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UNITED STAT ES OF AMERICA
BEFORE FEDERAL TRADE COMMISSION

COMMISSIONERS: Edith Ramirez, Chairwoman
Julie Brill
Maureen K. Ohlhausen
JoshuaD. Wright

In the Matter of DocketNo. C-4350

WESTERN DIGITAL CORPORA TION,
a orporation.

DECISION AND ORDER




comment filed by an interested person, and having modfied this Decision and Order in certain
respets, now in furtheconformity with the procdure decribed in Commission tte 2.34,

16 C.F.R. § 2.34, the Commigs herdy makes thedllowing jurisdictional finding and issues
the followingDedsion and Orde(“Order’):

1. Respondent Western Digl Corporation is a cporation or@nized, exiBng and doing
business undemd byvirtue of the lavs of the State dDelawarewith its office and
principal plae of business lotad at 3355 Michison Drive, tvine, California92612.

2. The Fedenl Trade Commissin has jurisdiction of the subfematter of this proaingand
of Respondent, and the proceeding is in the public interest.

ORDER
l.
IT I S ORDERED that, as used in this Order, the following definitions shall apply:

A. “Wedern Digital” means Wegern Digital Corporation, its directors, officers, employees,
agents representdives, swccessas, and assgns and its joint ventures, stbsdiaries,
divisions, groups andfdiates controlled byWestern Digal (including afte the
Acquisition Date, HGST), and therespective directors, offi cers, employees, agents
representtives, succssors, and assig of eah.

B. “Hitachi” means Htachi, Ltd., a coporation or@nized, exigng, and doing busings under
and byvirtue of the lavs of Japan, with its headqtens addess at 6-6 Mainouchi 1-
chome, Chigda-ku, Toky, 100-8280, Japan. HGST is a whallyned subsidiargf
Hitachi, Ltd.

C. “HGST” means Viviti Technolags Ltd. (“HGST”), a @rpordion organized, exisng, and
doing business under and by virtue of thelaws of the Regpublic of Singapore, with its
headquegers aldress 83403 YerbadBuena Road, San Jose, California 95135.

D. “Commissbn” means the Fderd TradeCommgsion.

E. “3.5 Inch HDD” meansathree and ahdf (3.5) inch wide fixed re-writeable, magndic daa
storag devie with one omore fla



F. “3.5Inch HDD Manufacturing Assets’ means the manufacturing equipment, machinery,
tools, and other pte primarilyrelaed to the fullyconfigured poduction lines for the
production of 3.5nch HDD Products including, but not limited to:

1. sixteen (6) PrimaryProduction lines used to manufaure3.5 hch HDDs at the
Shenzhen Facility;

2. four (4) Re-Work lines used to disassemble 3.5 Inch HDDs a the Shenzhen Facility;
and

3. a the Acquirer’s gotion, the Shenzhen Facility Option Assés.

G. “3.5 Inch HDDProduct(s)'means the BST Mars product lines for 35 Inch HDDs with
one, two, or three platters, used in non-portable desktops and tower personal computers.

H. “3.5 Inch HDDProducts Businesstieans theaseach, development, manufaure
distribution, finshing, pakagng, maketing sale, storge and tansport of 3.5rich HDD
Products byHGST befoe the Aquisition Date, intuding any contrats, ageements or
other arangementsby HGST with any Pason to provide any sich research, development,
manufacture, distribution, finishing, packaging, maketing, sale, gorage or trangport.

I. “3.5 Inch HDD Products Busness Assés” meansthefollowing asses primarily rdlated to
the 35 Inch HDD Produds Bugness:

1. the 35 Inch HDD Manufacturing Assds;
2. the35 Inch HDD Products Busness Records
3. the 3.5 hch HDDProductsntellectual Propsy License and
4. the 3.5 hch HDDProducts Patentddense

J. “3.5 Inch HDDProducts Business Emplkeg6)” mears anyemployee whose duties
primarily related to the 3.5rich HDD Products Business anytime duringthe twelve 12)
month period prior to the Closingaie.

K. “3.5 Inch HDD Producs Busness Rrewalled Employees” means

1. all employees athe Shenzhen Faity whose duties involve thentrad manufature of
the 3.5 hch HDDProducts for the équire;

2. al 3.5Inch HDD Produds Busness Key Enployees;

3. all employees ofRespondent seaded to the Aguirer until May15, 2015;



4. dl employees d Respondent whaseduties involve thesyply of Heads and/or Media to
the Acquier; and

5. al employees d Respondent with access b Canfidential Busness hformation related to
the 3.5 hch HDD Products whose dutiedae to Respondent’s own 31ach HDD
business.

L. “3.5 Inch HDDProducts Business K&mployee€)” mears an emploge dsignded bythe
Acquirer as aProduct Managy, aDesigh Mana@r, aManufacturing Manager, and a
Quality Assurane Manaer.

M. “3.5 Inch HDDProducts Business Racls” meas (i) all documets and reards (including
all eledronic records ad files wheeverstored) thaareexclusivelyused in the 3.51ch
HDD Produdas Bugness ad (ii) copies d all documents and records (induding al
eledronic records ad files wheeverstored) thaareprimarily relaed to 3.5mch HDD
Products Business includingithout limitation:

1. all documents and inforation relatd to emploges, ontradors, and otheremplogd
or contracted by Respondent whoseduties primaily rdate to the 3.5 Inch HDD Products
Busness;

2. all Softwareprimarily relaed to 3.5hch HDD Products; and
3. dl 3.5 Inch HDD Products Manufacturing Documents
N. “3.5 Inch HDD Producs Busness Dvestiture Agreement” means
1. the WD-Toshiba Asset PurcteAgeement; or
2. anyageament that reeives the por approvaof the Commissin betwea Respondent
(or aDivestiture Truste) and an Aquirer for the divestiture othe 3.5 hch HDD
Products Businessiteral into pursuant to Paregph | (or Paagaph V) of this Orde,
and anyattachmats, amendments, exhibjtand schiules reléed theréo.
0. “3.5 Inch HDD Products Gontract Manufacturing Agreement” means
1. the Manufaturing Agreement byand betwen Toshiba Corpation, Hitachi Global
Storag Products (Shenzhen) CddL and Western Dital Corporation, dated on the
Closing Date, and any atachments amendments exhibits, and schedules related thereto

as of the Closindpate. his Manufaturing Agreement is attacheto this Order rad
contained in nompublic Appendix A; or



2. anyageeament that regives the por approvaof the Commissin betwea Respondent
(or aDivestiture Trugee) and an Acquirer for thesuypply of 3.5 Inch HDD Produds
enter



U. “Acquisition” means the aquisition of Viviti Technologes Ltd. by Western Digal as
contemplated by the Stack Puchase Agreement by and amorg Hitachi, Ltd., Viviti
Tednologies Ltd., Western Digal Corporation, and Westerndital Ireland, Ltd., dated
March 7, 2011, and all attac



CC. “GeographicTeritory” means worldwide.

DD. “Government Entity” meansany Federd, state, local or non-U.S. government, or any court,
legislature, @vernmat agency or gpvernmat commission, or anjudicial or rggulatory
authority of any government.
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“Media’” means the components of 3.5ch HDDs that consist of a flacircula platter
coatel with a mageticallysensitive materlaised for storingeledronic data

“Media SupplyAgreanent” meas the Media Supplggreement byand betwen Toshiba
Corporation, WD Media (Maysia) SDN, and WestemDigital Corporation, dated on the
Closing Dateand anyattachmats, amendments, exhibjtand schaules reléed theréo.
This Media Supply Agreement is atached tothis ader and contained in non-public
Appendix D.

“Monitor Agreanent” meas the Monitor Ageement dated &bruay 26, 2012, betwee
ING Finandal Markets LLC, and Wegern Digital Corporation. The Monitor Agreement is
attached as Appeadix E to this Order.

“Order to Maintain Asgs” means the @erto Maintain Assets incorpaed into and made
a pat of the Agreement Containing Corsent Orders.

“Person”means ay individual, partnership, joint venturesrh, corpoation, association,
trust, unincorpori@d or@nization, or other business avgrnmat entity, and any
subsidiaries, divisions, groups a@iffiliates thereaf

“Primary Production Lines” means prime production lines usad to manufacture and test
HDDs & reerenced in Seiton 1.01(b)(i) ofthe disclosure $edule to the WD-Toshiba
Assd Puchase Agreement.

“Product Manger” means a emploge ofRespondent, desigted bythe Acquier, who
has mangerid or supervisonyuties, in whole or in pgrin the managment of 8&HDD
product line within the twelv€l2) month peod immediatelyprior to the Closing D&, and
maybe an individual identified in Confidential Appdix B.

“Quadlity Assurane Manger” means mployee ofRespondent, desigted bythe Acquier,
who has manageria or suypervisory duties, in whole or in part, in thetesting or quality
assurace 0f3.5 lhch HDD Products within the twelve (12)onth period immediatelgrior
to the dosing Dak, ard may be anindividual idertified n Confidertial Appendx B.

“Remedia Agreement(s)’ means

1. anyageanent betwee Respondent andha@Acquire that is specifially referenced ad
attachd to this Order, includingll amendments x&ibits, attachments, aggments, and
scheduls thereto, elated to theglevant assets or rigs to be assiged, ganted,
licensed, divsted, transfeed, deliverel, or othenise convged, and thiahas bee
approve bythe Commisi®n to accomplish the gelirements of th©rde in connetion
with the Comnssion’s determination to make this Ordieal; and/or



VV.

2. anyageeament betwee Respondent anahaAcquire (or betwea a Divestiture Tustee
and an Aquire) that ha been pproved bythe Commis®n to accomplish the
requirements of this Order, induding dl amendments, exhibits, attachments
ageanents, and scldeles ther, relatel to the releant assets ofghts to be ssignel,
grantal, licensed, diveted, transfeed, deliverel, or othenise convged, and thiahas
been aproved bythe Commis®n to accomplish the gelirements of th©rde.

“Resewed Capaity” means productive apadty that Respondent is obliggl to reseve on
behdf of the Acquirer induding, a aminimum:

1. for 3.5 hch HDDProducts, the qeacityof seve (7) fully configured Primay
Production lines initially, increasingto ten (10) @illy configured Primay Production
Lines; provided, however, that afte the Rolling Maufaduring Asset TrasferDate,
Respondent masedu@ the numbeof lines on aalling basis to erfae the trasferof
lines; and

2. for Heads and/or Media, the capacity to supply fifty (50) percent of Heads and/or Media
that is requird to support the number of 3/ch HDD Products produckfrom sixeen
(16) fully configured Pimary Production Lines; provided, however, Respondent shdl
also reseve the capecity to supply fifty (50) percent of Heads and/or Mediatha is
required to sypport the numbe of 3.5 Inch HDD Produds produced from any of the six
(6) additional fully configured pmary production lines from the Shenzhen Option
Assets that arpurchaed bythe Acquiker.

WW. “Re-Work Lines” meas rework produdtion lines used to disassemble HDDsefsrened

XX.

YY.

in Section 101(b)(i) of thedisclosure schedule to the WD-Toshba Assd Puchase
Agreament.

“Rolling Manufactuing Asset Trangr Date” means the da ten (10¥ully configured
PrimaryProduction lines araeseved, dter which Respondent magdu@ the numbeof
lines on a onder-one basis additional lines are quidied as provide in the Transition
Services Ageanent Schedule 2.01 R&.

“Shenzhen Fallity” means Hitachi's produiton plant located at 11921, Blodk 1,
Interndional Comnerce Centre1001 Honhua Road, &tian Fee TradeZone, Shenzhen,
China, used primariljor the maufadure of 3.5 hch HDDs for use in dektop and
consume dectronics including, without limitation, real estae, buildings, warehouses,
starage facili ties, structures, manufacturing e



ZZ. "Shenzhen Facility Option Assés” meansthefollowing asses @ referenced in
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IT 1S RURTHER ORDERED thd:

A. Respondent shall divest, licensensterand/or gant dsolutely and in @od faith, the 3.5
Inch HDDProducts Business Agsdo Toshiba pursuant to and ircardance wth the 3.5
Inch HDD Produdas Busness Dvestiture Agreement, the3.5 Inch HDD Produds Paents
License and the 3.5rch HDD Products Businesstellectual Propety License(which
ageaments shall not limh or contradit, or be onstrued to varfrom or ontradict, the
terms of this Ordg, and eab such ageement, if it becomes Remedial Ageement reléed
to the 3.5mhch HDDProducts Business Adsas incorporated breference into this Order
and made pat heref, by the edier of:

1. within five (5) days dter Respondent has dotaned the prior gpproval from dl
Government Entities d the divestiture of the3.5 Inch HDD Produds Busness Assés ©
Toshiba and larelated Remeial Agreements; or

2. June20, 2012;

provided, however, if, @ the time the Commission determines tomake this Order final,
the Commis®n notifies Respondent that Toshiba is not areptdble Acquier ofthe 3.5
Inch HDDProducts Business Agsédhen Respondent shall immediatedgind the
transaction with Tashiba, in whole or in part, as drected by the Conmission, and stall
divest, license, trander and/or grant the 3.5 Inch HDD Products Busness Assds within
six (6) months from d& of déermination, absolutelgnd in god faith, at no minimum
price to an Acquier thd receives the por approv&of the Commissin, and onlyn a
mannerthat reeives the por approvaof the Commissin;

provided further, however, tha if Resppndent has mmgied with theterms d this
Paragaph béore the date on hich this Ordebecomes final, and if, athe time the
Commssion determines to make this Qréleal, the Commission ndies Respondent
that the mannen which the divestiture veaacomplished is not acceftite, the
Commision maydired Respondent or appoint the Dsiure Trustegto effect such
modifications to the mannef divestiture to Toshiba (iheding, but not limited to,
enterng into additional aggements or aslangements) a the Commision maydetemine
arenecesaryto satisfythe rguirements of this Orde

B. At the Acquirer’s option ard upon reasonalde rotice, for the duration of the Manufacturing
Period, Respondent shall sup@lyp hch HDD Products pursuant to a 3rich HDD
Produds Gontract Manufacturing Agreement to dlow the Acquirer, or aThird Paty
affili ated with the Acquirer, time suficient to dotan al necessay Government Entity
approvals and trander the 35 Inch HDD Manufacturing Assds o anew location to
manufaturein commer@l quantities, and in a manmeonsistent with past prtaces, the
3.5 Inch HDD Produds independently of Respondent.

12
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E. Within twenty (20) days d the Closing Date, Respondent shdl:

1.

submit to the Acquirer, & Respondent’s expensg, dl 3.5 Inch HDD Products Busness
Recordsrelated tothe35 Inch HDD Produds;

. deliver, in good faith, such 3.5nch HDDProducts Business Rarcls to the Acquer;

a. in a timelymanneyi.e., as soon as petcable avoidinganydelays in transmission
of the respective infomation; and

b. in amanner tha enaures its mmpeteness and accuracy and tha fully preseves its
usefulness;

. pendingcomplete divery of all such 3.5rnch HDD Products Business Racls to the
Acquirer, provide theAcquire and thenterim Monitor with acess to all such 3.%mth
HDD Produ¢s Business Recds and emplages Wio possess or @aiableto locate sut
information for thepurposes of id#ifying thebooks, reords, andifes directlyrelaed
to the 3.5 Inch HDD Produds that contain such 35 Inch HDD Produds Bugness
Records ad fadlitating the delivey in a manneconsistent with this Order;

. hot use, direity or indiredly, anyConfidential Business:formation réated to the
research, development, manufacturing, maketing, or sale of the3.5 Inch HDD Produds
other than asnecessary to comply with the following:

a. the r@uirements of this Ordg

b. Respondent’s oblafions to the Acquireunderthe terms of my Remedial
Agreament relgéed to the 3.5nch HDDProducts; or

c. applicableLaw;

. hat disdose or convey any Corfidentia Busness hformation, directly or indirectly, to
anyPerson except the Auairer orother Persons spiically authorized byuch
Acquirer to re@ive sub information; and

. hot provide, disclose or otheise makeavailable diredly or indiredly, any
Confidential Businessiformation réated to 3.5hch HDD Products to emplaes
assaiated with Respondent’s ovn 3.5 Inch HDD business;

provided, however, that Respondent mayse anyntellectual Propgy or Know-How that
is conveyed o licensed to Respondent o tha Respondent retains theright to use
pursuant to any Remedial Agreement; provided further, however, t0 the extent that the
use of sul Intellectual Propsty or Know-How involves disclosure dfonfidential
Businessnformation to anothéPerson, such Person mustesgo maintain the

14



confidentiality of such Confidential Bsinessnformation undeterms and in a nmaer
consistent with the requimgents of this Order

F. Not later tha thirty (30) dgs afterthe Closing D&, Respondent shall provideitien
natification of therestrictionsontheuse and disclosure of the Corfidential Busness
Information byRespondent’s psonnel to all 3.5rich HDD Products Business Empley
and dl 3.5 Inch HDD Produds Busness krewalled Employees. Respondent shal:

1. give such notificdon by e-mal with return receipt requested or similar tresmisson
and kee a file ofsuch reeipts forone (1)yearaftea the Closing @te;

2. mantain compete records of dl such aggreementsa Respondent’s @rporate
headqugers ad provide a officer’s certification to the Comission $ating tha such
acknowedgment progam ha been implementeand is beingomplied with; and

3. shall provide an Aquire with copies ofall cetifications, notifications, and neinders
sent to Respondent’s personnd.

G. Respondent shall regeiras acondition of continuedraployment post-divestiture of the
assés required to bedivestad pursuant to this Order, tha each 3.5 Inch HDD Products
Business Fewadled Employee etained byrRespondent, the deesupervisor onysuch
employee, and any other employee retained by Respondent and designaed by thelnterim
Monitor sign aconfidentiality ageement pursuant to which saemploye shl be requirel
to maintain all Confidential Businessférmation strictlyconfidential, including the non-
disclosure of sutinformation to anyther enployee, eecutive orother pesonnel of
Respondent (othéhan as neessay to complywith the requirenents of this Ordégr

H. Any 3.5 hch HDDProducts Businessrewdled Employee idatified in Paragaph IK.3,
as a ondition of continued employent byRespondent, shall be prohibitedrh working
on Respondent’s own 3.8dh HDDbusiness for geriod of six (6) months after duc
employee ®ass to work with the Acquar.

|. Forthe duréion of the Emploge Access Period and within ten (10)ydaof request bythe
Acquirer, Respondent shall, to the extent permittedbloy, provideto the Acquire or
proposed Acquirer, thefollowing information regarding each 3.5 Inch HDD Products
Bugness Enployee whose duties relate to the 3.5 Inch HDD Products Busness:
1. name, job title or position, date of hind efecive servicedate;
2. aspecific desaiption of theemployee's responsihilities;

3. thebasesdary or current wages;

15



4. the most readt bonus paid, agegate anual compengion for the last fisdayear, value
of vested ad unvested derred @mpensation includingghen ay

16



N. Until Respondent competes the divestiture required by Paagraph 11.A, Respondent:
1. shall take suchations as nexssay to:

a. maintain the full esnomic viabilityand maketability of the 3.5 hch HDD
Produds Busness;

b. minimize ay risk of loss d competitive patential for such busness;

c. prevent the destruction, nreoval, wastingdeteroration, or impairment ofrey of the
assés related tothe 3.5 Inch HDD Produds Busness;

d. ensurethe assets quiired to be diveted ardransfered and delivesd to the
Acquire in a mannewithout disruption, delgyor impairment of th&.5 nch HDD
Products Business; and

2. shall not sell, transfeencumbeor othewise impair the ssets requikto be divested
(other tha in the manneprescibed in this Ordernor takeanyaction that lessens the
full economic viability, maketability, or competitiveness d the 3.5 Inch HDD Products
Busness.

O. The purposef the divestiture ofthe 3.5 hch HDD Products Businessd the réated
obligationsimposed on Respondent by this Order is:

1. to ensure theontinued use aduch asds in the reseah, derelopment, manufaure
and saleof the 3.5 hch HDD Products within the GeogphicTeritory; and

2. to remedythe lesseningf compdition resulting from the Aquisition as allegd in the
Commssion’s Commint in a timelyand suficient manner
.
IT 1S RURTHER ORDERED th4:

A. The Conmmission mgy gppoint an Interim Monitor to essue tha Respondent expeditiously
comgies with dl of its doligationsand peforms dl of its responsihilities & required by this
Orde, theOrde to Maintain Assés, and any Remedia Agreement.

B. The Commission appointdlG FHnancial Makets LLC (“ING”) as hterim Monitor and

approve the Monitor Ageanent betwee ING and Repondent whichgreement, inter
alia, names Philip Coerford, Jr., asNG desigated ProjecManager.

17



C. No laterthan oneX) dayafte
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. the Interim Monitor shall serveof such time as is nessay to monitor Respondent’s
compliancewith the provisions of this Order, ti@rde to Maintain Assets, and the
Remedia Agreements

. Subject to anglemonstrated tally remgnized privilege the hterim Monitor shall have
full and compete access b Respondent’s personnd, books, documents records kept in
the ordinay courseof business, falities and technial information, and surcother
relevant information as the Interim Monitor may reasanably request, related to
Respondent’s compiance with its doligations under this Order, the Orde to Maintain
Assds, andtheRemedia Agreements Respondent shdl cooperate with any reasanable
request of the hterim Monitor and shall take natson to interfee with or impedédhe
Interim Monitor’s abilityto monitor Respondent’s complianeéh this Order, the
Orde to Maintain Assés, and the Remedia Agreements

. the Interim Monitor shall serve, ithout bond or other sadty, at the expense of
Respondent on suchasonableand customarterms and enditions as the Comission
mayset. Therterim Monitor shall havewthority to employ at the expense of
Respondent, suclonsultants, accoumniss, attorney and otherepresentatives and
assistants as areasonablynecasaryto cary out the hterim Monitor’s duties and
responsibilities. Thenterim Monitor shall acaunt for all expenses inaed, induding
fees for sevices redereal, subject to the appval of the Commission.

. Respondent shdl i ndemnify theInterim Monitor and hdd the Interim Monitor hamless
against any losses, claims, damages, liabilities, or expenses aising out of, or in

connection with, the peformance of theInterim Monitor's duties, including dl

reasanable fees d counsal and other reasanable expenses incurred in connection with

the preparations for, or defense of, any claim, whether or not resulting in any liability,
except to the extent that such losses, claims, dasnégbilities, or expenses result from
madfeasance, gross regligence, will ful or wanton acts, or bad faith by theInterim

Monitor.

. Respondent shall reddo the hterim Monitor in acordan@ with the rguirements of
this Order ad/or as othevise provided in @y ageement approve bythe Commis®n.
The hterim Monitor shall evaluatine rgports submitd to the hterim Monitor by
Respondent, anchg repots submited bythe Acquier with respetto the perfomance
of Respondent’s oblagions under this Ordethe Oder to Maintain Asds, and the
Remedia Agreements

. Within one (1) month from the dae theInterim Monitor is gopointed pursuant to this
paragraph, &erysixty (60) das theretter, and otherwise sirequsted bythe
Commssion, therterim Monitor shall report in viting to the Commissin concening
performance by Respondent of its dbligations under this Order, the Order to Maintain
Assds, and theRemedia Agreements
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9. Respondent masequirethe hterim Monitor and ezh of thelnterim Monitor’s
consultants, a@rntants, attorney and otherapresentatives andsaistants toign a
customaryconfidentiality ageanent; Provided, howevgesuch greement shall not
restrid the hterim Monitor from providinganyinformation to the Commigsn.

G. The Commission @y, amongother thing, requirehe hterim Monitor and ezh of the
Interim Monitor’s consultants, acuntants, attorryeany
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B. The Commissionisll seletthe trustee, subjeto the consent of Respomdewhich
consent shall not be wasonhkly withheld. The trusteshall be a Pepn with eperience
and expertise in aqquisitions ard diveditures. If Regpondent hasnot opposed, in writing,
including thereasons for opposinghe seletton of anyproposed trustewithin ten (10)
days afterreaipt of notice bythe staffof the Commissionat Respondent of the idgty of
anyproposed truste®espondent shall be@lmed to haveonsentd to the sele@n of the
proposed trustee

C. Within ten (10) days dter gppointment of a trusee, Respondent shdl exeauteatrus
agreement that, subject to the prior gpprova of the Conmission, tranders to the trusee dl
rightsand powers necessaly to permit thetrugee to dfect the divestitures required by this
Orde.

D. If a truste is appointed bthe Commis®n or a ourt pursuant to this OrdeRespondent
shell consent to the following terms and conditions regarding thetrugee’s powers, duties,
authority, and responsihili ties:

1. subject to the priorgproval of theCommssion, the trustee shall hathee exclusive
powerand authaty to divest anyf the 3.5 hch HDD Products Business Adsehat
have not ben divested pwuant to Paragph | of this Order

2. the trustee slhighave twelve(12) months from the dathe Commissin approve the
trugt agreement desaibed herein to accompish the divestiture, which shdl be subject to
theprior gpproval of the Conmission. If, however, a the end of thetwelve (12) morth
period, the trusehas submitted a divestiture plar the Commission believes that the
divestiture ca be abieved within aeasonhle time, the divestiture ped maybe
exterded by the Commission; provided, however, the Commis®n mayextend the
divestiture peaiod only two (2) times.

3. subject to anglemonstrated @ally reamgnized privilege the trustee shighave full and
complete acess to the personnel, bookscoeds, ad fagliti es rdated to the revant
assets that arrequired to be diveted bythis Order ad to anyother réevant
information, as the trustemayrequet. Respondent shall develop suictancial or
other infomation as the trustemayrequet and shall coopate with the trustee
Respondent shall take not@n to interfee with or impeddhe trustees
acomplishrment of the divstiture. Anydelas in divestiture causeby Respondent
shall exend the time fodivestiture undethis Raragraph V in an amount equi@o the
dday, as determined by the Conmission or, for a court-appointed trugee, by the court.

4. thetrugee shall usecommercially reasanable best dforts  negotiate themog favorable
priceand tems available in@&h ontrad that is subnited to the Comnsision, subject
to Respondent’s absolutacaunconditional oblig#on to divest egeditiouslyand at no
minimum price The divestiture stidoe made in the mannand to a Acquire or
Acquirers that reeives the prior pproval of theCommssion, as requitebythis Order;
provided, however, if the trustegeceives bondide offers br paticular esets from

21



more than onacquiing entity, and if the Commission determines to appnmare than
one such equiring entity for sud assets, the trusteball divest the assets to the
acquiing entity seleted byRespondent fromnaong thosepprovel bythe
Commission; provided further, however, tha Respondent shdl select such entity within
five (5) days d receiving ndification of the Conmission’s gproval.

5. the trustee slhisserve, without bond or otheecuity, at the costrad expense of
Respondent, on suchasonableand customarterms and @nditions as the Comission
or a ourt mayset. The trusteghall have thauthorityto employ at the costrad
expen FBPRUSE Ment, swch consutants, accountants, atorneys, investment bankers,
business yokers, gopraisers, and.20fasef, a
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F. The Commission or, irhe cae of acourt-gppointed trustee, theart, mayon its own
initiative or at the rguest of the trusteissue such additional ondeor diretions as maype
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VI.

IT 1S FURTHER ORDERED tha Respondent shdl notify the Conmission & least
thirty (30) das prior to:

A. any proposed dssolution of Respondent;
B. anyproposed equisition, mergr orconsolidation of Respondent; or

C. any other change in Respondent tha may affect comgiance obligations arising out of this
Orde, includingbut not limted to assignmd, the cration or dissolution of substies, or
any other change in Respondent.

VII.

IT 1S FURTHER ORDERED that, for the pyose of deerminingor seciring
compliancewith this Order, ad subject to anlegally remgnized privilege and upon wtten
request with reasonae notice to Respondent, Respamdghall permit anyluly authorized
representtive of the Commission:

A. acess, duringffice hours of Responaé and in the pigenceof counsg to all facilities and
access b inspect and copy dl books, ledgers, accounts correspondence, memoranda, and dl
other records and documentsin the passession or under the control of Respondent related to
compliancewith this Order, whib copyng sevices shall be prodeBle PECMOPDT B.0610. A2 2000 GHN
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Non-Public Confidential Appendix A
3.5 Inch HDD Producs Contradt M anufacturing Agreement

[Redacted From the Public Rewrd Version, But Incorporated By Reference]
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Non-Public Confidential Appendix B
3.5 Inch HDD Products Business Key Employees

[Redacted From the Public Rewrd Version, But Incorporated By Reference]
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Non-Public Confidential Appendix C
Heads Supply Agreement

[Redacted From the Public Rewrd Version, But Incorporated By Reference]
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Non-Public Confidential Appendix D
Media Supply Agreement

[Redacted From the Public Rewrd Version, But Incorporated By Reference]
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Non-Public Confidential Appendix E
Monitor Agreement

[Redacted From the Public Rewrd Version, But Incorporated By Reference]
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Non-Public Confidential Appendix F
Toshiba Cross-License Agreement

[Redacted From the Public Rewrd Version, But Incorporated By Reference]
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Non-Public Confidential Appendix G
Trangtion Sevices Agreement

[Redacted From the Public Rewrd Version, But Incorporated By Reference]
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Non-Public Confidential Appendix H
WD-Toshiba Assd Purchase Agreement

[Redacted From the Public Rewrd Version, But Incorporated By Reference]
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Non-Public Confidential Appendix |
WD-Toshiba License Agreement

[Redacted From the Public Rewrd Version, But Incorporated By Reference]
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