sellemimified Party.
“Indemnifying Party” has the meaning ascribed to it in Section 9.3(a).

“Indemnity Cap” has the meaning ascribed to it in Section 9.5.

“In-Licenses” has the meaning ascribed to it in Section 3.12(h).
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“Insolvency Proceeding” has the meaning ascribed to it in Section 10.2.

“Intellectual Property” means any and all of the rights in or associated thie following throughout the world: (a) Patents,
(b) Trademarks, (c) Copyrights, (d) Trade Secrets(@) any equivalent intellectual property righttie foregoing.

“Internet Properties” means Uniform Resource Locators, Web site addressdomain names, all of the foregoing of whiah ar
used exclusively by the Business other than arie@foregoing that incorporate the Seller’s tradma, as set forth on Schedule? Af the
Seller Disclosure Schedules.

“IP Agreement” has the meaning ascribed to it in the Recitals.

“Knowledge of the Guarantor” means the actual knowledge of Mr. Stephen J. LudzoPatrick O’Malley, or Mr. Kenneth
Massaroni after reasonable due inquiry.

“Knowledge of the Seller” means the actual knowledge of Mr. Hakeung (Edwigid, Mr. Namseong Cho, or Mr. Noyeol Park after
reasonable due inquiry.

“Korean IFRS” means Korean International Financial Reporting Gadhs.

“Law” means any federal, state, local, municipal, for@igmternational, multinational other law, statutenstitution, principle of
common law, resolution, ordinance, code, edictreadirective, rule, regulation, ruling or requient issued, enacted, adopted, promulgated,
implemented or otherwise put into effect by or unithe authority of any Governmental Body, includimgthout limitation, the Companies A
1963 to 2009 of Ireland.

“Legal Proceeding” means any action, suit, litigation, arbitrationpgeeding (including any civil, criminal, adminidixee,
investigative or appellate proceeding), hearinguiry, audit, examination or investigation commehderought, conducted or heard by or
before, or otherwise involving, any court or otB®@vernmental Body or any arbitrator or arbitratamel.

“Letter of Intent” means that certain letter of intent entered intavben the Seller and the Guarantor on March 291201

“Loan Note” has the meaning ascribed to it in the Recitals.

“LOI Deposit Amount” means US$10,000,000 which the Guarantor has prowde deposit to the Seller under the Letter tefnln

“Losses” means any and all claims, liabilities, obligatiodamages, losses, penalties, fines, judgments aastexpenses (including
amounts paid in settlement, costs of investigadiod attorney’s fees and expenses), whenever agsimgurred, and whether arising out of a
third party claim.

“Materials of Environmental Concern” include any chemicals, pollutants, contaminantstes toxic substances, petroleum and
petroleum products and any other
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substance, emission or chemical that is now ordfieneregulated by any Environmental Law or thaitlserwise a danger to health,
reproduction or the environment.

“Non-Assignable Contracts” means Seller Contracts that require third-partyseats for assignment that have not been obtained by
the Seller prior to or as of the Closing which wbatherwise be Assumed Contracts.

“Non-Compete Period” has the meaning ascribed to it in Section 5.13.

“Non-Copyable Technology” means Technology, including for example, mask warks hardware, that cannot be copied or
replicated without incurring material costs in dagm.

“Non-Delivered Equipment,” “Non-Delivered Equipment Refund Amount,” and“Non-Delivered Equipment Refund Cap” have
the respective meanings ascribed to them in Se2tibb).

“Nondisclosure Agreement”has the meaning ascribed to it in Section 5.9(c).

“Notice of Claim” has the meaning ascribed to it in Section 9.3(c).

“Notice of Extension” has the meaning ascribed to it in Section 5.11(c).

“Objection Notice” has the meaning ascribed to it in Section 9.3(c).

“Open Source Materials” mean any Software or other material that is distetd as “free software”, “open source softwarelioder
a similar licensing or distribution model (includithe GNU General Public License (GPL), GNU Leg3eneral Public License (LGPL),
Mozilla Public License (MPL), BSD licenses, the istit License, the Netscape Public License, the Gammunity Source License (SCSL) !
Sun Industry Standards License (SISL) and the Apadtense).

“Order” means any law, rule, regulation, executive ordetemree, judgment, injunction, ruling or other araehether temporary,
preliminary or permanent enacted, issued, prometyanforced or entered by any Governmental Body.

“Ordinary Shares” shall mean the ordinary shares, par value US$0D0@@0share, of the Guarantor.
“Other IP” means Intellectual Property other than PatentsTaademarks.
“Out-Licenses” has the meaning ascribed to it in Section 3.12(j).

“Patent Application” means an application or filing for a Patent inchgliprovisional patent applications and regulaepit
applications, and claims of priority under any tyear convention, anywhere in the world.

“Patents” means patents, statutory invention registratiorduding reissues, divisions, continuations, camiions-in-part,
extensions, and reexaminations thereof, and ditsig
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therein provided by international treaties and @tions. Unless the context otherwise requirestehm “Patent” includes any Patent
Application.

“Permitted Encumbrance” means (a) Encumbrance for Taxes not yet due arabpgyand (b) Encumbrance of carriers,
warehousemen, mechanics, materialmen and repairmmoerned in the ordinary course of business coestswith past practice and not yet
delinquent.

“Person” means any individual, corporation, partnershimtjeenture, limited liability company, trust, Gowenental Body or other
organization.

“Pre-Closing Period” has the meaning ascribed to it in Section 5.1.

“Preliminary Allocation Statement” has the meaning ascribed to it in Section 2.4(a).

“Product Software” means any and all versions of any Software, inc®ar object code form (including firmware), thait i
(i) distributed together with a Business Produithez preloaded on such Business Product or digtibtogether with such Business Produc
a CD-ROM or similar storage media, or (ii) madeikade for download by Seller solely for use orfar Business Products.

“Purchase Price” has the meaning ascribed to it in Section 2.1.

“Purchase Price Allocation” has the meaning ascribed to it in Section 2.4(a).

“Purchaser” has the meaning ascribed to it in the Preamble.

“Purchaser Basket” has the meaning ascribed to it in Section 9.5.

“Purchaser Constituent Documents”’means the formation documents (including, as applé any certificate of incorporation,
bylaws or other charter documents), including aleadments thereto, of the Purchaser.

“Purchaser Designees’has the meaning ascribed to it in Section 5.4(a).

“Purchaser Indemnified Parties” means the Purchaser and the Guarantor, and tepeatve Affiliates, officers, directors,
employees, agents and representatives.

“Purchaser Losses”has the meaning ascribed to it in Section 9.1.

“Replacement Value” shall mean the dollar value at which a given assst be replaced with a substantially equivalenttssough
an arm’s-length third party transaction.

“Representatives” means, with respect to a Person, the officersctiirs, employees, agents, attorneys, accountahtisoas and
representatives of such Person.

“Requisite Regulatory Approvals” has the meaning ascribed to it in Section 6.1(c).
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“Retail Drives” means all HDD products sold by the Seller throwgghil channels as Samsung-branded products, imguztire-
drives and other internal drives, direct attach KO{Dcluding HDDs with USB, IEEE, eSata and othimnilar interfaces) and network attach
HDDs.

“Retained Technology” means any Technology that is not exclusively usatié Business as of the Closing.

“SEC” means the United States Securities and Exchangen@sion.

“Securities Act” means the Securities Act of 1933, as amended,hendites and regulations promulgated thereunder.
“Seller” has the meaning ascribed to it in the Preamble.

“Seller Constituent Documents”means the certificate of incorporation and bylasvsany similar charter documents, of the Seller
the Seller Subsidiaries.

“Seller Contract” means any Contract, including any amendment orlsammnt thereto: (a) to which the Seller or a Seflebsidiary
is a party; (b) by which the Seller or the SellabSidiaries or any of their respective assets imay become bound or under which the Selle
the Seller Subsidiaries has, or may become sutgjeahy obligation; or (c) under which the Selletlte Seller Subsidiaries has or may acquire
any right or interest.

“Seller Disclosure Schedules’means the disclosure schedules delivered to thehBser on behalf of the Seller and the Seller
Subsidiaries on the Agreement Date, as such scbedwy be modified, updated, supplemented and addndthe Seller prior to the Closing
Date as contemplated by Section 11.12.

“Seller Indemnified Parties” means the Seller, the Seller Subsidiaries and tegfrective Affiliates, shareholders officers, dices,
employees, agents and representatives.

“Seller Losses”has the meaning ascribed to it in Section 9.2.

“Seller Material Adverse Effect” means any fact, change, event, effect, occurrenceaumstance that, individually or in the
aggregate (considered together with all other fattanges, events, effects, occurrences or ciranmoas) has or would reasonably be expected
to have or give rise to a material adverse effadfa) the Business, the Acquired Assets or the sslLiabilities;providedthat in no event
shall any fact, change, event, effect, occurrema@roumstance, alone or in combination, be deetoe®nstitute, or be taken into account in
determining whether there has occurred a SelleeN&tAdverse Effect: (i) the failure of the Seltarthe Business to meet historic, budgete
forecasted revenue levels, earnings or other fiaéntetrics or any public estimates of such metfmsvided that this clause (i) shall not
prevent a determination that any change or effedetlying such failure to meet forecasts or pragect has resulted in a Seller Material
Adverse Effect (to the extent such change or effenbt otherwise excluded from this definitionS#ller Material Adverse Effect)), (ii) the
trading price or trading volume of the common stotkhe Seller, (iii) changes in general local, dstic, foreign, or international economic
conditions, (iv) changes affecting generally tha@ustries or markets in which the Seller operateoaducts the Business, (v) loss of or any
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other change in the relationships with employerd{ding any strikes and other labor dispute), §appor customers (including customer
orders or contracts) resulting from the announceraependency of the transactions contemplatedhisyAgreement, (vi) changes arising out
of acts of war, sabotage or terrorism, militaryi@ts$ or the escalation thereof, (vii) changes agigiut of weather conditions or other force
majeure events, (viii) changes in applicable lawaazounting rules or principals, including changekorean IFRS, or (ix) the taking of or
failure to take any action expressly required tddben or not taken by this Agreement, or (b) thiéitg of the Seller to consummate the
transactions contemplated by, or to perform anysadbligations under, this Agreement.

“Seller's Component Business’shall mean the business and operations of resegrafeveloping, designing, manufacturing, selling,
offering for sale, importing or otherwise commeliziag Components (other than Custom Componeniisdsaconducted by the Seller and the
Seller Subsidiaries.

“Seller Retained Environmental Liabilities” means any liability, obligation, judgment, penaftge, cost or expense, of any kind or
nature, or the duty to indemnify, defend or reingauany Person with respect to: (i) the presenca tefore the Closing Date of any Materials
of Environmental Concern in the soil, groundwaserrface water, air or building materials of anyl graperty owned, leased, used, or occu
by the Seller or any Seller Subsidiaries with respe the Business (Pre-Existing Contamination ”); (ii) the migration at any time prior to or
after the Closing Date of Pre-Existing Contamimatio any other real property, or the soil, grounbresurface water, air or building materials
thereof; (iii) any Hazardous Materials Activity atucted on any real property owned, leased, usea;aupied by the Seller or any Seller
Subsidiaries with respect to the Business prighéClosing Date or otherwise occurring prior te @losing Date in connection with or to
benefit the Business @Pre-Closing Hazardous Materials Activities”); (iv) the exposure of any person to Pre-Exist@gntamination or to
Materials of Environmental Concern in the courserods a consequence of any Pre-Closing Hazardaiesridls Activities, without regard to
whether any health effect of the exposure has bemrifested as of the Closing Date; (v) the violatid any Environmental Laws by the Sell
the Seller Subsidiaries, or their agents, employeesiecessors in interest, contractors, invitedisensees with respect to the Business prior to
the Closing Date or in connection with any Hesing Hazardous Materials Activities prior to f@sing Date; (vi) any actions or proceedi
brought or threatened by any third party with respe any of the foregoing; and (vii) any of thedgoing to the extent they continue after the
Closing Date.

“Seller Subsidiaries” means the Subsidiaries of the Seller as set forBchedule ALl of the Seller Disclosure Schedules.
“Share Consideration” has the meaning ascribed to it in Section 2.1.
“Shareholder Agreement” has the meaning ascribed to it in the Recitals.

“Software” means computer software, programs, and databas@y iform, including source code, object code, afeg systems and
specifications, data, databases, database

A-11




Caseb:11-cv-01846-LHK Document2013-7 Filed10/02/12 Page230 of 286

management code, utilities, graphical user intesamenus, images, icons, forms and software esgamel all related documentation,
developer notes, comments, and annotations.

“Subject Employees”has the meaning ascribed to it in Exhibit F

“Subsidiary” means any Entity shall be deemed to be a “Subgididiranother Person if such Person directly oiinectly (a) has the
power to direct the management or policies of dtatity; or (b) owns, beneficially or of record, 6h amount of voting securities or other
interests in such Entity that is sufficient to eleaduch Person to elect at least a majority ofteenbers of such Entity’s board of directors or
other governing body, or (ii) at least 50% of thestanding equity or financial interests of suchitin

“Supplier” means any supplier of goods or services to whielStller and the Seller Subsidiaries paid more t&%100,000 in the
aggregate during the twelve (12)-month period eridecember 31, 2010 or expects to pay more than QE8Q0 in the aggregate during the
twelve (12)-month period ended December 31, 2010.

“Supply Agreement for Internal Drives” has the meaning ascribed to it in the Recitals.

“Tax” means any tax (including any income tax, franctage capital gains tax, gross receipts tax, valdeed tax, surtax, excise tax,
ad valorem tax, transfer tax, stamp tax, salesusetax, property tax, business tax, withholdagdr payroll tax), levy, assessment, tariff, c
(including any customs duty), deficiency or feeg amy related charge or amount (including any femalty or interest), imposed, assessed or
collected by or under the authority of any GoverntakBody.

“Tax Return” means any return (including any information returaport, statement, declaration, estimate, scleedwoitice,
notification, form, election, certificate or oth@ocument or information filed with or submitted &w,required to be filed with or submitted to,
any Governmental Body in connection with the deteation, assessment, collection or payment of aay dr in connection with the
administration, implementation or enforcement o€ampliance with any Law relating to any Tax.

“Taxing Authority” means any Governmental Body in charge of imposingpltiecting any Tax.

“Technology” means embodiments of Intellectual Property in ebsit, written or other media, including Softwalsernet
Properties, designs, design and manufacturing satiesnalgorithms, databases, lab notebooks, dereat and lab equipment, know-how,
inventions and invention disclosures.

“Third-Party Claim” has the meaning ascribed to it in Section 9.3(a).

“Threshold Amount” has the meaning ascribed to it in Section 9.5.

“Trademarks” means trademarks, service marks, trade dress, lbgds names, corporate names, URL addressemyéhtiomain
names and other indicia of source or origin, inclgdhe goodwill of the business symbolized therebgssociated therewith, all common-
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law rights thereto, registrations and applicatiftorgegistration thereof throughout the world, r&dihts therein provided by international treaties
and conventions.

“Trade Secrets” means all rights in any jurisdiction to limit theeuor disclosure of know-how and other confiderdigbroprietary
technical, business, and other information, inelgdinanufacturing and production processes and igebs, research and development
information, technology, drawings, specificatiodssigns, plans, proposals, technical data, finrmoiarketing, and business data, pricing and
cost information, business and marketing plangocner and supplier lists and information based ath lbeasonable measures being taken to
keep the foregoing confidential and the foregoiagihg economic value.

“Transaction Documents” has the meaning ascribed to it in the Recitals.

“Transfer Agreement” means each transfer, assignment and assumptioenagme by the Seller and/or any of the Seller Sudses,
as applicable, on the one hand, and the Purchadésraany of the Purchaser Designees, on the btoat, in order to consummate the
transactions contemplated by this Agreement in ealevant jurisdiction, reflecting local legal reqements or local customary practice, which
may also require that the Transfer Agreement shkd the form of a separate sale and purchasermagrteavith a local purchase price to be |
in U.S. dollars or any other currency agreed bypidwies thereto; it being understood that all tarits/e agreements shall be governed by this
Agreement without creating any additional indenwaaifion or other liabilities on any party under amgnsfer Agreement and this Agreement
shall take precedent over any and all Transfer Aments.

“Transferred Employees” has the meaning ascribed to it in Section 5.6(a).

“Transferred Inventory” means all inventory, including finished goods, raaterials and work in progress (whether in tratosdr
otherwise in storage on behalf of the Seller orSb#éer Subsidiaries) intended for use exclusivelthe Business.

“Transferred Other IP” means the Other IP that both is owned by the Seflénre Seller Subsidiaries and used exclusivethén
Business including, if applicable, Other IP exche$y in and to any Transferred Technology, as @ehfon_Schedule 1.1(e)f the Seller
Disclosure Schedules.

“Transferred IP” means (i) the Transferred Patents, (ii) the TransfieOther IP and (iii) the Transferred Trademarks.

“Transferred Patents” means the Patents listed on Schedule 1.t{d¢he Seller Disclosure Schedules, it being adjarel understood
that the Patents listed on Schedule 1.X{t}he Seller Disclosure Schedules shall inclwdéhout limitation, (i) any Patent owned by the I8el
or any of its Subsidiaries that claims (or is éaditto claim) priority from any of the other Patelisted on the schedule, (ii) any Patent that is a
continuation, continuation in part, divisional eigsue, of any other scheduled Patent or linkedhyoother scheduled Patent by a terminal
disclaimer, and (iii) any foreign counterpart offastheduled Patent.

“Transferred Tangible Assets” means all plants, equipments and other tangiblketaissed exclusively in the Business and located at
the Asset Locations (other than the Excluded
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Tangible Assets), including but not limited to ftems set forth on Schedule 1.1(a)¢) the Seller Disclosure Schedules.

“Transferred Technology” means: (i) copies of any Copyable Technology owmethe Seller or the Seller’s Affiliates and either
(A) necessary for the manufacture, testing, sakeoricing of any Business Product or (B) usedwesigkly in the Business‘Transferred
Copyable Technology”); and (ii) all of the Non-Copyable Technology usedlusively in the BusinessTransferred Non-Copyable
Technology”).

“Transferred Trademarks” means all Trademarks both used exclusively by tisirigss and for Business Products which are int
HDDs and owned by the Seller or the Seller Subdehaother than any Trademark that incorporatesSttller’s trade name, as set forth on
Schedule 1.1(d)pf the Seller Disclosure Schedules, and the gdbdivihe Business appurtenant thereto.

“Transition Services Agreement”has the meaning ascribed to it in the Recitals.

“US GAAP” means United States generally accepted accountingjfdes as in effect from time to time.

“VAT” means Korean value added taxop-ga-ga-chi-s¢ and any similar charge under Laws of other jucisoins.

“Warranty Liability Cap” has the meaning ascribed to it in Section 1.3(a).
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INTELLECTUAL PROPERTY AGREEMENT

THIS INTELLECTUAL PROPERTY AGREEMENT (this “ IP Agreement”) is dated as of April 19, 2011 (theAgreement Date
"), by and between Samsung Electronics Co., Ltdgrapany organized under the laws of the Repulblicooea (“ Seller”), and Seagate
Technology International, an exempted company me@ted with limited liability under the laws ofelCayman Islands @urchaser”) which
is a wholly-owned subsidiary of Seagate Technololgya company incorporated under the laws of tapuRlic of Ireland (‘Guarantor ”).
Each of Seller and Purchaser shall bePafty ”, and together the Parties”, as the context requires. This IP Agreemenniered into in
connection with the Asset Purchase Agreement (A ") of even date herewith among Guarantor, Sellerfadhaser. This IP Agreeme
shall take effect as of the date of the Closingdéfined in the APA). In the event the Closing dnesoccur, this IP Agreement shall not take
effect, and neither Party shall have any rightshiigations hereunder.

WITNESSETH:
WHEREAS , in connection with the APA, Seller will transfier Purchaser certain Transferred IP and Transféreethnology;,

WHEREAS , pursuant to this IP Agreement, Seller will licerte Purchaser certain other of Seller’s IntellatRroperty rights other
than Patents and Trademarks;

WHEREAS , pursuant to this IP Agreement, Purchaser willrige back to Seller certain of the TransferredtRef than Patents and
Trademarks) and Transferred Technology transfdodurchaser pursuant to the APA;

WHEREAS , the Parties are entering into a Patent Crossnke€as defined below); and

WHEREAS , the Parties wish to address certain other matddated to Technology and Intellectual Properghts (other than Patents
and Trademarks).

NOW, THEREFORE , in consideration of the mutual premises recitethis IP Agreement as well as the associated patgaad
other consideration recited in the APA, the Pardigee as follows, to become effective only up@nGlosing (as defined hereinafter):

ARTICLE I.
DEFINITIONS

11 Definitions. As used in this IP Agreement, the following tefinas’e the following meanings (such meanings toduiy
applicable to both the singular and plural formshef terms defined). Capitalized term not defineteln, are as defined in the APA:

(@) “ Affiliate " has the meaning set forth in the APA.
(b) “ Business’ has the meaning set forth in the APA.

(c) “ Business Products has the meaning set forth in the APA.
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(d) “ Change of Control” means a transaction or a series of related tcdiose in which ownership or control, directly or
indirectly, of more than fifty percent (50%) of thieting stock or other equity interest of an entityindividual or to one or more related entities
or individuals who did not previously own at leadifty percent (50%) interest in such entity. Withstanding the foregoing, a “Change of
Control” shall not include, and the following shall not lmsidered a restricted transfer or assignmentisfifhAgreement: any public offerir
of such entity’s capital stock pursuant to a regiin statement filed with the Securities and Exafes Commission, a reincorporation or re-
domicile of an entity, or a change in corporaterfdrom a public to a private company (includingaihgh the acquisition of an entity by
management or financial investors).

(e) “ Closing” has the meaning set forth in the APA.

® “ Closing Date” has the meaning set forth in the APA.

(9) “ Components” has the meaning set forth in the APA.

(h) “ Confidential Information " has the meaning set forth in the APA. For theida&oce of doubt, the Transferred

Copyable Technology (as such term is defined inAR4) shall, prior to the Closing Date, be the Gdeftial Information of Seller and
following the Closing Date be the Confidential Infaation of both Seller and Purchaser.

0] “ Copyrights ” has the meaning set forth in the APA.
()] “ Custom Components’ has the meaning set forth in the APA.
(k) “ Derivative Work(s) ” means any work of authorship, or other subjecttendhat is protected by Copyright, that is

based, in whole or in part, upon one or more pistieg works, such as a revision, modificationpsiation, abridgment, condensation,
expansion or any other form in which such pre-égstvorks may be recast, transformed or adaptedadmich, if prepared without
authorization of the owner of the Copyright in sych-existing work, would constitute a Copyrighfrimgement absent a license. For purposes
of this IP Agreement, a Derivative Work shall alsclude any compilation that incorporates sucheagiisting work.

)] “Excluded Patents” has the meaning set forth in the APA.
(m) “ HDD " has the meaning set forth in the APA.
(n) “ Licensed Back Other IP” means all of the Transferred Other IP to the eixéembodied in, or practiced by, or

disclosed by the Retained Technology (including aefthe Transferred Copyable Technology not usetueively in the Business) being used
in the business of Seller or its Affiliates, othiean in the Business, as of the Closing.

(0) “ Licensed Other IP” means any Other IP owned by Seller or any S&ldysidiary, other than the Transferred Other
IP, that is embodied in, practiced by, or disclolsggdthe Transferred Technology, as of the Clositsgthe case may be.

(p) “ Mask Work " means a semiconductor mask work and the filed\{@ing GDSII files) needed to generate such mask
work.
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(@) “ Other IP " has the meaning set forth in the APA.
) “ Patents” has the meaning set forth in the APA.
(s) “ Patent Cross Licensé means the Patent Cross License between the ®agiamended by the First Amendment

thereto of even date herewith.

® “ Person” has the meaning set forth in the APA.

(u) “ Product Software” has the meaning set forth in the APA.

(v) “ Re-Purchased Patent has the meaning set forth in Section 4.2(a).
(w) “ Retained Technology’ has the meaning set forth in the APA.

(x) “ Seller's Component Business has the meaning set forth in the APA.
() “ Software” has the meaning set forth in the APA.

(2) “ Supply Agreement” has the meaning set forth in the APA.

(aa) “ Technology” has the meaning set forth in the APA.

(bb) “ Third Party IP " means all Other IP (other than any Licensed OtResr Transferred Other IP) identified by Seller
in Schedule 3 hereto, and licensed by third pattie®eller or its Affiliates (i) that, as of thedSing Date, is sublicensable without payment of a
royalty or other consideration by the Seller or 8&dler Subsidiaries (other than a royalty duentemployee inventor under applicable law or
similar royalty) and (ii) which, if such IntelleauProperty would have been owned by Seller, whalde been considered Licensed Other IP
hereunder. For the avoidance of any doubt, ThandyHP does not include any Patents or otherlbttlal Property licensed by third parties in
connection with any corporate-level cross-licenses.

(cc) “ Trade Secrets’ has the meaning set forth in the APA.

(dd) “ Trademarks " has the meaning set forth in the APA.

(ee) “ Transferred Copyable Technology’ has the meaning set forth in the APA.

() “ Transferred IP " has the meaning set forth in the APA.

(g9) “ Transferred Other IP ” has the meaning set forth in the APA.

(hh) “ Transferred Patents” has the meaning set forth in the APA.

(i) “ Transferred Technology” has the meaning set forth in the APA.

()] “ Transferred Trademarks ” has the meaning set forth in the APA.
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1.2 Construction In this IP Agreement:

(@) All references to “Articles”, “Sections”, “Subseatis”, “Paragraphs” and “Exhibits” refer to the eles, sections,
subsections, paragraphs and exhibits of this IReA&ment.

(b) Neutral pronouns and any variations thereof stetiideemed to include the feminine and masculineafindrms used
in the singular shall be deemed to include thegbluand vice versa, as the context may require.
(c) The words “hereof,” “herein” and “hereunder” anti@twords of similar import refer to this IP Agreemt as a whole,
as the same may be amended or supplemented, atalamt subdivision contained in this IP Agreement.

(d) The word “including” when used herein is not inteddo be exclusive and means “including, withomitation.”

ARTICLE II.
LICENSES TO PURCHASER

2.1 Other IP License Seller, for itself and on behalf of its Affilisgehereby grants to Purchaser and its Affiliatespddwide,
perpetual, irrevocable, fully paid-up, royalty-fremn-exclusive, transferable (as provided in ®&c#.4 below), sublicenseable (as provided in
Section 2.4(a) below), license under all of theehised Other IP to use, copy, distribute, perfoispldy and otherwise exploit in any manner
the Transferred Technology in any manner in conoeatith the operation of Purchaser’s and its Adfi¢’s HDD businesses, subject to the
restrictions with respect to Confidential Infornuatiset forth in Section 6.5 below. For the avoidaotany doubt, the license granted in this
Section 2.1 does not include a license, whetheresspor implied, to any Patents.

2.2 Sublicense to Third Party Intellectual Proper8eller, for itself and on behalf of its Affili@ehereby grants to Purchaser, only
to the extent they are legally or contractuallynpigted, a sublicense under any Third Party IP efdbope set forth in Section 2.1, above
provided that if Seller is not permitted to gradicense of such scope, then such license is afnideémum scope permitted under Seller’s
license from such third party. Seller shall notéguired to grant the foregoing sublicense witlpees to any Third Party IP that requires as a
condition of the grant of such sublicense payméiat myalty or other consideration to such thirdtpdexcept solely for a royalty due to an
employee inventor under applicable law or simitayalty). In addition, any sublicenses granteddccRaser under this Section 2.2 shall be
subject to any pagtrough restrictions or conditions as may be caaaly or legally required by the licensor of suidhird Party IP, includin
without limitation, any reporting obligations, atidghts, patent marking requirements, limitatiamslicense scope and restrictions on
sublicensing or right to have any right exercisgdlthird party, and any confidentiality restrict# restrictions on the form of disclosure to
third parties and other restrictions as and toetttent set forth on Schedule 1. Seller shall besund obligation whatsoever to obtain any rig
under any Third Party IP on behalf of Purchaser.tke avoidance of any doubt, the license gramtetis Section 2.2 does not include a
license, whether express or implied, to any Patents

2.3 License to Custom ComponentSor clarification, to the extent applicable anithwut limiting the license granted in
Section 2.1 above, the Licensed Other IP licensed t
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Purchaser under Section 2.1 above shall includeittemsed Other IP with respect to Custom Compantirat are not supplied to Purchaser by
Seller or a third party.

2.4 Sublicensing and Transfer Rights

(@) Purchaser may sublicense in whole or in part tenkes granted to it under the Licensed Other Seation 2.1 above
provided that (i) such sublicenses may not be e&tgr scope than, and are subject to the samatiiom$s and restrictions as, the license gra
to Purchaser with respect to such Licensed Othér S&ction 2.1, and (ii) such sublicense undeiLibensed Other IP may only be granted in
connection with Purchaser sublicensing the TransfieFechnology along with a license to owned, ptistig or independently developed
Technology of Purchaser and the other Other IPuoétiaser embodied in such owned, pre-existingagpendently developed Technology of
Purchaser. In addition to the foregoing, Purchasgght to sublicense the Licensed Other IP idedifn Schedule 1 shall be expressly limited
to the extent set forth on Schedule 1, includingheut limitation, any confidentiality restrictiongestrictions on the form of disclosure to third
parties and other restrictions as and to the estetrfiorth thereon.

(b) Without limiting Section 2.4(a) above, the licengeanted to Purchaser in this ARTICLE Il may notassigned or
transferred except in connection with a Changeasftt®l of Purchaser or the transfer or sale of lauminess unit, Subsidiary or division (by
means of a reorganization, asset sale, stockrealgier or otherwise) of Purchaser to which sudnkes relate. In addition to the foregoing,
Purchaser’s right to assign or transfer the licemganted to Purchaser in this ARTICLE Il shalldx@ressly limited to the extent set forth on
Schedule 1, including, without limitation, any lii@tiions on assignment or transfer, confidentialistrictions, restrictions on the form of
disclosure to third parties and other restrictiagsgnd to the extent set forth thereon.

2.5 No Warranties All rights and licenses granted to Purchaserurater are granted “AS IS” and without any represton or
warranty of any kind except as set expressly fortie APA.

ARTICLE Il
LICENSES BACK TO SELLER

3.1 Other IP License Subject to Section 5.13 of the APAIOn-Competition), Purchaser, for itself and on behalf of its Affies,
hereby grants to Seller and its Affiliates a woridey perpetual, irrevocable, fully paid-up, royaftge, non-exclusive, transferable (as provided
in Section 3.3 below), sublicensable (as provige8éction 3.3 below), license under all of the hixed Back Other IP to use, copy, distribute,
perform, display and otherwise exploit in any marthe Retained Technology in any manner in conoaatiith the operation of Sellerand it
Affiliates’ business, subject only to the restiicts with respect to Confidential Information sattian Section 6.5 below and provided that, for
the period set forth in Section 5.13 of the APKdn-Competitior), the scope of such license does not include degjgand manufacturing (or
having manufactured) HDDs. For the avoidance ofagoybt, (i) the license granted in this Sectiond®#s not include a license, whether
express or implied, to any Patents and (ii) th&i®ns on the license granted to Purchaserasét fn the first sentence of this Section 3.1
shall lapse upon expiry of the period set fortisaction 5.13 of the APANon-Competitior).
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3.2 [Intentionally Omitted]

3.3 Sublicensing and Transfer Rights

(@) Subject to Section 5.13 of the APAbn-Competition), Seller may sublicense in whole or in part ticetises granted
to it under the Licensed Back Other IP in Sectidnébove provided that such sublicenses may nof eeater scope, and are subject to the
same limitations and restrictions as, than thenBeegranted to Seller with respect to such Licemsak Other IP in Section 3.1. For the
avoidance of any doubt, the restrictions on thenlge granted to Purchaser set forth in the firtiesee of this Section 3.1 shall lapse upon
expiry of the period set forth in Section 5.13 v APA (Non-Competition).

(b) Without limiting Section 3.3(a), the licenses gehto Seller in this ARTICLE Il may not be assigra transferred
except in connection with a Change of Control dfeBer the transfer or sale of any business 8tsidiary or division (by means of a
reorganization, asset sale, stock sale, mergatherwise) of Seller to which such licenses relate.

3.4 No Warranties All rights and licenses granted to Seller herewrade granted “AS 1S” and without any represeatatr
warranty of any kind under this IP Agreement oreottise.

ARTICLE IV.
RE-ACQUISITION OF CERTAIN PATENTS

4.1 Right to RePurchase Patentsf, prior to the fourth (4" ) anniversary of théo€ing Date, any claim, demand, suit, action or
proceeding for Patent infringement is brought agta8eller or its Affiliates (‘Patent Action”), and Seller reasonably believes that it would be
of benefit in that Patent Action to assert a Transfd Patent, Seller shall have the right, in ad@oce with the terms set forth in this
ARTICLE 1V, to re-purchase up to ten (10) of thafsferred Patents upon payment to Buyer of $10(h@@®atent (the Re-Purchase
Amount "). For the avoidance of doubt, Seller may exerdigerights in this Section 4.1 any number of timpdo the maximum number of re-
purchasable Transferred Patents.

4.2 Procedure

(@) If to the extent provided in Section 4.1, Selleshés to re-acquire a Transferred Patent, it shallige Purchaser with
written notice thereof specifying the Patent orelts it wishes to re-acquire.

(b) Subject to Seller’'s compliance with the terms heegml the execution of a patent assignment agreesubstantially
in the form attached hereto as Schedule 2, Purclshad, upon receipt of the Re-Purchase Amouneéwh Patent, re-assign such Patent or
Patents (each a “Re-Purchased Patent”) to Seller.

(c) The re-assignment of any Re-Purchased Patenttshalibject to Purchaser retaining a license to Ba¢ént in
accordance with the Patent Cross License, andRatent shall be deemed a licensed Patent und@atkeat Cross License.

6

(d) Purchaser agrees to execute any and all powetoofi@y, applications, assignments, declaratioffislaits, and othe
instruments of assignment, transfer, conveyanceecatdal in connection therewith, as may be realslymecessary to perfect such right, ti
and interest in Seller.

4.3 Non-Use. If Seller does not assert any Re-Purchased Piatéme Patent Action against a third party in ademce with
Section 4.1 above within one (1) year of receiitlg to such Patent, at Purchaser’s sole optishatl re-assign such Patent to Purchaser upon
the execution of a patent assignment agreementasiltadly in the form attached hereto as Schedwded®receipt of a payment of $100,000
from Purchaser. For the avoidance of doubt, ani seassigned Patent shall be deemed licensedley Betler the Patent Cross License. In the
event that Seller re-assigns a Re-Purchased RatPatrchaser pursuant to this Section 4.3, suatnPahall no longer be a RRirchased Pate
for the purposes hereof and Seller shall haveigfi to re-purchase another Patent in its place.

4.4 No Obligation. Neither Party shall be required under this IPe&gnent to maintain any Patents in force. Nothétdarth
herein shall restrict either Party from transfegriassigning or licensing any Patent owned by & eessult of this IP Agreement or otherwise;
provided that Purchaser may not grant a licenseandy Transferred Patents to any party knowingty far the purpose of derogating Seller’s
rights under this ARTICLE IV.

4.5 Right to Acquire Excluded PatentSeller shall notify Purchaser if Seller or a 8efubsidiary intends to abandon any
Excluded Patent prior to the fourth anniversaryhef Closing Date. Upon Purchaser’s request, Satielt transfer and sell such Excluded
Patent and all rights thereto or therein to Purehasreturn for a payment of $100.00, subjectetes retaining a license to such Excluded
Patent as set forth in ARTICLE Ill. For the avoidarof doubt, any such reassigned Patent shall dmei licensed to Seller under the Patent
Cross License.

ARTICLE V.
TERMINATION



51 LicdretsOncldcalEEbd Pdry KckhdAdnain®igiets e &Binbihdd Bae dfidiohd@@ment, except where
specified otherwise, are perpetual and irrevocatsid,that its remedy for breach by the other Rafrthe licenses granted to it hereunder or of

any other provision hereof, shall be to bring anclto recover damages and to seek appropriateaddgitelief, other than termination of the
licenses granted by it in this IP Agreement.

5.2 Copyrights. All licenses granted herein with respect to e@opyright shall expire upon the expiration of thent of such
Copyright.

ARTICLE VI.
MISCELLANEOUS

6.1 No Implied Licenses No right or license is granted by implicationestoppel in connection with this IP Agreement, AlfiRA
or any other Transaction Document. Except as exly@sovided in this IP Agreement, the APA, or artlger Transaction Agreement,

7
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no rights are granted to a Party with respect toimmprovements or Derivative Works made by the oty after Closing.

6.2 Binding on Successors and Assigrigis IP Agreement shall be binding upon and irtarhe benefit of the Parties and their
respective successors and permitted assigns atiek @uiccessors and assigns of any Patent that s&ibiject of a license or obligation to
transfer granted to a Party under this IP Agreement

6.3 Governing Law.

(@) This IP Agreement shall be construed in accordaritte and governed in all respects by, the intetaak of the State
of Delaware (without giving effect to principles adnflicts of laws).

(b) All disputes, controversies or claims arising ouboin connection with this IP Agreement or thansactions
contemplated hereby shall be heard and determixedsévely by the Court of Chancery of the Stat®efaware, or if that court lacks
jurisdiction, a state or federal court sitting lretState of Delaware. Each Pa

0] expressly and irrevocably consents and submitsetgurisdiction of the Court of Chancery of thet8taf
Delaware, or if that court lacks jurisdiction, atstor federal court sitting in the State of Deleav@nd each appellate court located in the State
of Delaware), in connection with any legal procegdielating to any disputes, controversies or cda@msing out of or in connection with this
IP Agreement or the transactions contemplated lgereb

(i) agrees that service of any process, summons, ratidecument by registered or certified mail adsiegistc
it at the address set forth in Section 6.7 shalktitute effective service of such process, summuooiice or document for purposes of any such
legal proceeding;

(iii) agrees that the Court of Chancery of the Stateetd\are, or if that court lacks jurisdiction, atstar
federal court sitting in the State of Delaware (aadh appellate court located in the State of Datajy shall be deemed to be a convenient
forum; and

(iv) agrees not to assert (by way of motion, as a defenstherwise), in any such legal proceeding conuad
in the Court of Chancery of the State of Delawaréf that court lacks jurisdiction, a state or éeal court sitting in the State of Delaware (and
each appellate court located in the State of Dal@wany claim by any of the Seller, the Purchaseéhe Guarantor that it is not subject
personally to the jurisdiction of such court, teath legal proceeding has been brought in an irexdaat forum, that the venue of such
proceeding is improper or that this IP Agreemerthersubject matter of this IP Agreement may na¢fferced in or by such court.

6.4 Enforcement Each Party acknowledges that the other Partyb&ilfrreparably harmed and that there will be neqadte
remedy at law for any violation by any Party of arfithe covenants or agreements contained in Ehisgreement, including the confidentiality
obligations set forth in Section 6.5. It is accagly agreed that, in addition to any other remethi@s may be available upon the breach of any
such covenants or
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agreements, each Party shall have the right toatije relief to restrain a breach or threatenezhbin of, or otherwise to obtain specific
performance of, the other Party’s covenants andeagents contained in this IP Agreement.

6.5 Confidentiality. Except as otherwise expressly provided in this\gfleement or the APA, the obligation and duty atte
Party’s (as a “Recipient”) with respect to Confitlahinformation of the other Party (as a “DisclogiParty”) licensed to the Recipient
hereunder shall be limited to (i) Recipient tregtsuch Confidential Information with the same degvécare, but no less than reasonable care
as it treats its own like confidential informatiand (ii) not disclosing such information to thirdrpes without other material confidential
information of the Receiving Party. For clarifieati Purchaser’s obligation and duty with respet¢hé&osublicenses granted to Purchaser under
Section 2.2, the right of Purchaser to sublicehsd.icensed Other IP set forth in Section 2.4(a) the right of Purchaser to assign or transfer
the licenses granted to Purchaser under ARTICLdetiforth in Section 2.4(b) shall not be affectgdhe foregoing.

6.6 Waiver. Neither any failure nor any delay by any Partgxercising any right, power or privilege undesti® Agreement will
operate as a waiver of such right, power or prgeleand no single or partial exercise of any sigttit,rpower or privilege will preclude any
other or further exercise of such right, power vifege or the exercise of any other right, poweprivilege. To the maximum extent permit
by applicable law, (a) no claim or right arising ofithis IP Agreement can be discharged by ong/Piarwhole or in part, by a waiver or
renunciation of the claim or right unless in writinigned by the other Party; (b) no waiver that f@yiven by a Party will be applicable
except in the specific instance for which it isggy and (c) no notice to or demand on one Partybeideemed to be a waiver of any obligation
of that Party or of the right of the Party givingch notice or demand to take further action withmatice or demand as provided in this IP
Agreement. Any extension or waiver by any Partamf provision hereto shall be valid only if settfoin an instrument in writing signed on
behalf of such Party.

6.7 Notices. All notices or other communications required ermitted to be given hereunder shall be in writingl shall be
deemed given to a Party when (a) delivered by lwardy a nationally recognized overnight courienvgar (costs prepaid) or (b) sent by
facsimile with confirmation of transmission by tieansmitting equipment, in each case to the foltmuwi

if to Seller, to:

Samsung Electronics Co., Ltd.

38th Fl., Samsung Electronics Bldg.

1320-10, Seocho 2-Dong, Seocho-Gu

Seoul, Korea 1:-857

Facsimile: +82-2-2255-8399

Attention: International Legal Departmet
Office of the General Couns

with a mandatory copy to (which copy shall not d¢itate notice):

Paul, Hastings, Janofsky & Walker LI
1117 S. California Avenu

Palo Alto, California 9430

Facsimile: +1-65(-32C-1900
Attention: Matthew D. Berge
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if to Purchaser, to

Seagate Technology International
Ugland House, South Church Street, P.O. Box 309
George Town, Grand Cayman
Cayman lIslands, British West Indi
Facsimile: +1-831-43¢-2547/+.-831-43¢€-2545
Attention: Kenneth Massarot

Patrick C'Malley lll

with a copy to

Wilson Sonsini Goodrich &Rosé

Professional Corporatic

650 Page Mill Roa

Palo Alto, California 943C-1050

Facsimile: +1-65(-493-6811

Attention: Larry W. Sonsin
Mark Baudler
Selwyn Goldber

6.8 Changes to Contact Informatiotither Party may change its contact informationrfotices and other communications
hereunder by notice to the other Party.

6.9 No Third-Party Beneficiaries This IP Agreement is for the sole benefit of Baties hereto and their permitted assigns and
nothing herein expressed or implied shall give®cbnstrued to give to any Person, other than éingeB hereto and such permitted assigns,
any legal or equitable rights, remedy or claim bader.

6.10 Amendments This IP Agreement may be amended by the Paréie=tdnat any time by execution of an instrumentiiing
signed on behalf of each of the Parties heretes ThiAgreement may not be amended, modified orleupgnted except by written agreement
of the Parties

6.11 Entire Agreement

(@) This IP Agreement (which includes the Annexes lngrahd the other Transaction Documents (as defimédte APA)
contain the entire agreement and understandingeesithe Parties hereto with respect to the subjatter hereof and supersede all prior oral
and written agreements and understandings reltgisgch subject matter.

(b) Notwithstanding the forgoing, nothing set forthdiar the APA, or in any Transaction Document, slialit, amend, ¢
in any way restrict the terms and conditions ofPagent Cross License and any other patent classsk entered into between the Parties prior

to the date hereof. Any licenses granted by ong/Rathe other hereunder shall be independerdaraf,in addition to any license granted under
such prior patent agreements.

10
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6.12  Severability. If any provision of this IP Agreement or the @pation of any such provision to any Person orwitstance shall
be held invalid, illegal or unenforceable in angpect by a court of competent jurisdiction, suchalitlity, illegality or unenforceability shall
not affect any other provision hereof.

6.13 Mutual Drafting. The Parties hereto are sophisticated and haverepeesented by lawyers who have carefully negatithe
provisions hereof. As a consequence, the Partiemtintend that the presumptions of any lawautes relating to the interpretation of
contracts against the drafter of any particulanstashould be applied to this IP Agreement ancfber waive their effects.

6.14 Counterparts and Signatures

(@) This IP Agreement may be executed in several copatts, each of which shall be deemed an origindlal of which
shall constitute one and the same instrument, hallllsecome effective when counterparts have biggred by each of the parties and delive
to the other parties; it being understood thapaities need not sign the same counterparts.

(b) The exchange of copies of this IP Agreement argigsfature pages by facsimile transmission (whedirectly from
one facsimile device to another by means of aufiatonnection or whether mediated by the worldwieé), by electronic mail in “portable
document format” (“.pdf”) form, or by any other eteonic means intended to preserve the originglgjaand pictorial appearance of a
document, or by combination of such means, shaltitute effective execution and delivery of tHisAgreement as to the parties and may be
used in lieu of the original IP Agreement for alirposes. Signatures of the Parties transmittecddsirhile shall be deemed to be their original
signatures for all purposes.

6.15 Waiver of Jury Trial EACH OF THE PARTIES IRREVOCABLY WAIVES ANY AND AL RIGHTS TO TRIAL BY JURY
IN ANY ACTION OR PROCEEDING BETWEEN THE PARTIES ABING OUT OF OR RELATING TO THIS IP AGREEMENT AND
THE TRANSACTIONS CONTEMPLATED BY THIS IP AGREEMENT.

[Remainder of Page Intentionally Left Blank]
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IN WITNESS WHEREOF, the Parties have executedIfhisgreement in duplicate on the signature pagedfer

Seller:

SAMSUNG ELECTRONICS CO., LTD.

By: /s/ OF-Hyun Kwon

Name: Oh-Hyun Kwon
Title: Presiden

Date: April 19, 2011

[Signature Page to Intellectual Property Agreement]
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IN WITNESS WHEREOF, the Parties have executedIfhidgreement in duplicate on the signature pagedfer

Purchaser:
SEAGATE TECHNOLOGY INTERNATIONAL

By: /s/ Stephen J. Lucz

Name: Stephen J. Lucz
Title:  Presiden

Date: April 19 2011

[Signature Page to Intellectual Property Agreement]
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SCHEDULE 1

TRANSFERRED TECHNOLOGY RESTRICTIONS AND LIMITATIONS (IF ANY)

I ] [ ]
Schedule 1-1
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SCHEDULE 2

Form of Patent Assignment

Schedule 2-1
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SCHEDULE 3

Sublicensed Third Party Other IP

Schedule 3-1




Caseb:11-cv-01846-LHK Document2013-7 Filed10/02/12 Page251 of 286
Exhibit 10.55

SHAREHOLDER AGREEMENT
by and between
SEAGATE TECHNOLOGY PLC
and
SAMSUNG ELECTRONICS CO., LTD.

Dated as of April 19, 2011
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SHAREHOLDER AGREEMENT

THIS SHAREHOLDER AGREEMENT (this Agreement”) is dated as of April 19, 2011 by and betweengadéa Technology plc, a
company incorporated under the laws of the Republiceland (“Company”), and Samsung Electronics Co., Ltd., a company organiinde
the laws of the Republic of Korea $hareholder”) (each, a “Party " and together, the Parties ). This Agreement is entered into in
connection with the Asset Purchase Agreement (theset Purchase Agreemen) of even date herewith by and among the Company,
Shareholder and Seagate Technology Internationaxempted company incorporated with limited lidpilinder the laws of the Cayman
Islands and a wholly owned subsidiary of Compangyfchaser”). This Agreement shall take effect as of the dathefClosing (as defined
the Asset Purchase Agreement). In the event theifialoes not occur, this Agreement shall not &ffect, and no party hereto shall have any
rights or obligations hereunder.

RECITALS

WHEREAS, as partial consideration for acquisitidnhe Acquired Assets (as defined in the Asset Rase Agreement) under the
terms of the Asset Purchase Agreement, Purchasexdraed to issue a loan note in the amount of B5%$60,000 (the Loan Note”) to
Shareholder, and guaranteed by Company, pursuavitith the parties thereto agree that, at the ogifdcShareholder or Company, the amount
due under the Loan Note will be exchangeable faiougn aggregate of 45,239,490 ordinary sharesoafgany, par value $0.00001 per share
(the “Ordinary Shares”) in full and final satisfaction of all amounts ed by Purchaser to Shareholder under the Loan Note.

WHEREAS, as a material inducement for Company, faser and Shareholder to enter into the Asset Bsiechgreement, Company
and Shareholder have agreed to enter into thisehgeat as of the Closing Date to be effective imaediy upon the allotment and issue of the
Ordinary Shares.

NOW, THEREFORE, in consideration of the foregoimgmises, and the mutual covenants and agreemeptssentations and
warranties set forth herein, and for other good\aidable consideration, the receipt and legaliceficy of which are hereby acknowledged
and accepted, and intending to be legally boundtyerthe Parties hereby agree as follows:

ARTICLE |
DEFINITIONS; RULES OF CONSTRUCTION

Section 1.1 Certain Definitions. For all purposes of and under this Agreement, tetéams not otherwise defined herein have
the meanings ascribed to those terms in Appendix A
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Section 1.2. Rules of Construction. All references herein to Articles or Sections shalldeemed to be references to Articles
Sections of this Agreement unless the context stih#rwise require.

(b) The words “include,” “includes” and “including” wheused herein shall be deemed in each case tdibedd by
the words “without limitation.”

() The headings set forth in this Agreement are ffaresce purposes only and shall not affect in aay the meaning
or interpretation of this Agreement.

(d) All references in this Agreement to the Subsid&déa Person shall be deemed to include all daedtindirect
Subsidiaries of such Person.

(e) Unless otherwise specifically provided, all refaresiin this Agreement to “dollars” or “$” shall nmeldnited States
Dollars.

® The definitions set this Agreement shall apply digiua both the singular and plural forms of thente defined.

(9) Whenever the context may require, any pronoun éhalide the corresponding masculine, feminine rewter
forms.

(h) Unless the context shall otherwise require, angregfce to any contract, instrument, statute, rutegulation is a

reference to it as amended and supplemented fromtb time (and, in the case of a statute, rukegulation, to any successor provision).

0] Any reference in this Agreement to a “day” or a fnemof “days” (without the explicit qualificatiorf 6Business”)
shall be interpreted as a reference to a caleradaodnumber of calendar days. In the event thatdate provided for in this Agreement falls
a date that is not a Business Day, such date lshaleemed extended to the next Business Day.

ARTICLE Il
STANDSTILL AND VOTING
Section 2.1. Standstill Provisions.
(@) Shareholder agrees that it will not, and will caitséffiliates and the Representatives actingteror any of its

Affiliates’ behalf not to, directly or indirectlygcting alone or in concert with others, unless gigatly invited to do so in writing in advance by
the Board:

() acquire or agree to acquire, or offer, proposeeekgo acquire, directly or indirectly, by purchase
otherwise, ownership (including beneficial owneptaf any securities, assets or businesses of Coynaany of its Subsidiaries, or any dir
or indirect rights or options to acquire such ovehgy (including from any other Person) if the effetsuch acquisition would be that
Shareholder and its Affiliates (including, without
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limitation, any Group of which Shareholder or ariyte Affiliates is a member) beneficially own, aggregate, more than 19.9% of the then
outstanding Voting Securities;

(i) effect or seek, offer or propose to effect (withngthout conditions) any merger, takeover (whether
effected by means of an offer, scheme of arrangeorastherwise), consolidation, business combimatiecapitalization, restructuring,
liguidation, dissolution or other extraordinaryrtsaction with or involving Company or any of itstSidiaries or any of its or their respective
securities or assets;

(iii) except as provided for in Section 5.4nd subject to the limitations therein, (A) madein any way
participate in or encourage, or form or join omimy way participate in any Group or otherwise aatancert with any third Person (other than
any Affiliate of Shareholder), in any “solicitationf “proxies” (as such terms are used in the raethe SEC) or consents to vote Voting
Securities (other than in accordance with and sbaisi with the recommendation of the Board of Divescof Company), (B) seek to advise or
influence any Person or form or join or in any vpayticipate in any Group or otherwise act in coheagth any third Person to seek to advise or
influence any Person (other than any Affiliate o€ls Shareholder) with respect to the voting of ¥nting Securities (other than in accordance
with and consistent with the recommendation ofBbard), or (C) call or seek to have called, or famnjoin or in any way participate in any
Group or otherwise act in concert with any thirgdd®e, to call or seek to have called, any meetirtheholders of Voting Securities (or
securities convertible into, or exercisable or exaeable for, Voting Securities);

(iv) except as provided for in Section 5.4nd subject to the limitations therein, deposit ¥oting Securitiesn
a voting trust or, except as otherwise provide8ewtion 2.2 subject any Voting Securities to any arrangememrigreement with any Person
with respect to the voting of such Voting Secusitie

(v) except as provided for in Section 5.4nd subject to the limitations therein, seek, tiwbealone or in
concert with any Group or otherwise in concert vathers (A) to place a representative on the Bg@)Yseek the removal of any member of
the Board, or (C) otherwise seek or propose torobtite Board, the management, or the policiesah@any;

(vi) other than any Affiliate of such Shareholder wigspect to voting, and except as provided for irtiSe.1
(a), and subject to the limitations therein, formpjor in any way participate in a Group or othernugroor otherwise act in concert with any
third Person, for the purpose of acquiring, holdivming or disposing of Voting Securities;

(vii) publicly disclose any intent, purpose, plan or s to do any of the foregoing; or

(viii) assist, participate in, provide or arrange finage¢mdo any of the foregoing, whether alone ordnaert
with any Group or otherwise in concert with others.

(b) Notwithstanding any other provision of this Sectinnthing in_Section 2.1(ahall be deemed to prevent or
otherwise limit the exercise of any rights or remsdavailable to Shareholder or any Affiliate ol&holder under, in connection with,
contemplated




Caseb:11-cv-01846-LHK Document2013-7 Filed10/02/12 Page256 of 286
by or arising out of the Asset Purchase Agreemeahy other Transaction Document (as defined inAtsset Purchase Agreement).

(c) The provisions of this Section 2shall terminate automatically without any furthetian upon the fifth (3" )
anniversary of the Closing Date.

Section 2.2. Voting.

(@) Shareholder shall take such action (and shall ceask of its Affiliates that beneficially own VotjrSecurities to
take such action) as may be required so that alhg&securities beneficially owned by Shareholderany such Affiliate of Shareholder) from
time to time are voted in the same manner (“foaddinst,” “withheld,” “abstain®dr otherwise, with lost, damaged or disfigured dislicountini
as abstentions to the extent that they cannot beted as “for,” “against,” “withheld” or otherwisender applicable law) as recommended by
the Board to the other holders of Voting Securitigth respect to the appointment and removal of lens of the Board, subject to Article.V

(b) Shareholder (or any Affiliate of Shareholder), las holder of Voting Securities, shall use its conruiadly
reasonable efforts to be present, in person ortyyp at all meetings of the shareholders of Comsamthat all Voting Securities beneficially
owned by Shareholder (or such Affiliate of Shareleo) from time to time may be counted for the psgmof determining the presence of a
guorum at such meetings. The foregoing provisiail sthso apply to the execution by Shareholdemyfaritten consent in lieu of a meeting
holders of Voting Securities or any class thereof.

(c) The provisions of this Section 2shall terminate automatically without any furthetian at such time as
Shareholder (together with all of its Affiliates@reficially owns less than five percent (5%) of then outstanding Voting Securities.

ARTICLE llI
RESTRICTIONS ON TRANSFER
Section 3.1. Transfer Restrictions.
(@) Shareholder shall not Transfer any Acquisition 8baother than as expressly permitted by, andrimpdance with,

the provisions of this Article 11l

(b) Prior to the date that is twelve (12) months atfter Closing Date (the Release Dat€), Shareholder shall not,
without the prior written consent of Company, Tf@nsny of the Acquisition Shares other than asesgly permitted by, and in compliance
with, the following provisions of this Section 30} (such restrictions on Transfer, together with #stnictions on Transfer set forth in Section
3.1(d), the “Transfer Restrictions”):

0] Shareholder may Transfer all or any of its AcqiositShares in a transaction exempt from the registr
requirements under the Securities Act to any Affdi so long as prior to or concurrent with anyhstiansfer the Affiliate (1) agrees to be
bound by the terms hereunder as a “Shareholder$acdk other terms hereunder applicable to thefgeisy Shareholder, (2) agrees that the
representations, covenants and other agreements
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made by the transferring Shareholder in this Agregshall be deemed to have been made by suclie#dfi(3) shall execute a joinder to this
Agreement, the execution of which shall constituteh Affiliate’s agreement to the terms of thist®er3.1(b)(i), (4) agrees that all notices
hereunder to it may be delivered to the transfgrBhareholder on its behalf and that all consemdsszivers given by the transferring
Shareholder will be binding on the Affiliate, arg) @grees to Transfer such Acquisition Sharesedrdmsferring Shareholder or other Affiliate
of the transferring Shareholder (as designatedheyransferring Shareholder) if it ceases to bAffiiate of such Person, subject to complia
with the applicable provisions of Section &2d Section 3.3or

(i) Shareholder (and any applicable Affiliate) may Bfen all or any of its Acquisition Shares pursuanthe
terms of any tender offer, exchange offer, take@uéiether effected by means of an offer, schemsr@angement or otherwise), merger,
reclassification, reorganization, recapitalizatoyrother similar transaction in which shareholdd@r€ompany are offered, permitted or required
to participate as holders of Ordinary Shapsyidedthat such tender offer, exchange offer, takeoverger, reclassification, reorganization,
recapitalization or other transaction has beenapgul or recommended by the Board (and which atitiie of Transfer continues to be
approved or recommended by the Board) (any sucksardion, an ‘Approved Transaction”).

(c) On and after the Release Date, Shareholder masfBraany of the Acquisition Shares, pursuant teffective
registration statement or in a transaction exemgoh fthe registration requirements under the Seear#ct (including pursuant to and in
compliance with Rule 144) and in compliance witheglplicable laws and regulations and the limitagiset forth in Section 3.1(d)

(d) Notwithstanding anything to the contrary set farttthis Agreement, other than pursuant to clauges (ii) of
Section 3.1(b) neither Shareholder nor any of its Affiliates mayany single transaction or series of relatadgactions, Transfer to any
Person or group of related Persons any AcquisBioares (or, in the case of an intermediary sueh“asoker,” indirectly Transfer to such
intermediary’s transferee or group of related tfarees, if the transferee or transferees are krtov@hareholder) if, to the actual knowledge of
Shareholder (without any duty of inquiry other tleanand to the limited extent provided in the imratady following paragraph):

() such Person or group of related Persons has filgd the actual knowledge of Shareholder, is nesgliio
file (in connection with such Transfer or otherwisaeSchedule 13D disclosing an intent with respeds beneficial ownership of Equity
Securities other than a passive investment intent;

(i) to the extent such Person or group of related Reraould, upon completion of the Transfer of such
Acquisition Shares, beneficially own more than fpercent (5%) of Company’s then outstanding Vofagurities;

unless, in each case, such Transfer:
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(1) has been approved by, or is in connection witlaasaction approved or recommended by, the
Board;

(2) is made pursuant to a tender offer, exchange défkeover (whether effected by means of an
offer, scheme of arrangement or otherwise) mexgersolidation or similar transaction that is an Apy@d Transaction; or

3) Shareholder or its Affiliate proposing to effectbBulransfer has complied with the procedures set

forth in Section 3.3(b)

The restrictions on Transfer set forth in this 88t8.1(d)shall terminate automatically without any furthetian at such tim
as Shareholder, together with its Affiliates, béciafly owns less than five percent (5%) of thertlmitstanding Voting Securities.

Section 3.2. Restrictive Legends; Securities Law Compliance.

(@) The certificate or certificates representing theéisition Shares shall be stamped or otherwiseiirtgn with a
legend substantially in the following form (in atidin to any legend required under applicable statririties laws):

“THE SHARES REPRESENTED BY THIS CERTIFICATE HAVE N@EEN REGISTERED UNDER THE SECURITIES ACT !
1933, AS AMENDED, OR ANY STATE SECURITIES LAWS ANDIAY NOT BE OFFERED OR SOLD UNLESS REGISTERED
OR EXEMPT FROM REGISTRATION UNDER SUCH ACT AND APRTABLE STATE SECURITIES LAWS. IN ADDITION,
THE SHARES REPRESENTED BY THIS CERTIFICATE ARE SUEJT TO THE TERMS OF A SHAREHOLDER AGREEME!
AND MAY NOT BE SOLD OR TRANSFERRED EXCEPT IN ACCORNCE WITH SUCH AGREEMENT.”

(b) Shareholder agrees and consents to the entryptrstiesfer instructions with Compasytransfer agent and regist
against the transfer of Shareholder’s Acquisitibargs except in compliance with this Article.lll

(c) Each certificate evidencing the Acquisition Shdraasferred as herein provided shall bear theictis® legend set
forth (or described) in Section 3.2@)ove, except that (i) such certificate shall rotdquired to bear the first sentence of suchictist
legend if (A) in the opinion of counsel for Compasuch legend is not required in order to estald@hpliance with the registration
requirements of the Securities Act or (B) the sitiesrrepresented by such certificate are Transdein reliance upon Rule 144 or such other
available exemption from registration under theusigies Act, and (ii) such certificate shall not teguired to bear the second sentence of such
restrictive legend from and after the time thatskeurities represented by such certificate adlemger subject to any contractual restriction:
forth in this Agreement, it being understood antkad, for the avoidance of doubt and without priegido any other provision of this
Agreement that would operate to terminate any socitractual restriction, that such securities willlonger be subject to any contractual
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restrictions following any Transfer thereof in amtance with Section 3.1(b)(igr Section 3.1(c)

Section 3.3. Procedures for Transfer; Right of First Refusal.

(@) In order to ensure compliance with the provisiohthis Article 11l , prior to any proposed Transfer of Acquisition
Shares (other than any Transfer of Registrable f@msupursuant to Article 1), Shareholder shall give written notice to Compabhits
intention to effect such Transfer. Each such meosicall describe the manner and circumstancesgirtbposed Transfer in sufficient detail and
shall be accompanied by:

0] an opinion of a nationally recognized securitieg fetm that such Transfer is exempt from the regiébn
requirements of Section 5 of the Securities Act;

(i) a seller’s representation letter and, if such Tiemis proposed to be executed through a brokeroker's
representation letter, in each case, in custon@ng,fconfirming that such sale will be or has beffaected pursuant to Rule 144 under the
Securities Act; or

(i) a “no action” letter from the staff of the SEC aelebed to Shareholders to the effect that the Teansf
without registration would not result in a recommation by the staff to the SEC that action be takéh respect thereto.

(b) In the event that Shareholder or one of its Affd@proposes to Transfer any Acquisition Sharesyaunt to Section
3.1(d)(ii)(3), Shareholder (or the applicable Affiliate) shatbf comply with the following provisions of this&tion 3.3(b)

0] Prior to Transferring any of its Acquisition Shar8hareholder (or the applicable Affiliate) shadlider to
Company a written notice (theTransfer Notice ") stating: (A) Seller’s (or the applicable Affilia’'s) bona fide intention to Transfer such
Acquisition Shares; (B) the name, address and phanger of the proposed purchaser or other traesf@x “Proposed Transferee’); (C) the
aggregate type and number of Acquisition Sharepqeed to be Transferred to each Proposed TrangtbeeeOffered Shares”); and (D) the
bona fide cash price or, in reasonable detail,rathasideration for which Shareholder (or the aggtile Affiliate) proposes to Transfer the
Offered Shares (theOffered Price”).

(i) For a period of fifteen (15) days (thé&eXercise Period”) after the date on which the Transfer Notice is
deemed to have been delivered to Company, sulgj@ctrhpliance with the requirements of Irish lawn@any shall have the right to purchase
all of the Offered Shares for the Offered Priceolder to exercise its right hereunder, Companytmekver written notice (the Exercise
Notice ") to Seller within the Exercise Period. In sucls&aCompany shall purchase, or cause its desigriéeh( Company shall notify
Shareholder or the applicable Affiliate in advanepurchase, all of the Offered Shares by paytiegQffered Price to Shareholder (or the
applicable Affiliate) and taking such other necegsetions to effect the foregoing and Shareho{dethe applicable Affiliate) shall deliver the
Offered Shares and other necessary transfer dodaraed take such other necessary actions to effedoregoing, within ten (10) days after
the payment of the Offered Price.

(i) In the event that Company declines to exercisegtg of purchase under the preceding clause {iihis
Section 3.3(bpr fails to pay, or cause to be paid, prior todkpiration of the Exercise Period, the Offered &iicfull after delivering the
Exercise Notice in accordance with Section 3.3ijodfi Company fails to send an Exercise Notice podhe expiration of the Exercise Period,
Shareholder (or the applicable Affiliate) shallgermitted to Transfer to the Proposed Transfereétifiered Shares at the Offered Price at any
time from and including the date falling thirty {3fays after the end of the Exercise Period, ifEkercise Notice is not received by
Shareholder, or forty (40) days after the end efEkercise Period, if the Exercise Notice is reegilly Shareholder but Company fails to pay,
or cause to be paid, the Offered Price in fulléo@dance with Section 3.3(b)(ii)n the event that Shareholder shall not Trartsfehe
Proposed Transferee all or any of the Offered Shair¢he Offer Price during the periods contemplatethis Section 3.3(b)(iii) then
Shareholder and its Affiliates shall comply witte tterms of this Section 3.3(pjior to, and as a condition of, any subsequen&fea of any
Acquisition Shares.

(c) Notwithstanding anything to the contrary set fdrérein, if Company fails to effect the Registratafrall of the
Registrable Securities in accordance with Sectién d4nd subject to the limitations therein, the righihd obligations of the Parties under
Section 3.3(byhall terminate automatically without any furthetian.

(d) Any attempted or purported Transfer of Acquisiti®imares in violation of this Agreement shall be amidl void,
regardless of whether the purported transfereahgsictual or constructive knowledge of the prarisihereof. Company shall not record on
its stock transfer books or otherwise any attemptgulirported Transfer in violation of this Agreame

(e) Company will cooperate with, and will direct itamsfer agent and registrar to cooperate with aodess, as
promptly as practicable, any proposed Transferafulsition Shares by Shareholder that does noatédhe provisions of this Agreement.

Section 3.4. Applicability to Other Securitiedf, following the date hereof, Company issues amgli@ary Shares or any other
securities of Company in respect of or in substitubr exchange for the Acquisition Shares in catioa with any stock split, dividend or
combination, or any recapitalization, reclassifimator similar transaction, such shares or se@srghall be subject to the same restrictions set
forth in thisArticle 11l as are then applicable to the Acquisition Shareis meispect to which such shares or securities haga issued in respe
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Agreement as may be appropriate to reflect suatrtrent of such shares or other securities.

ARTICLE IV
REGISTRATION
Section 4.1. Registration; Registration Procedures.
(@) Subject to the provisions of this Article IMo the extent not prohibited by any applicable ta applicable

interpretation of the Staff of the SEC, on or ptimthe Release Date, Company shall effect thestiegion under the Securities Act of all of
Shareholder’s
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Registrable Securities on or prior to the Releaate{provided, howeverthat if the Release Date occurs when (i) thestegfion, offering or
sale of the Registrable Securities would, in Corypsjudgment, impede, delay or otherwise interfeith any pending or contemplated
material acquisition, disposition, corporate reaigation or similar material transaction, or (igmpublic material information not otherwise
then required by applicable law to be publicly thsed regarding Company exists, the immediate assce of which would in Company’s
judgment be significantly disadvantageous to Comfatauses (i) and (i), “ Material Pending Event”), then Company may postpone the
filing of a Registration Statement for a period twexceed 90 consecutive calendar days from theaBe Date upon providing Shareholder
with written notice of such postponement (whichie®need not include a statement of the reasosuch postponement). Shareholder shall
keep confidential any communications received goin Company regarding the postponement purswethiis Section 4.1(g)ncluding the
fact of the postponement).

(b) Subject to the limitations set forth in Article [IM\Company shall:

0] prepare and file with the SEC such amendments @molements to such registration statement (incydin
Exchange Act documents incorporated by referertcetive registration statement) and the prospedad in connection therewith as may be
necessary to comply with the provisions of the &&es Act and the Exchange Act with respect todisposition of all securities covered by
such registration statement in accordance withrttemded methods of disposition by Shareholdefas#t in such registration statement;
providedthat before filing a registration statement or pexgus or any amendments or supplements theretcordance with this Section 4.1
(b)(i) to the extent that doing so will not materiallyarfere with the timing of the offering: (i) Compawgil furnish to counsel of Shareholder
copies of all documents proposed to be filed, dhdych documents will be subject to the reviewsoth counsel reasonably in advance of any
filing to permit a reasonable opportunity to reviamd comment in light of the circumstances;

(i) comply as to form in all material respects with thquirements of the applicable form and include al
financial statements required by the SEC and gseoinmercially reasonable efforts to comply withaglplicable securities laws in the United
States and Register or qualify such Registrablei®ezs covered by such registration in such judsdns in the United States as Shareholder
shall reasonably request, and do any and all etttsrand things which may be reasonably necessanyable Shareholder to consummate the
disposition in such jurisdictions of the RegisteaBlecurities owned by Shareholder, except that @agnphall not for any such purpose be
required to qualify generally to do business asraifin corporation in any jurisdiction where, bott the requirements of this Section 4.1 (b)(ii)
it would not be obligated to, subject itself todéinn in any such jurisdiction or to consent togmhservice of process in any such jurisdiction;

(iii) notify Shareholder promptly if Company becomes anhat the prospectus included in such registration
statement, as then in effect, or the registratiatement includes an untrue statement of a mafegabr omits to state a material fact required
to be stated therein or necessary to make therstats therein not misleading in the light of theeginstances then existing and prepare an
amended or supplemental prospectus as may be aecessthat, as thereafter made available to thehaisers of such Registrable Securities,
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such prospectus shall not include an untrue stateofe material fact or omit to state a materdatfrequired to be stated therein or necessary
to make the statements therein not misleadingedigfint of the circumstances then existing;

(iv) otherwise use commercially reasonable efforts topg with all applicable rules and regulations toé t
SEC, and make available to its security holderspas as reasonably practicable (but not more 1Bamonths) after the effective date of the
registration statement, an earnings statement vdfial satisfy the provisions of Section 11(a)hef Securities Act;

(V) (A) list such Registrable Securities on the excleamig which the Ordinary Shares are then listesugh
Registrable Securities are not already so listetlifssuch listing is then permitted under the rudésuch exchange) to the extent required and
(B) provide for a transfer agent and registrarsioch Registrable Securities covered by such regjistr statement not later than the effective
date of such registration statement;

(vi) make available for inspection by Shareholder, by@arderwriter participating in any disposition te b
effected pursuant to such registration statemeshbograny attorney, accountant or other agent rethby Shareholder or any such underwriter,
all pertinent financial and other records, pertimrmrporate documents and properties of Comparg/canse all of Company’s officers,
directors and employees to supply all informatieasonably requested by Shareholder, or any suarwriter, attorney, accountant or ager
connection with the “due diligence” of Shareholdéth respect to such registration statement, stitjethe execution of a mutually acceptable
confidentiality agreement;

(vii)  promptly notify counsel for Shareholder in writi(dy) of the receipt of any comments from the SEQ, ¢E
any request by the SEC to amend the registratagaraent or amend or supplement the prospectus adftitional information, and (C) of the
issuance by the SEC of any stop order suspendangffactiveness of the registration statement @ngforder preventing or suspending the
of any prospectus, or of the suspension of theifigatlon of the registration statement for offeyior sale in any jurisdiction, or of the
institution or threatening of any proceedings foy af such purposes;

(viiiy  use commercially reasonable best effort to obtagnwithdrawal of any stop order suspending the
effectiveness of the registration statement omgf@der preventing or suspending the use of aoggactus as soon as practicable;

(ix) (A) if requested by Shareholder, promptly incorperia a prospectus supplement or post-effective
amendment such information as Shareholder reaspredpliests to be included therein; and (B) makeeallired filings of such prospectus
supplement or post-effective amendment as soonsasigable after being notified of the matters mpaated in such prospectus supplement or
post-effective amendment; and

x) cooperate with Shareholder to facilitate the tinfaigparation and delivery of certificates (not irguany
restrictive legends) representing Registrable Sesito be sold under the registration statermamd, enable such securities to be in such
denominations and Registered in such names asi&idee may reasonably request.
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Section 4.2. Information Supplied.It shall be a condition precedent to the obligatiohCompany to take any action to Register
the Registrable Securities held by Shareholdeo ashich any registration is being effected thatr8halder shall furnish Company with such
information regarding Shareholder that is pertirterthe disclosure requirements relating to théstegtion and the distribution of such
securities as Company may from time to time reasignaquest. Shareholder agrees to furnish to Gomas promptly as reasonably
practicable all information required to be disckbge order to make the information previously fstred to Company by Shareholder not
misleading.

Section 4.3. Expenses.All of the costs and expenses incurred by Comparmgpnnection with any Registration Statement shall
be borne by Company. The costs and expenses dfiayregistration shall include, without limitatidhe reasonable fees and expenses of
Company’s counsel and its accountants and all atheof-pocket costs and expenses of Company intidethe preparation, printing and
filing of the registration statement and all ameedis and supplements thereto and the cost of hingisopies of each preliminary prospec
each final prospectus and each amendment or supptdahereto to purchasers of the securities sodRegd, the costs and expenses incurr
connection with the qualification of such secust#® Registered under the securities or “blue &awy$ of various jurisdictions, the fees and
expenses of Company’s transfer agent and all atb&is and expenses of complying with the provisafrthis Article 1V with respect to such
registration and the reasonable fees and expehsey gpecial counsel to Shareholder, as necegsaligctively, the “Registration Expenses
). All Selling Expenses will be borne by the haldef the securities Registerptb rataon the basis of the number of securities so Ragidte

Section 4.4. Restrictions on Disposition.

(@) Shareholder agrees that, upon receipt of any nbtice Company of the happening of any event ofkihe
described in Section 4.1(b)(iigr Section 4.1(b)(vii)(C) Shareholder will forthwith discontinue dispositiof Registrable Securities pursuan
the Registration Statement covering such Registr8bturities until Shareholder’s receipt of theiespf the supplemented or amended
prospectus contemplated by Section 4.1(b)iiijvritten notice from Company that the Registmnat®atement is again effective and no
amendment or supplement is needadyidedthat Company shall use its commercially reasonbégt efforts to make the Registration
Statement effective again as soon as practicabtedfter by taking all necessary actions includilg any amendments and supplements
necessary.

(b) At any time following the effectiveness of any R&gition Statement when there is a Material PenBivent or if
the prospectus relating to the Registrable Seesr@tontains a material misstatement or omissiomgany may request in writing that
Shareholder discontinue disposition of Registr&®eurities pursuant to the Registration Statemevering such Registrable Securities, and
Shareholder shall do so upon receipt of such writteuestprovided, howeverthat unless expressly requested in writing byr&alder,
Company shall not divulge to Shareholder the redsoany such postponement, and Company shall derumo obligation to divulge such
reason even if requested by Shareholder. Compé#hyse its reasonable best efforts to ensuretti@mtise of the prospectus may be resumed
(A) in the case of clause (i) of the definitionMéterial Pending Event, as soon as, in the solgmeht of Company, public disclosure of such
Material Pending Event would not be prejudiciabto
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contrary to the interests of Company or, if necgsgaavoid unreasonable burden or expense, asaopracticable thereafter, and (B) in the
case of clause (ii) of the definition of MateriadriRling Event, as soon as in the reasonable diseretiCompany, such suspension is no longer
appropriate. Company shall be entitled to exericssgght under this Section 4 more than once in any 12-month peripaivided, however
that the duration of any such suspension periotl sbbexceed 90 consecutive days. Shareholdel kbap confidential any communications
received by it from Company regarding the postpagrrpursuant to this Section 4idcluding the fact of the postponement).

Section 4.5. Indemnification.

(@) Indemnification by Company.To the fullest extent permitted by law, Companyehgragrees to indemnify and
hold harmless Shareholder, each Affiliate of Shalddr and its respective directors and officerspmers or general and limited partners (and
the directors, officers, employees, affiliates aadh Person who Controls such Shareholder (witl@mieaning of Section 15 of the Securities
Act or Section 20 of the Exchange Act) (hereinafegerred to as aControlling Person”) of any of the foregoing) and each underwritér, i
any, and its Controlling Person, (collectively, th8hareholder Indemnified Parties”), against all claims, losses, damages and li#sli joint
or several, actions or proceedings (whether cometenc threatened in writing) in respect theredCldims ”) and expenses arising out of or
based on: (i) any untrue statement or alleged argtatement of a material fact contained in a tegien statement (or any amendment or
supplement thereto), including all documents inooged therein by reference, or any omission egaltl omission therefrom of a material f
in each case, necessary in order to make the statertherein not misleading, in light of the ciratances under which they were made, (ii)
any untrue statement or alleged untrue statememnuditerial fact contained in a prospectus (oramgndment or supplement thereto),
including all documents incorporated therein byrehce, or any omission or alleged omission thenefof a material fact, in each case,
necessary in order to make the statements theotimisleading, in light of the circumstances unghich they were made, (iii) any untrue
statement or alleged untrue statement of a mafeatontained in any Issuer Free Writing Prospegrepared by it or authorized by it in
writing for use by Shareholder (or any amendmersupplement thereto), including all documents ipooated therein by reference, or any
omission or alleged omission therefrom of a makéaiet, in each case, necessary in order to makstitements therein not misleading, in |
of the circumstances under which they were mad@ypany violation by Company (or alleged violatjoof any rule or regulation promulgated
under the Securities Act, the Exchange Act or applie “blue sky” laws in connection with any Regitibn, qualification or compliance, and
Company will reimburse each Shareholder Indemniflady for any reasonable fees and disbursememisunfsel and any other reasonable
out-of-pocket expenses incurred in connection wtlestigating, defending or settling any such Clgimovidedthat Company will not be
liable in any such case to the extent that any €llalm arises out of or is based on any untruestant or alleged untrue statement or omis
or alleged omission by Shareholder but only toetktent, that such untrue statement or alleged erdfatement or omission or alleged omis
is made in such registration statement, prospeotussuer Free Writing Prospectus in reliance ugrehin conformity with written informatic
furnished to Company by or on behalf of Sharehokdet stated to be specifically for use therein; prodided, further, that the indemnity
agreement contained in this Section 4.5¢&ll not apply to amounts paid in
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settlement of any such Claim if such settlemeeffiscted without the consent of Company (which eoishall not be unreasonably withheld,
conditioned or delayed).

(b) Indemnification by ShareholderTo the fullest extent permitted by law, Sharehoktaall indemnify and hold
harmless Company and any of its Affiliates, direstofficers and Controlling Persons (collectivehe “Company Indemnified Parties”),
against all Claims and expenses arising out oiget) on: (i) any untrue statement or alleged ergtatement of a material fact contained in a
registration statement (or any amendment or supgi¢thereto), including all documents incorpordtestein by reference, or any omission or
alleged omission therefrom of a material fact,aclecase, necessary in order to make the statethen¢sn not misleading, in light of the
circumstances under which they were made, (ii)wartyue statement or alleged untrue statement aitenal fact contained in a prospectus (or
any amendment or supplement thereto), including@lments incorporated therein by reference, proanission or alleged omission
therefrom of a material fact, in each case, necgssarder to make the statements therein noteadihg, in light of the circumstances under
which they were made, or (iii) any untrue statenwerdlleged untrue statement of a material factaioed in any Issuer Free Writing
Prospectus (or any amendment or supplement thenett)ding all documents incorporated therein &fgrence, or any omission or alleged
omission therefrom of a material fact, in each caseessary in order to make the statements theog¢imisleading, in light of the
circumstances under which they were made, and Bolaer will reimburse each such Company IndemniRedty for any reasonable fees and
disbursements of counsel and any other reasongpénses incurred in connection with investigating defending or settling any such Claim,
in each case to the extent, but only to the estteattsuch untrue statement (or alleged untruerstat® or omission (or alleged omission) is
made in such registration statement, prospectussaer Free Writing Prospectus in reliance upahiarconformity with written information
furnished to Company by or on behalf of Sharehokdet stated to be specifically for use therpioyvidedthat in the absence of fraud by
Shareholder, the liability of Shareholder hereurgtell be limited to the net proceeds received lgr&holder from the sale of Registrable
Securities covered by such registration statensamtprovided, further,that the indemnity agreement contained in thisiSeet.5(b)shall not
apply to amounts paid in settlement of any suclinCiasuch settlement is effected without the coris# Shareholder (which consent shall not
be unreasonably withheld, conditioned or delayed).

(c) Notification of Claims. Promptly after receipt by a Person entitled tteimnification pursuant to Section 4&n “
Indemnified Party ”) hereunder of written notice of the commencenwrgny action or proceeding with respect to whiataam for
indemnification may be made pursuant to this Secti®, such Indemnified Party will, if a claim in respéleereof is to be made against an
indemnifying party, give written notice to the E&tof the commencement of such action or proceegimyidedthat the failure of the
Indemnified Party to give notice as provided hesg#iall not relieve the indemnifying party of itslightions under this Section 4,®xcept to
the extent that the indemnifying party is prejudi@e any material respect by such failure to gieéige. In case any such action or proceedi
brought against an Indemnified Party, unless irndndemnified Party’s reasonable judgment, basexh @alvice of counsel, a conflict of
interest between such indemnified and indemnifydagies may exist in respect of such action or @eding (in which case the Indemnified
Party shall have the right to assume or contiraievitn defense and the indemnifying party shalidigé for any
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reasonable expenses therefor (but in no evenbedt the expenses for more than one firm of codoselll Indemnified Parties in each
jurisdiction), the indemnifying party will be erét to participate in and to assume the defengedhéat its expense), jointly with any ott
indemnifying party similarly notified to the extetiiat it may wish, with counsel reasonably satigfacto such Indemnified Party, and after
notice from the indemnifying party to such IndenedfParty of its election so to assume the defémseof, the indemnifying party will not be
liable to such Indemnified Party for any legal timer expenses subsequently incurred by the latteomnection with the defense thereof other
than reasonable costs of investigation and sha# ha liability for any settlement made by the Imohéfied Party without the consent of the
indemnifying party, such consent not to be unreablynwithheld. No indemnifying party will settle yamction or proceeding or consent to the
entry of any judgment without the prior written sent of the Indemnified Party, unless such settfgroejudgment (i) includes as an
unconditional term thereof the giving by the claimhar plaintiff of a release to such Indemnifiedti?drom all liability in respect of such acti
or proceeding and (ii) does not involve the imgosibf equitable remedies or the imposition of abjigations on such Indemnified Party and
does not otherwise adversely affect such Indenthiarty, other than as a result of the impositibfinancial obligations for which such
Indemnified Party will be indemnified hereunder. Bademnified Party may not settle any action orcpexling or the entry of any judgment
without the prior written consent of the indemnifgiparty.

(d) Contribution. (i) If the indemnification provided for in this San 4.5from the indemnifying party is held by a
court of competent jurisdiction to be unavailaldeh Indemnified Party hereunder in respect of@iaym or expenses referred to herein, then
the indemnifying party, in lieu of indemnifying dumdemnified party, shall contribute to the amopaid or payable by such Indemnified P
as a result of such Claim or expenses in such ptiopaas is appropriate to reflect the relativeltfaf the indemnifying party and Indemnified
Party in connection with the actions which resulteduch Claim or expenses, as well as any othevaat equitable considerations. The
relative fault of such indemnifying party and Indafred Party shall be determined by reference togreg other things, whether any action in
guestion, including any untrue or alleged untrageshent of a material fact or omission or allegeission to state a material fact, has been
made by, or relates to information supplied by hsimdemnifying party or Indemnified Party, and fheaties’ relative intent, knowledge, access
to information and opportunity to correct or prevsach action. The amount paid or payable by aypartier this Section 4.5(dk a result of
the Claim and expenses referred to above shalebmdd to include any legal or other fees or exgeresesonably incurred by such party in
connection with any action or proceeding; andtfi@ Parties agree that it would not be just andtalglie if contribution pursuant to this Section
4.5(d)were determined by pro rata allocation or by amgepbtnethod of allocation which does not take actofithe equitable considerations
referred to in Section 4.5(d)(i) No Person guilty of fraudulent misrepresentafioithin the meaning of Section 11(f) of the Setias Act)
shall be entitled to contribution from any Persdmowvas not guilty of such fraudulent misrepresémmatThe liability of Shareholder shall, in
the absence of fraud by Shareholder, be limitealemet proceeds received by Shareholder fromaieec Registrable Securities covered by
such registration statement.

(e) Non-Exclusive RemedyThe obligations of the Parties under this Sectidshall be in addition to any liability
which any Party may otherwise have to the othetyPar
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® Survival. The indemnity and contribution provisions contaitirethis Section 4.5hall remain operative and in full
force and effect regardless of (i) any terminatibthis Agreement, (ii) any investigation made oo behalf of Shareholder, any person
Controlling Shareholder or any Affiliate of Shardder or by or on behalf of Company, its officersdinrectors or any person Controlling
Company or (iii) the sale of any Registrable Sdmsgiby any Shareholder pursuant to a Registr&tatement.

Section 4.6. No Inconsistent Agreements; No Free Writing Prospeses.Company represents and warrants that it is nottg pa
to a contract which conflicts with or limits or fibits the exercise of the rights granted to Shalddr holding Registrable Securities in this
Article 1V . Shareholder agrees that, unless it obtains tbe gonsent of Company it will not make any offefating to the Registrable
Securities that would constitute a “free writingpgpectus,” as defined in Rule 405, required talkd fvith the SEC.

Section 4.7. Termination of Registration RightsThe rights of Shareholder under this Article 1V klberminate (other than
Section 4.3, Section 4.5 and Section 4.7) uporedénkest to occur of (a) the date on which all skaf Registrable Securities held by
Shareholder may immediately be sold under Rule 4he date on which Shareholder ceases to hpldRagistrable Securities, (c) the date
on which Company is no longer required to file mp@ursuant to Section 13(a) or 15(d) of the ErgeaAct, or (d) the date on which a Form
15 (or any successor form) has been filed undeExtthange Act with respect to the Ordinary Shabesnpany shall have no obligation to
maintain the effectiveness of any Registrationedtesnt with respect to any Registrable Securitiés Ime Shareholder following the earlier of
(x) the termination of Shareholder’s rights undes tArticle IV (other than Section 4.3, Section 4rid Section 4.7) or (y) the date Shareholder
ceases to be a Rule 144 Affiliate.

Section 4.8. Reports under the Exchange ActVith a view to making available to Shareholderbkaefits of Rule 144
promulgated under the Securities Act and any athleror regulation of the SEC that may at any tpeemit Shareholder to sell securities of
Company to the public without Registration or parsito a Registration Statement, Company agreesedts commercially reasonable efforts
to:

(@) make and keep current public information availabtethose terms are understood and defined in Rdieat all
times;

(b) take all commercially reasonable action necessaenable Shareholder to utilize Form S-3 for theale of its
Registrable Securities;

(c) file with the SEC in a timely manner all reportglasther documents required of Company under ther8ies Act
and the Exchange Act; and

(d) furnish to Shareholder, so long as Shareholder amgRegistrable Securities, as soon as reasopedudyicable
upon request (i) a written statement by Companyitheas complied with the reporting requiremerftRale 144, the Securities Act and the
Exchange Act, or that it qualifies as a registiahose securities may be resold pursuant to Forn{eg-@&ny time after it so qualifies); (ii) a
copy of the most recent annual or quarterly repb@ompany and any other reports and documents fifeCompany; and (iii) any other

15




Caseb:11-cv-01846-LHK Document2013-7 Filed10/02/12 Page268 of 286

information as may be reasonably requested iniagahareholder of any rule or regulation of theCSkhich permits the selling of any
securities without Registration or pursuant to F&+8.

ARTICLE V
BOARD DESIGNATION RIGHTS

Section 5.1. Board Designation Rights.

(@) From and after the Closing and so long as Shareh@dgether with its Affiliates) holds at leastsa percent (7%)
of the Voting Securities, Shareholder shall hawertpht to designate one director to the Board, simall, unless otherwise consented to in
writing by Company, at all times be a current exieuofficer or current employee of Shareholdercépt for any current executive officer or
current employee of Shareholder as of the dateohereo subsequently resigns from or otherwise lednis or her position or employment w
Shareholder), to be nominated by Company to ses\eeraember of the Board (th&hareholder Nominated Director”) and Company shall
nominate such designee as a member of the Boatige levent that Shareholder and its Affiliates Ishalld less than seven percent (7%) of the
Voting Securities, any director of the Board wheswiaeretofore designated by Shareholder (or itgidt#) and elected or appointed to the
Board pursuant to Section 5.1@hall promptly offer to resign from the Board, etfee immediately.

(b) Company shall, to the extent permitted by appliedlsiws and the articles of association of Comptake all actiol
necessary to cause the individuals so designat&hageholder (or its Affiliate, as applicable) ®dlected or appointed to the Board, including
(at the election of Company) either by increashmygize of the Board or by seeking and acceptirglarwise securing the resignations of ¢
number of then incumbent directors as is necedsagpable the individuals so designated by Shadehdbr its Affiliate, as applicable) to be
elected or appointed to the Board.

(c) Company shall reimburse the Shareholder Nominaisetor for his or her out-of-pocket expenses inedrin
connection with his or her participation as a mentdfe¢he Board in a manner consistent with Compsaupglicies for reimbursing such
expenses of the members of the Board. Company isidaiinnify the Shareholder Nominated Director t® s$ame extent it indemnifies its other
directors pursuant to its articles of associatiod ather organizational documents and applicable la

(d) Company shall maintain in full force and effecteditor and officer liability insurance covering ttieectors and
officers of Company with terms, conditions, retens and limits of liability that are no less faviolethan the coverage provided under
Company’s policies existing as of the date of fkiggeement. Company shall use its commerciallyorable efforts to maintain Company’s
articles of association and other organizationaldoents to require Company to indemnify its dirextand officers to the fullest extent
permitted by law.
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ARTICLE VI
MISCELLANEOUS

Section 6.1. Governing Law. This Agreement shall be construed and enforcedénralance with and governed by the laws of
the State of Delaware, without giving effect to thianciples of conflict of laws thereof.

Section 6.2. Consent to JurisdictionAny suit, action or proceeding brought by any Paggking to enforce any provision of, or
based on any matter arising out of or in conneatitih, this Agreement will be brought in a statefederal court located in the State of
Delaware and each of the Parties to this Agreeimergby consents and submits to the exclusive jatied of such courts (and of the
appropriate appellate courts therefrom) in any |ugt) action or proceeding and irrevocably waiteshe fullest extent permitted by
applicable law, any objection which it may now erdafter have to the laying of the venue of anyhsuit, action or proceeding in any such
court or that any such suit, action or proceedihictvis brought in any such court has been broirgah inconvenient forum. Process in any
such suit, action or proceeding may be served grPanty anywhere in the world, whether within otheiut the jurisdiction of any such court.

Section 6.3. Successors and Assignghis Agreement shall be binding upon and shallértorthe benefit of the Parties and their
respective successors and permitted assigns. Tneefent may not be assigned by either Party wittih@uprior written consent of the other
Party;provided, howeverthat, without the consent of Company, Sharehataey assign this Agreement (and the rights andyattins
hereunder) to any of its Affilates, in connectioithna transfer of Acquisition Shares to such A#fié pursuant to Section 3.1(b)(Provided,
however, that, notwithstanding such assignment, the asgigdhareholder shall continue to be bound byfalsmbligations hereunder and the
applicable Affiliate shall execute a joinder agresmif required by Section 3.1(bj this Agreement so as to be bound by the terntsisf
Agreement. This Agreement is not intended and stwlbe construed to create any rights or remeédiansy parties other than Shareholder and
Company, and no Person shall assert any rightsirasparty beneficiary hereunder.

Section 6.4. Entire Agreement.This Agreement (including Appendix Awhich is incorporated herein and forms an intepaat
hereof) and Company’s articles of association doritee entire understanding and agreement betweeRarties with regard to Shareholder’s
rights in relation to the Acquisition Shares andessedes all prior agreements and understandingsgthe Parties relating to the subject
matter hereof.

Section 6.5. Amendment; Waiver.

(@) This Agreement may be amended if, and only if, salendment is in writing and signed by Company and
Shareholder. Any provision of this Agreement mayaived by the Party against whom the waiver isg@ffective.

(b) No waiver by a Party of any misrepresentation of @presentation or warranty, or any breach oufaito perform
or comply with any agreement, covenant or otheigakibn, of any other Party hereunder, whethemitib@al or not, shall be deemed to extend
to
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any prior or subsequent default, misrepresentatidireach of a warranty or covenant hereunderfectin any way any rights arising by vir
of any prior or subsequent occurrence. No faiturdelay by a Party hereto in exercising any rigbtyer or privilege hereunder shall operate
as a waiver thereof nor shall any single or paeti@rcise thereof preclude any other or furtherase thereof or the exercise of any other ri
power or privilege. Except as otherwise providedein, the rights and remedies herein provided bleatumulative and not exclusive of any
rights or remedies provided under applicable law.

Section 6.6. Notices.All notices and other communications pursuant i® Agreement shall be in writing and shall be degme
given if delivered personally, telecopied, sennlgionally-recognized overnight courier or mailgduhS. registered or certified mail (return
receipt requested), postage prepaid, to the Patide addresses set forth below or to such eitiéress as the Party to whom notice is to be
given may have furnished to the other Party iningiin accordance herewith. Any such notice or camication shall be deemed to have k
delivered and received (a) in the case of persdelalery, on the date of such delivery, (b) in tase of telecopy delivery, on the date sent if
confirmation of receipt is received and such noiscalso promptly mailed by registered or certifiadil (return receipt requested), (c) in the
case of a nationally-recognized overnight coumecifcumstances under which such courier guarameesBusiness Day delivery, on the next
Business Day after the date when sent and (d)ircdise of mailing, on the fifth Business Day folilegvthat on which the piece of mail
containing such communication is posted to the egklprovided herein or to such other address &dtsmn to whom notice is given may h
previously furnished to the others in writing iretnanner set forth above. Any Party hereto may anyenotice, request, demand, claim or
other communication hereunder using any other m@aalsiding ordinary mail or electronic mail), b such notice, request, demand, claim
or other communication shall be deemed to have Hasngiven unless and until it actually is receil®y the individual for whom it is
intended. Notices to Parties pursuant to this Agesa shall be given:

If to Company:

Seagate Technology Public Limited Compi
Arthur Cox Building

Earlsfort Centre, Earlsfort Terra

Dublin 2

Facsimile: +1-831-43¢-2547
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with a copy (which shall not constitute notice)

Wilson Sonsini Goodrich & Rose
Professional Corporatic

650 Page Mill Roa

Palo Alto, CA 9430:

Facsimile: +1-41£-493-6811
Attention: Larry W. Sonsin
Mark Baudler

18
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If to Shareholder

Samsung Electronics Co., Li

38th Floor, Samsung Electronics Bl

132(-10, Seocho 2 Dong, Seo«-Gu

Seoul, Korea 13-857

Facsimile: +82-2-2255-8399

Attention: International Legal Department, Office of the Geth&ounse

with a copy (which shall not constitute notice)
Paul, Hastings, Janofsky & Walk

22nd Floor, Bank of China Tow:
1 Garden Road, Hong Kot

Facsimile: +852-3192-9689
Attention: Daniel S. Kim
Section 6.7. Counterparts.This Agreement may be signed in any number of @parts and the signatures delivered by

telecopy, each of which shall be an original, viit same effect as if the signatures were uposahe instrument and delivered in person.
This Agreement shall become effective when eactyPareto shall have received a counterpart hesigoked by the other Parties.

Section 6.8. Severability If any provision of the Agreement is held to bedld or unenforceable at law, all other provisiofis
the Agreement shall remain in full force and efféfpon any such determination, the Parties agreegotiate in good faith to modify this
Agreement so as to give effect to the originalnbtef the Parties to the fullest extent permittgdapplicable law.

Section 6.9. Injunctive Relief. The Parties agree that irreparable damage wouldr @cthe event that any of the provisions of
this Agreement were not performed in accordanch thi¢ir specific terms or were otherwise breachtad.accordingly agreed that the Parties
shall be entitled to a decree of specific perforogaand temporary, preliminary and permanent injuaatlief to prevent any breach or
threatened breach of this Agreement, and to enfgpeeifically the terms and provisions of this Agreent, in any action instituted in a court of
competent jurisdiction, without the posting of @ond or other undertaking, this being in additiomiy other remedy to which they are
entitled at law or in equity. Each Party herelwgyupcably waives, in any action for specific penf@nce, the defense of adequacy of a remedy
at law.

[Remainder of Page Intentionally Left Blank]
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IN WITNESS WHEREOF, the Parties have caused thisé&tolder Agreement to be executed by their resgeatithorized officers as of the
date aforesaid.

SEAGATE TECHNOLOGY PLC

By: /s/ Stephen J. Lucz
Name: Stephen J. Lucz
Title:  Chairman, President and Chief Executive Off

[Signature Page to Shareholder Agreement]
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IN WITNESS WHEREOF, the Parties have caused thas&tolder Agreement to be executed by their resmeatithorized officers «
of the date aforesaid.

SAMSUNG ELECTRONICS CO., LTD.

By: /s/ OF-Hyun Kwon

Name: Oh-Hyun Kwon
Title: Presiden

[Signature Page to Shareholder Agreement]
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APPENDIX A

SHAREHOLDER AGREEMENT
DEFINITIONS AND INDEX OF DEFINED TERMS
1. Definitions. For all purposes of and under this Agreement, ¢lleving terms have the following meanings:

“ Acquisition Shares” means the Ordinary Shares issued to Sharehojd€ompany pursuant to the terms of the Asset Psrcha
Agreement.

“ Affiliate " has the meaning set forth in the Asset Purchagedment.

“ beneficial owner” (including, with correlative meaning, the termbéneficially own” and “ beneficial ownership”) has the
meaning given such term in Rule 13d-3 under théhBrge Act, and a Person’s beneficial ownershigotisties will be calculated in
accordance with the provisions of such Rplgvided, however, that (i) a Person will be deemed to be the berafowner of any security
which may be acquired by such Person whether w@fidays or thereafter, upon the conversion, exghan exercise of any rights, options,
warrants or similar securities to subscribe forcpase or otherwise acquire (x) capital stock gf @erson or (y) debt or other evidences of
indebtedness, capital stock or other securitiesctlir or indirectly convertible into or exercisaleexchangeable for such capital stock of such
person and (ii) a Person shall be deemed to bleaheficial owner of any securities with which ageer has any agreement, arrangement or
understanding for the purpose of acquiring, holdiring or disposing of such securities.

“ Board " means the Board of Directors of Company.

“ Business Day means each day that is not a Saturday, Sundather day on which banking institutions locatedha U.S., Ireland
or Korea are authorized or obligated by applicddole or executive order to close.

“ Business Entity” means any Person other than a natural persorGamvarnmental Entity.

“ Closing” and “ Closing Date” have the respective meanings set forth in theeABsirchase Agreement.

“ Control ", “ Controlling ” and “ Controlled by " have the respective meanings set forth in theefBsirchase Agreement.

“ Economic Rights” means, with respect to a security, the right t@afiny portion of the pecuniary interest in theusiy, including,
without limitation, the right to receive dividendad distributions, proceeds upon liquidation arodiee the proceeds of disposition or

conversion (if applicable) of the security.

Appendix A-1
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“ Entity ” means any Person that is not a natural person.

“ Equity Securities” means the “equity securities” (as such term ifindel in Rule 3al11-1 under the Exchange Act) of @any.
“ Exchange Act” means the Securities Exchange Act of 1934, andet

“ Governmental Entity ” means any supranational, national, state, muaigcipcal or foreign government, any court, artidra
administrative agency, commission or other govemtaiefficial, authority or instrumentality, in dacase whether domestic or foreign, any
stock exchange or similar self-regulatory orgam@abr any quasi-governmental or private body eis@rg any regulatory, taxing or other
governmental or quasi-governmental authority.

“ Group " means any group of Persons formed for the purpbsequiring, holding, voting or disposing of EtyuSecurities which
would be required under Section 13(d) of the Exgeafsct, and the rules and regulations promulgdtedetunder, to file a statement on
Schedule 13D pursuant to Rule 13d-1(a) of the ratekregulations promulgated under the ExchangeAatstatement on Schedule 13G
pursuant to Rule 13d-1(c) of the rules and regufatipromulgated under the Exchange Act with the 8&@& “person” within the meaning of
Section 13(d)(3) of the Exchange Act if such grdirgctly or indirectly beneficially owned Equity 8gities representing more than five
percent (5%) of any class of Equity Securities tbetstanding.

“ Issuer Free Writing Prospectus’ has the meaning set forth in Rule 433 of the 8tea Act.
“ Korea " means the Republic of Korea.

“ Person” means any natural person, corporation (including non-profit corporation), general partnershipjted partnership,
limited liability partnership, joint venture, estatrust, company (including any limited liabiliégmpany or joint stock company), firm or other
enterprise, association, organization, entity ové&pmental Entity.

“ Register,” “ Registered” and “ Registration ” refer to a registration effected by preparing &ifidg a Registration Statement and
the declaration or ordering of the effectivenessufh Registration Statement.

“ Registrable Securities’ means the Acquisition Shares held by Sharehold&aag Ordinary Shares or other securities which bre
issued in connection with any stock split, dividemdcombination, or any recapitalization, recldsation or similar transaction, with respect to
the Acquisition Shares. As to any particular Reglde Securities, such Registrable Securities siealbe to be Registrable Securities when:.
registration statement with respect to the sal8tgreholder of such securities has become effegtider the Securities Act and such secur
have been disposed of in accordance with suchtratii statement, (ii) such securities have besmsterred pursuant to Rule 144 or (iii) such
securities shall have ceased to be outstanding.
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“ Registration Statement” means a registration statement prepared on F8#hsS-3, F-1, F-3 or F-6 under the Securities Act.

“ Representative” means, as to any Person, the directors, managarsaging members, general partners, officers, @repk,
attorneys, investment banking and financial adgisimdependent accountants and any other agentepresentatives of the Person.

“ Rule 144" means Rule 144 promulgated pursuant to the SesiAct, as such rule may be amended or intergpifeten time to
time, or any similar rule or regulation hereaftdopted by the SEC having substantially the sampgagrand effect as such rule.

“ Rule 144 Affiliate ” means an “affiliate”, as such term is defined enBule 144.
“ SEC” means the Securities and Exchange Commissionyother federal agency at the time administerdmeg@ecurities Act.
“ Securities Act” means the Securities Act of 1933, as amended.

“ Selling Expenses means all underwriting discounts, selling comriuas and transfer taxes, if any, applicable tostile or
disposition of Registrable Securities pursuanhts Agreement.

“ Subsidiary ” of a Person means, at the time of determinatioly, Business Entity of which the securities or othenership interests
having ordinary voting power to elect a majoritytio¢ board of directors or other Persons performsinglar functions are owned, directly or
indirectly through subsidiaries or otherwise, bgts&erson.

“ Transfer ” means, directly or indirectly, to offer, sell Gluding any short sale), transfer, assign, pledgeumber, hypothecate or
similarly dispose of (by merger, testamentary désjoan, operation of law or otherwise), either vatiarily or involuntarily, or enter into any
contract, option or other arrangement or understgngith respect to the offer, sale (including atprt sale), transfer, assignment, pledge,
encumbrance, hypothecation or similar dispositibbg merger, testamentary disposition, operatiblaw or otherwise), any Acquisition
Shares beneficially owned by a Person or any iat€hecluding any Economic Rights or Voting Righitslany Acquisition Shares beneficially
owned by a Person. Whether or not treated as an offsale of the Acquisition Shares under the fesi Act, “Transfer” shall also include
any hedging or other transaction entered into #ffieidate hereof, such as any purchase, saledinglany short sale) or grant of any right
(including without limitation any put or call optip with respect to any of the Acquisition Sharesvith respect to any security that includes or
derives any significant part of its value from suatguisition Shares.

“ Voting Rights ” means, with respect to a security, the right tealithe voting of the security with respect to amtter for which th
security is entitled to vote.

“ Voting Securities” means the Ordinary Shares and any other seadfi€ompany entitled, in the ordinary course,dtevin the
election of directors of Company.
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2. Other Defined Terms The following terms are defined in the Sectionhe$ tAgreement set forth opposite each such

respective term below.

Term

Section

Agreemen

Approved Transactio

Asset Purchase Agreeme
Company Indemnified Partit
Controlling Persot

Exercise Notice

Exercise Perio

Indemnified Party

Material Pending Ever
Offered Price

Offered Share

Parties

Party

Proposed Transfere
Registration Expense
Release Dat

Registration Expense
Shareholde

Shareholder Indemnified Parti
Shareholder Indemnified Parti
Transfer Notice

Transfer Restriction

Appendix A-4

Preamble

Section 3.1(b)(ii

Recital A
Section 4.5(b
Section 4.5(a
Section 3.3(b
Section 3.3(b
Section 4.5(c
Section 4.1
Section 3.3(b
Section 3.3(b
Preamble
Preamble
Section 3.3(b
Section 4.2
Section 3.1(b
Section 4.2
Preamble
Section 4.5(a
Section 4.4(b
Section 3.3(b
Section 3.1(b




Caseb:11-cv-01846-LHK Document2013-7 Filed10/02/12 Page278 of 286

Seagate Technology UK Lt
Cork Office

Exhibit 21.1
Seagate Technology Public Limited Company Subsidigs as of July 1, 2011
Seagate Technology Public Limited Compi Ireland
Seagate Technolog Cayman
Seagate Technology (Dublin Branc Ireland
Seagate Technology HDD Holdin Cayman
Seagate Technology HDD Holdings (Dublin Bran Ireland
Seagate HDD Cayme Cayman
Seagate Technology (US) Holdings, | Delaware
i365 Inc. Delaware
i365 Canada Inc Canadz
i365 GmbH Germany
i365 UK Limited United Kingdom
i365 (Netherlands) B.v Netherland:
Seagate Services Singapore Pte. Singapore
Quinta Corporatiol California
Seagate Technology LL Delaware
Seagate Technology A Sweder
Seagate Technology Australia Pty Limit Australia
Seagate Technology Canada | Canade
Seagate Technology Gmk Germany
Seagate Technology (Hong Kong) Limit Hong Kong
Beijing Representative Offic China
Shanghai Representative Offi China
Shenzhen Representative Off China
Seagate Technology S/ France
Seagate Technology Taiwan L Taiwan
Seagate US LL( Delaware
Seagate Technology Internatiol Cayman
Seagate Technology International (Netherlands Brp Netherland:
Seagate Technology International (Singapore Bra Singapore
Maxtor Global Ltd. Bermuda
Maxtor Luxembourg S.ar. Luxembourg
Maxtor Peripherals (S) Pte L Singapore
Maxtor International S.ar. Switzerlanc
Penang Seagate Industries (M) Sdn. E Malaysia
Seagate International (Johor) Sdn. B Malaysia
Seagate Memory Products Internatic Cayman
Seagate Singapore International Headquarters Rie Singapore
Seagate Technology International (Wuxi) Co. | China
Seagate Technology (Netherlands) E Netherland:
Nippon Seagate In Japar
Seagate Technology Republic Ireland Limi Ireland
Seagate Technology Asia Holdin Cayman
Seagate Technology China Holding Comp Cayman
Seagate Technology Manufacturing (Hong Kong) Lich Hong Kong
Seagate Technology (Suzhou) Co. | China
Seagate Technology HDD (India) Private Limi India
Seagate Technology (Irelan Cayman
Springtown Northern Ireland Bran: Northern Irelanc
Seagate Technology (Malaysia) Holding Comp Cayman
Senai Seagate Industries (M) Sdn. B Malaysia

United Kingdom
Ireland

Seagate Technology Media (Irelar Cayman
Limavady Northern Ireland Branc Northern Irelanc
Seagate Technology (Thailand) Limit Thailand
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Exhibit 23.1

Consent of Independent Registered Public Accountingirm

We consent to the incorporation by refeeeincthe Registration Statements (Form S-8 Nos:1H2958, 333-139433, 333-132420 and
333-101848) of Seagate Technology public limitechpany (plc), as amended, of our reports dated Augus2011, with respect to the
consolidated financial statements of Seagate Tdogpelc, and the effectiveness of internal contreér financial reporting of Seagate
Technology plc, included in this Annual Report (fRot0-K) for the year ended July 1, 2011.

/sl ERNST & YOUNG LLFP

Redwood City, California
August 17, 2011




Caseb5:11-cv-01846-LHK Document2013-7 Filed10/02/12 Page280 of 286

QuickLinks
Exhibit 23.1

Consent of Independent Registered Public Accouriing



Caseb:11-cv-01846-LHK Document2013-7 Filed10/02/12 Page281 of 286
QuickLinks-- Click here to rapidly navigate through this dioant

Exhibit 31.1

CERTIFICATION
I, Stephen J. Luczo, certify that:
1. | have reviewed this annual reporform 10-K of Seagate Technology plc;

2. Based on my knowledge, this repodsinot contain any untrue statement of a matgalor omit to state a material fact necessary
to make the statements made, in light of the cistances under which such statements were madmisletding with respect to the period
covered by this report;

3. Based on my knowledge, the finansiatements, and other financial information ineltiéh this report, fairly present in all material
respects the financial condition, results of operatand cash flows of the registrant as of, amdth@ periods presented in this report;

4. The registrant's other certifyinfadr and | are responsible for establishing anéhtaaing disclosure controls and procedures (as
defined in Exchange Act Rules 13a-15(e) and 15&))%(nd internal control over financial reportirag @efined in Exchange Act Rules 13a-15
(f) and 15d-15(f)) for the registrant and have:

a) designed such disclosure controlspandedures, or caused such disclosure controlpauédures to be designed under our
supervision, to ensure that material informatidatieg to the registrant, including its consolidhgubsidiaries, is made known to us by
others within those entities, particularly duritg tperiod in which this report is being prepared;

b) designed such internal control owearicial reporting, or caused such internal corgx@r financial reporting to be designed
under our supervision, to provide reasonable assareegarding the reliability of financial repogiand the preparation of financial
statements for external purposes in accordancegeitierally accepted accounting principles;

c) evaluated the effectiveness of #tgatrant's disclosure controls and procedurepaggented in this report our conclusions
about the effectiveness of the disclosure conaints procedures, as of the end of the period cougyelis report based on such
evaluation; and

d) disclosed in this report any changthe registrant's internal control over financegorting that occurred during the
registrant's most recent fiscal quarter (the regig’s fourth fiscal quarter in the case of an ahneport) that has materially affected, or
is reasonably likely to materially affect, the tgant's internal control over financial reportiagd

5. The registrant's other certifyinfjadr and | have disclosed, based on our most temeaiuation of internal control over financial
reporting, to the registrant's auditors and thetaummmittee of the registrant's board of direct@rspersons performing the equivalent
functions):

a) all significant deficiencies and migteweaknesses in the design or operation of fr@lecontrol over financial reporting which
are reasonably likely to adversely affect the regig's ability to record, process, summarize ambrt financial information; and

b) any fraud, whether or not materiattinvolves management or other employees who aaugnificant role in the registrant's
internal control over financial reporting.

Date: August 17, 201 /sl STEPHEN J. LUCZ(

Name: Stephen J. Lucz
Title: Chief Executive Office
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Exhibit 31.2

CERTIFICATION
I, Patrick J. O'Malley, certify that:
1. | have reviewed this annual reporform 10-K of Seagate Technology plc;

2. Based on my knowledge, this repodsinot contain any untrue statement of a matgalor omit to state a material fact necessary
to make the statements made, in light of the cistances under which such statements were madmisletding with respect to the period
covered by this report;

3. Based on my knowledge, the finansiatements, and other financial information ineltiéh this report, fairly present in all material
respects the financial condition, results of operatand cash flows of the registrant as of, amdth@ periods presented in this report;

4. The registrant's other certifyinfadr and | are responsible for establishing anéhtaaing disclosure controls and procedures (as
defined in Exchange Act Rules 13a-15(e) and 15&))%(nd internal control over financial reportirag @efined in Exchange Act Rules 13a-15
(f) and 15d-15(f)) for the registrant and have:

a) designed such disclosure controlspandedures, or caused such disclosure controlpauédures to be designed under our
supervision, to ensure that material informatidatieg to the registrant, including its consolidhgubsidiaries, is made known to us by
others within those entities, particularly duritg tperiod in which this report is being prepared;

b) designed such internal control owearicial reporting, or caused such internal corgx@r financial reporting to be designed
under our supervision, to provide reasonable assareegarding the reliability of financial repogiand the preparation of financial
statements for external purposes in accordancegeitierally accepted accounting principles;

c) evaluated the effectiveness of #tgatrant's disclosure controls and procedurepaggented in this report our conclusions
about the effectiveness of the disclosure conaints procedures, as of the end of the period cougyelis report based on such
evaluation; and

d) disclosed in this report any changthe registrant's internal control over financegorting that occurred during the
registrant's most recent fiscal quarter (the regig’s fourth fiscal quarter in the case of an ahneport) that has materially affected, or
is reasonably likely to materially affect, the tgant's internal control over financial reportiagd

5. The registrant's other certifyinfjadr and | have disclosed, based on our most temeaiuation of internal control over financial
reporting, to the registrant's auditors and thetaummmittee of the registrant's board of direct@rspersons performing the equivalent
functions):

a) all significant deficiencies and migteweaknesses in the design or operation of fr@lecontrol over financial reporting which
are reasonably likely to adversely affect the regig's ability to record, process, summarize ambrt financial information; and

b) any fraud, whether or not materiattinvolves management or other employees who aaugnificant role in the registrant's
internal control over financial reporting.

Date: August 17, 201 /s PATRICK J. O'MALLEY

Name: Patrick J. O'Malley
Title: Chief Financial Office
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Exhibit 32.1

CERTIFICATION PURSUANT TO
18 U.S.C. SECTION 1350,
AS ADOPTED PURSUANT TO
SECTION 906 OF THE SARBANES-OXLEY ACT OF 2002

This certification is not to be deemededit for purposes of Section 18 of the Securitieshaxnge Act of 1934, as amended, and does not
constitute a part of the Annual Report of Seagatehfology plc (the "Company") on Form 10-K for fleeal year ended July 1, 2011, as filed
with the Securities and Exchange Commission ortéte hereof (the "Report”).

In connection with the Report we, Stephelnug¢zo, Chief Executive Officer of the Companyddatrick J. O'Malley, Chief Financial
Officer of the Company, certify, pursuant to 18 IS8 1350, as adopted pursuant to § 906 of theaBas-Oxley Act of 2002, that:

1) The Report fully complies with the requirementsSetction 13(a) or 15(d) of the Securities Exchangeoh1934; anc

2) The information contained in the Report fairly gets, in all material respects, the financial ctadiand results of operations
of the Company.

Date: August 17, 201 /s/ STEPHEN J. LUCZ(

Stephen J. Luczo
Chief Executive Office

Date: August 17, 201 /sl PATRICK J. O'MALLEY

Patrick J. O'Malley
Chief Financial Office
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