
Seagate Technology plc
Form DEF 14A
December 15, 2010

Table of Contents

UNITED STATES
SECURITIES AND EXCHANGE COMMISSION

Washington, D.C. 20549

SCHEDULE 14A

Proxy Statement Pursuant to Section 14(a)
of the Securities Exchange Act of 1934

Filed by the Registrant ý

Filed by a Party other than the Registrant o

Check the appropriate box:

o Preliminary Proxy Statement

o Confidential, for Use of the Commission Only (as permitted by Rule 14a-6(e)(2))

ý Definitive Proxy Statement

o Definitive Additional Materials

o Soliciting Material Pursuant to §240.14a-12

Seagate Technology Public Limited Company
(Name of Registrant as Specified In Its Charter)

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

Payment of Filing Fee (Check the appropriate box):

ý No fee required.

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

(1) Title of each class of securities to which transaction applies:

(2) Aggregate number of securities to which transaction applies:

(3) Per unit price or other underlying value of transaction computed pursuant to Exchange
Act Rule 0-11 (set forth the amount on which the filing fee is calculated and state how
it was determined):

(4)

Edgar Filing: Seagate Technology plc - Form DEF 14A

1



Proposed maximum aggregate value of transaction:

(5) Total fee paid:

o Fee paid previously with preliminary materials:

o Check box if any part of the fee is offset as provided by Exchange Act Rule 0-11(a)(2) and
identify the filing for which the offsetting fee was paid previously. Identify the previous
filing by registration statement number, or the Form or Schedule and the date of its filing.

(1) Amount Previously Paid:

(2) Form, Schedule or Registration Statement No.:

(3) Filing Party:

(4) Date Filed:

Edgar Filing: Seagate Technology plc - Form DEF 14A

2



Table of Contents

SEAGATE TECHNOLOGY PUBLIC LIMITED COMPANY

NOTICE OF 2010 ANNUAL GENERAL MEETING OF SHAREHOLDERS
TO BE HELD ON TUESDAY, JANUARY 18, 2011

        Notice is hereby given that the 2010 Annual General Meeting of Shareholders of Seagate Technology Public Limited Company ("Seagate"
or the "Company"), an Irish company, will be held at the Hilton Scotts Valley/Santa Cruz , 6001 La Madrona Drive, Santa Cruz, California
95060 on Tuesday, January 18, 2011, at 10:00 a.m. local time to consider and vote upon the following items:

(1)
By separate resolutions, to re-elect as Directors the following individuals who retire in accordance with the Articles of
Association and, being eligible, offer themselves for re-election;

(a) Stephen J. Luczo (b) Frank J. Biondi, Jr. (c) Lydia M. Marshall
(d) Chong Sup Park (e) Albert A. Pimentel (f) Gregorio Reyes
(g) John W. Thompson (h) Edward J. Zander

(2)
To receive and consider the Company's Irish Statutory Accounts for the fiscal year ended July 2, 2010, and the reports of the
Directors and auditors thereon;

(3)
Authorization to hold the 2011 Annual General Meeting of Shareholders of the Company at a location outside of Ireland;

(4)
Authorization of the Company and/or any of its subsidiaries to make open-market purchases of Seagate ordinary shares;

(5)
Determination of the price range at which the Company can re-issue treasury shares off-market;

(6)
To appoint Ernst & Young as the independent auditors of the Company and to authorize the Audit Committee of the Board
of Directors to set the auditors' remuneration; and
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(7)
The transaction of any other business that may properly come before the meeting and any adjournment or postponement of
the meeting.

        Proposal 5 is a special resolution requiring the approval of not less than 75% of the votes cast at the meeting. Proposals 1, 2, 3, 4, and 6 are
ordinary resolutions, requiring a simple majority of the votes cast.

        Seagate's Board of Directors has set December 7, 2010, as the record date for the 2010 Annual General Meeting of Shareholders of Seagate.
Only registered holders of Seagate's ordinary shares at the close of business on that date are entitled to receive notice of the meeting and to
attend and vote at the meeting.

        Any shareholder entitled to attend and vote at the meeting is entitled to appoint a proxy or proxies to attend, speak and vote on such
shareholder's behalf. Such proxy need not be a shareholder of the Company.

Edgar Filing: Seagate Technology plc - Form DEF 14A

4



Table of Contents

        On or around December 15, 2010, we mailed to our shareholders (other than those who previously requested electronic delivery) the Notice
of Annual General Meeting of Shareholders, our Proxy Statement, our Irish Statutory Accounts for the fiscal year ended July 2, 2010, and our
Annual Report on Form 10-K for the fiscal year ended July 2, 2010 (collectively, the "Proxy Materials"). If you have previously elected to
receive our Proxy Materials electronically, you will continue to receive these materials via email unless you elect otherwise.

        THE PRESENCE AT THE MEETING, IN PERSON OR BY PROXY, OF ONE OR MORE SHAREHOLDERS WHO HOLD SHARES
REPRESENTING NOT LESS THAN A MAJORITY OF THE ISSUED AND OUTSTANDING SHARES ENTITLED TO VOTE AT THE
MEETING SHALL CONSTITUTE A QUORUM. YOUR VOTE IS IMPORTANT. TO ENSURE YOUR REPRESENTATION AT THE
MEETING, PLEASE SUBMIT YOUR PROXY AS PROMPTLY AS POSSIBLE. IF YOU ARE A SHAREHOLDER WHO IS ENTITLED TO
ATTEND THE MEETING AND VOTE, THEN YOU ARE ALSO ENTITLED TO APPOINT A PROXY OR PROXIES TO ATTEND,
SPEAK AND VOTE ON YOUR BEHALF. THIS PROXY IS NOT REQUIRED TO BE A SHAREHOLDER OF THE COMPANY. IF YOU
ATTEND THE MEETING, YOU MAY VOTE IN PERSON BY FOLLOWING THE INSTRUCTIONS IN THE ATTACHED PROXY
STATEMENT, EVEN IF YOU HAVE RETURNED A PROXY. Our Proxy Materials are available to shareholders of record at
www.proxyvote.com.

By order of the Board of Directors,

Kenneth M. Massaroni
Senior Vice President, General Counsel and Corporate Secretary
Arthur Cox Building
Earlsfort Terrace
Dublin 2
Ireland
+353 1 618-0517

December 15, 2010
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PROXY STATEMENT
FOR THE ANNUAL GENERAL MEETING OF SHAREHOLDERS OF

SEAGATE TECHNOLOGY PUBLIC LIMITED COMPANY
JANUARY 18, 2011

 GENERAL INFORMATION

        The Board of Directors (or "Board") of Seagate Technology plc ("Seagate" or the "Company") is soliciting your proxy for use at the 2010
Annual General Meeting of Shareholders, (the "2010 AGM"), to be held on Tuesday, January 18, 2011, at the Hilton Scotts Valley/Santa Cruz,
6001 La Madrona Drive, Santa Cruz, California 95060 at 10:00 a.m. local time, and at any postponement or adjournment of the meeting. This
proxy statement and related materials are first being mailed to the shareholders of the Company on or about December 15, 2010. Seagate is
organized under the laws of Ireland, and maintains its registered office in Ireland at Arthur Cox Building, Earlsfort Terrace, Dublin 2, Ireland.
Seagate's telephone number at that address is (353) (1) 618-0517.

        You may contact our Investor Relations department by telephone in the United States at (831) 438-6550; by e-mail at stx@seagate.com; or
by mail at Seagate Technology plc, Investor Relations, 920 Disc Drive, Scotts Valley, California 95066, USA. Our website address is
www.seagate.com. Information contained on, or accessible through, our website is not a part of this Proxy Statement.

        References in this Proxy Statement to "we", "our", "Seagate", "us" and "the Company" are to Seagate Technology plc and/or, where
appropriate, its predecessor Seagate Technology, an exempted company incorporated with limited liability under the laws of the Cayman
Islands.

        Who Can Attend and Vote; Votes Per Share.    Our only outstanding class of voting securities is our ordinary shares, par value $0.00001
per share. All persons who are registered holders of our ordinary shares at the close of business on December 7, 2010, the record date for the
2010 AGM (the "Record Date"), will be entitled to notice of, and to vote at, the 2010 AGM. As of the close of business on the Record Date there
were 471,555,451 outstanding ordinary shares.

        These shareholders will be entitled on a poll to one vote per ordinary share on all matters submitted to a vote of shareholders, so long as
those shares are represented at the 2010 AGM in person or by proxy. Your shares will be represented if you attend and vote at the 2010 AGM or
if you submit a proxy. You can attend and vote at the meeting even if you have completed and submitted a form of proxy.

        Proxy Materials.    On or around December 15, 2010, we mailed proxy materials to our shareholders (other than those who previously
requested electronic or paper delivery) including our Proxy Statement, our Irish Statutory Accounts for the fiscal year ended July 2, 2010, and
our Annual Report on Form 10-K for the fiscal year ended July 2, 2010.

1
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        If you have previously elected to receive our proxy materials electronically, you will continue to receive these materials via email unless
you elect otherwise.

        How to Vote; Submitting Your Proxy.    The Board recommends that you vote your shares

�
"FOR" Proposal 1 to elect the 8 Director nominees;

�
"FOR" Proposal 2 to receive and consider Seagate's Irish Statutory Accounts and the reports of the Directors and auditors
thereon;

�
"FOR" Proposal 3 to authorize Seagate to hold the 2011 Annual General Meeting of Shareholders of Seagate at a location
outside of Ireland;

�
"FOR" Proposal 4 to authorize Seagate and/or any of its subsidiaries to make open-market purchases of Seagate
Technology plc ordinary shares;

�
"FOR" Proposal 5 to authorize the price range at which Seagate can re-issue treasury shares off-market; and

�
"FOR" Proposal 6 the appointment of Ernst & Young as the independent auditors and authorization of the Audit Committee
of the Board to set the auditors' remuneration.

        By completing and submitting your proxy, you are legally designating the individual or individuals named by you in the proxy card or, if
you do not name your proxy or proxies, Lydia M. Marshall and Kenneth M. Massaroni (the "Proxy Holders") to vote your shares in accordance
with the instructions you have indicated on the proxy. If you sign and return your proxy but do not indicate how your shares are to be voted, then
the Proxy Holders will vote as the Board recommends on each proposal. It is not expected that any additional matters will be brought before the
2010 AGM, but if other matters are properly presented at the 2010 AGM or any adjournment thereof, the Proxy Holders will vote your shares in
their discretion on such matters.

        Shares Registered Directly in the Name of the Shareholder.    If you hold our ordinary shares registered directly in your name in our
register of shareholders, you may vote by Internet or telephone, by returning a signed proxy card or by voting in person at the 2010 AGM.
Specific instructions for registered shareholders are set forth in the proxy card enclosed herewith.

        Shares Registered in the Name of a Nominee.    If your shares are held in a stock brokerage account or by a broker, bank, or other nominee
in "street name", you are considered the beneficial owner of those shares, and these proxy materials are being forwarded to you by your broker,
bank, or nominee, who is the stockholder of record of those shares. As the beneficial owner, you have the right to direct your broker, bank or
other nominee on how to vote the shares in your account. Your broker, bank, or nominee has enclosed or will send you a voting instruction form
for you to use to direct how your shares should be voted. Many brokers or banks also offer voting by Internet or telephone. Please refer to your
voting instruction form for instructions on the voting methods offered by your broker or bank. As a beneficial owner of ordinary shares, you are
also invited to attend the 2010 AGM. In order to be admitted to the 2010 AGM, you must bring a letter or account statement showing that you
beneficially own the shares held by the broker, bank or nominee. However, since you are not the shareholder of record, you may not vote those
shares in person at the 2010 AGM unless you request and receive a valid proxy from your broker, bank, or nominee.

        Revoking Your Proxy.    If you hold shares registered directly in your name, you may revoke your proxy at any time before it is voted at the
2010 AGM, by: (1) sending a signed revocation thereof to Seagate Technology plc at 920 Disc Drive, Scotts Valley, California 95066,
Attention: Corporate Secretary, which we must receive by 3:00 p.m., Pacific Daylight Time, on January 17, 2011; (2) submitting a later dated
proxy, which we must receive by mail by 3:00 p.m., Pacific Daylight Time,

2
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on January 17, 2011, or online or by telephone by 11:59 p.m., Eastern Time, on January 17, 2011; or (3) voting your shares in person at the
2010 AGM.

        If you are not a registered holder but your shares are registered in the name of a nominee, you must contact the nominee to revoke your
proxy, since attending the 2010 AGM alone will not revoke any proxy.

        Proxy Solicitation.    We will bear all costs and expenses of soliciting proxies from shareholders. We have retained a proxy solicitation
firm, Morrow and Co., to aid us in the solicitation process. We will pay Morrow and Co. its customary fee, estimated to be $8,000, plus
reasonable out-of-pocket expenses incurred in the solicitation process. Seagate or its agent will distribute proxy materials to brokers, custodians,
nominees, fiduciaries and other record holders and request that they forward materials to the beneficial owners and request authority for the
exercise of proxies. In such cases, upon request, we will reimburse such record holders for their reasonable out-of-pocket expenses incurred in
connection with the solicitation. If you choose to vote over the Internet, you are responsible for any Internet access charges you may incur. Our
Directors, officers and selected other employees may also solicit proxies by telephone, facsimile, or e-mail or in person. No additional
compensation will be paid to Directors, officers, or other employees of Seagate for their services in soliciting proxies for the 2010 AGM.

        Quorum, Voting Requirements and Broker Non-Votes.    In order to establish a quorum at the 2010 AGM, there must be one or more
shareholders present in person or by proxy holding not less than a majority of the issued and outstanding Shares of the Company entitled to vote
at the meeting. For purposes of determining a quorum, abstentions and broker "non-votes" present in person or by proxy are counted as
represented. A "non-vote" occurs when a nominee (such as a broker) holding shares for a beneficial owner abstains from voting on a particular
proposal because the nominee does not have discretionary voting power for that proposal and has not received instructions from the beneficial
owner on how to vote those shares. (See paragraph below for more information about discretionary voting.) For each of the proposals being
considered at the AGM, approval of the proposal requires the affirmative vote of a simple majority of the votes cast, except for Proposal 5
(determination of the price range at which the Company can re-issue shares off-market that it acquires as treasury stock), which requires the
affirmative vote of not less than 75% of the votes cast.

        With respect to Proposal 1, the affirmative vote of a majority of all the votes cast by holders of ordinary shares represented in person or by
proxy at the 2010 AGM is necessary to approve the election of each of the Director nominees, each of whose election is subject to a separate
vote. If the proposal for the appointment of a Director nominee does not receive the required majority of the votes cast, then that Director will
not be appointed and the position on the Board that would have been filled by the Director nominee will, except in limited circumstances,
become vacant. The Board has the ability to fill the vacancy in accordance with the Company's articles of association, subject to re-appointment
by the Company's shareholders at the next annual general meeting of shareholders. Notwithstanding the requirement that a Director nominee
requires a majority of the votes cast, Irish law requires a minimum of two Directors at all times. Therefore, in the event that an election results in
either only one or no Directors receiving the required majority vote, either the nominee or each of the two nominees, as appropriate, receiving
the greatest number of votes in favor of his or her election shall hold office until his or her successor shall be elected.

        Abstentions and broker "non-votes".    If you are a beneficial owner of shares and your bank or brokerage firm does not receive
instructions from you about how your shares are to be voted, one of two things can happen, depending on the type of proposal. Generally,
brokers have discretionary power to vote your shares with respect to "routine" matters, but they do not have discretionary power to vote your
shares on "non-routine" matters. We believe that all proposals other than the election of directors will be considered routine, which means that
the bank or brokerage firm that holds your shares may

3
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vote your shares in its discretion. This is known as "broker discretionary voting." We note that, unlike at our previous annual general meetings,
the election of directors is now considered a non-routine matter. Accordingly, the bank or brokerage firm may not vote your shares with respect
to the election of directors if you have not provided instructions. This is called a "broker non-vote."

        Abstentions and broker non-votes are considered present for purposes of determining the presence of a quorum. Abstentions and broker
non-votes will not be considered votes properly cast at the Annual General Meeting. Because the approval of all of the proposals are based on
the votes properly cast at the Annual General Meeting, abstentions and broker non-votes will not have any effect on the outcome of voting on
these proposals.

        We strongly encourage you to submit your proxy and exercise your right to vote as a shareholder.

        Voting Procedures and Tabulation.    We have appointed a representative of Broadridge Financial Solutions, Inc. as the inspector of
elections to act at the 2010 AGM and to make a written report thereof. Prior to the 2010 AGM, the inspector will sign an oath to perform his or
her duties in an impartial manner and according to the best of his or her ability. The inspector will ascertain the number of ordinary shares
outstanding and the voting power of each, determine the ordinary shares represented at the 2010 AGM and the validity of proxies and ballots,
count all votes and ballots, and perform certain other duties. The determination of the inspector as to the validity of proxies will be final
and binding.

4
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 PROPOSAL 1(a) � 1(h) � ELECTION OF DIRECTORS

(Ordinary Resolutions)

        Upon the recommendation of the Nominating and Corporate Governance Committee, the Board has nominated eight nominees for election
at the 2010 AGM. Our Board's nominees are Messrs. Luczo and Biondi, Ms. Marshall, Dr. Park, and Messrs. Pimentel, Reyes, Thompson and
Zander.

        Each of the Board's nominees is currently serving as a Director of Seagate.

        Under our Articles of Association, the Board may have not less than two or more than 12 members. We currently have eight Directors
serving on our Board. The holders of ordinary shares, voting as a class, have the right to elect all eight members to the Board to serve until the
2011 AGM.

        If the proposal for the appointment of a Director nominee does not receive the required majority of the votes cast, then that Director will not
be appointed and the position on the Board that would have been filled by the Director nominee will, except in limited circumstances, become
vacant. The Board has the ability to fill the vacancy in accordance with the Company's articles of association, subject to re-appointment by the
Company's shareholders at the next annual general meeting of shareholders. Notwithstanding the requirement that a Director nominee requires a
majority of the votes cast, as Irish law requires a minimum of two Directors at all times, in the event that an election results in either only one or
no Directors receiving the required majority vote, either the nominee or each of the two nominees, as appropriate, receiving the greatest number
of votes in favor of his or her election shall hold office until his or her successor shall be elected.

        Each of the nominees is willing and able to serve a Director. However, if any nominee becomes unwilling or unable to serve as a Director,
then the Board will either propose a substitute nominee (and the Proxy Holders will vote for the appointment of the proposed nominee) or
determine to reduce the size of the Board.

Director Changes

�
Donald E. Kiernan did not stand for re-election at the 2009 Annual General Meeting (the "2009 AGM"), and thus has not served on
the Board since October 28, 2009.

�
David F. Marquardt resigned from the Board, effective as of May 20, 2010.

�
William W. Bradley resigned from the Board, effective as of August 13, 2010.

Board Composition

        As the world's leading provider of hard disk drives based on revenue, our business involves an operational structure that operates on a
global scale and encompasses design, manufacturing, sales and marketing functions in a context characterized by rapidly evolving technologies,
exposure to business cycles, and significant competition.

        The Nominating and Corporate Governance Committee is responsible for reviewing and assessing with the Board the appropriate skills,
experience, and background sought of Board members in the context of our dynamic business and the then-current membership on the Board.
This assessment of skills, experience, and background takes into consideration the changes in the Company's business and other trends, as well
as the portfolio of skills and experience of current and prospective Board members. The committee and the Board review and assess the
continued relevance of and emphasis on these factors as part of the Board's annual self-assessment process and in connection with candidate
searches to determine if they are effective in helping to satisfy the Board's goal of creating and sustaining a Board that can appropriately support
and oversee the Company's activities.

5
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        We do not expect or intend that each Director will have the same background, skills, and experience; rather we believe the Company and its
shareholders are best served by a Board that has a variety of skills, backgrounds and experiences. Our Board, therefore, seeks a diverse portfolio
of qualifications to assist the Board in its oversight of our business and operations. Key skills and experience that the committee and our Board
consider important for our Directors to have include one or more of the following:

        Senior Leadership Experience.    Directors who are or have served in senior leadership positions are important to us, as they bring a depth
of experience and perspective in analyzing important operational and policy issues, and then shaping and overseeing the execution of responsive
strategies. These Directors' insights and guidance, and their ability to assess and respond to situations encountered in serving on our Board, may
be enhanced if their leadership experience has been developed at organizations that operate on a global scale, face significant competition,
and/or involve technology or other rapidly evolving business models.

        Public Company Board Experience.    Directors who have served on other public company boards can offer advice and insights with
regard to the dynamics and operation of a board of directors; the relations of a board to the Chief Executive Officer ("CEO") and other
management personnel; the importance of particular agenda and oversight matters; and oversight of the changing mix of strategic, operational,
and compliance-related matters.

        Financial Expertise.    Knowledge of financial markets, financing and funding operations, and accounting and financial reporting processes
is important because it assists our Directors in understanding, advising, and overseeing our capital structure, financing and investment activities,
financial reporting, and internal control of such activities.

        International Expertise.    Seagate is a global organization with research and development, manufacturing, assembly and test facilities, and
sales and other offices in many countries. Directors with global expertise can provide a useful business and cultural perspective.

        Industry or Technical Expertise.    Because we are a technology company, education or experience in relevant technology is useful in
understanding our research and development efforts, competing technologies, the various products and processes that we develop, our
manufacturing and assembly-and-test operations, and the markets in which we compete.

        Business Development Expertise.    Directors who have a background in business development and in M&A transactions can provide
insight into developing and implementing strategies for growing our business through strategic combinations.

        Government Experience.    Directors who have served in government positions can provide experience and insight into working
constructively with governments around the world.

        Each Director nominee's biography notes his or her relevant experience, background, and skills relative to the qualifications we consider
important.

6
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The Board recommends that you vote "FOR" each of the following nominees:

Name Position with the Company

Age (as of
the Record
Date)

Seagate
Board
Member
Since

Stephen J. Luczo Chairman, President, and
Chief Executive Officer

53 2000

Frank J. Biondi, Jr. Director 65 2005
Lydia M. Marshall Director 61 2004
C.S. Park Director 62 2006
Albert A. Pimentel Director 55 2009
Gregorio Reyes Director 69 2004
John W. Thompson Director 61 2000
Edward J. Zander Director 63 2009

Directors' Principal Occupation, Business Experience, Qualifications and Directorships.

Stephen J. Luczo has been a Director of Seagate since 2000. Mr. Luczo has served as President and CEO since January 2009, and
continues to serve as Chairman of the Board. Mr. Luczo joined Seagate in October 1993 as Senior Vice President of Corporate Development. In
September 1997, he was promoted to President and Chief Operating Officer of our predecessor, Seagate Technology, Inc. and, in July 1998, he
was promoted to CEO at which time he joined the Board of Directors. He was appointed Chairman of the Board in 2002. Mr. Luczo resigned as
CEO effective as of July 3, 2004, but retained his position as Chairman of the Board. He served as non-employee Chairman from October 2006
to January 2009. From October 2006 until he joined us in January 2009, Mr. Luczo was a private investor. Prior to joining Seagate in 1993,
Mr. Luczo was Senior Managing Director of the Global Technology Group of Bear, Stearns & Co. Inc., an investment banking firm, from
February 1992 to October 1993.

        As our President and CEO, Mr. Luczo brings to the Board significant senior leadership, global experience and knowledge of competitive
strategy, technology and competition. As President and CEO, Mr. Luczo has direct responsibility for the Company's strategy and operations.
With his early career based in investment banking, Mr. Luczo also brings to the Board significant business development, M&A, and financial
experience related to business and financial issues facing large companies.

Frank J. Biondi, Jr. has been a Director of Seagate since 2005, and is Senior Managing Director of WaterView Advisors LLC, a private
equity fund specializing in media, a position he has held since June 1999. He was Chairman and CEO of Universal Studios from April 1996
through November 1998. Mr. Biondi previously served as President and CEO of Viacom, Inc. from July 1987 through January 1996, and was a
member of the Viacom Board of Directors. Mr. Biondi currently serves on the boards of directors of Amgen, Inc., Hasbro, Inc., Cablevision
Systems and RealD, Inc. Within the past five years, Mr. Biondi has served as a member of the boards of directors of Bank of New York Mellon,
Harrah's Entertainment, Inc., and Yahoo!, Inc.

        As Senior Managing Director of a private equity firm, and as a former CEO of several companies with substantial media experience,
Mr. Biondi brings to our Board significant senior leadership experience, and financial and industry expertise. Mr. Biondi's board service with
other public companies provides cross-board experience.

Lydia M. Marshall has been a Director of Seagate since 2004. Ms. Marshall is retired from Versura, Inc., an education loan exchange
company that she founded. She served as Chair and CEO of Versura, Inc. from 1999 until 2004. Previously, she was Managing Director of
Rockport Capital Incorporated from 1997 to 1999, Executive Vice President-Marketing of Sallie Mae from 1993 to 1997, and Senior Vice
President heading Sallie Mae's Institutional and Public Finance and Strategic Planning Divisions from 1985 to 1993. Ms. Marshall is a member
of the board of directors of Nationwide Mutual
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Insurance Company. Within the past five years, Ms. Marshall has served as a member of the board of directors of Nationwide Financial
Services.

        As a former board chair and CEO, and having held other senior management positions with other companies, Ms. Marshall brings to our
Board significant senior leadership experience and financial expertise. Ms. Marshall's board service with other public companies provides
cross-board experience.

Dr. C.S. Park has been a Director of Seagate since 2006. Prior to joining Seagate's Board, Dr. Park served as Chairman and CEO of
Maxtor Corporation ("Maxtor") from November 2004 until May 19, 2006, as Chairman of Maxtor's board of directors from May 1998 until
May 19, 2006, and served as a member of its board from February 1994 to May 19, 2006. Maxtor was acquired by Seagate in May 2006.
Dr. Park served as Investment Partner and Senior Advisor at H&Q Asia Pacific, a private equity firm, from April 2004 until September 2004,
and as a Managing Director for the firm from November 2002 to March 2004. Prior to joining H&Q Asia Pacific, Dr. Park served as President
and CEO of Hynix Semiconductor Inc. from March 2000 to May 2002, and from June 2000 to May 2002 he also served as its Chairman.
Dr. Park is a member of the boards of directors of Ballard Power Systems, Inc., Computer Sciences Corporation and Brooks Automation, Inc.
Within the past five years, Dr. Park has served as a member of the board of directors of Maxtor, STATS ChiPAC Ltd, and SMART Modular
Technologies, Inc.

        As a former board chair and CEO, and having held other senior management positions with other companies, Dr. Park brings to our Board
significant senior leadership experience, financial and international expertise. In addition, Dr. Park has extensive industry expertise, including
expertise in the disc drive business that is invaluable to our Board. Dr. Park's board service with other public companies provides cross-board
experience.

Albert A. "Rocky" Pimentel has been a Director of Seagate since 2009. Mr. Pimentel served as COO and Chief Financial Officer
("CFO") at McAfee, Inc., from May 2008 until he retired in August 2010. He served as the Executive Vice President and CFO of Glu Mobile
from September 2004 to May 2008. Prior to joining Glu Mobile, Mr. Pimentel served as Executive Vice President and CFO at Zone Labs from
September 2003 to April 2004, which was acquired by Check Point Software in April 2004. From January 2001 to June 2003, Mr. Pimentel was
a partner with Redpoint Ventures. Pimentel also held the positions of Senior Vice President and CFO of WebTV Networks, which was acquired
by Microsoft in 1997, from November 1996 until January 2001, Senior Vice President and CFO of LSI Logic Corporation from July 1992 to
October 31, 1996 and was part of the founding management team of Conner Peripherals, Inc., which was acquired by Seagate in 1996.
Mr. Pimentel serves on the board of directors of Xilinx, Inc.

        Mr. Pimentel brings financial and operational expertise to our Board through his service as a public company CFO, and his previous senior
financial positions. In addition, he has significant leadership experience due to his experience as a senior executive with other companies.

Gregorio Reyes has been a Seagate Director since 2004. Mr. Reyes has been a private investor and management consultant since 1994.
Mr. Reyes began his career in the semiconductor industry with National Semiconductor Corporation in 1962, followed by executive positions
with Motorola, Inc., Fairchild Semiconductor and Eaton Corporation. From 1981 to 1984, he was President and CEO of National
Micronetics, Inc., a provider of hard disc magnetic recording head products for the data storage industry. Between 1986 and 1990, he was
Chairman and CEO of American Semiconductor Equipment Technologies. Mr. Reyes co-founded Sunward Technologies in 1985 and served as
its non-executive Chairman from 1985 to 1990, and its Chairman and CEO from 1990 until 1994. Mr. Reyes currently serves as non-executive
Chairman of LSI Corporation, and non-executive Chairman of Dialog Semiconductor plc.
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        Mr. Reyes brings senior leadership and industry expertise to our Board from his career as a senior executive of technology companies. He
brings cross-board experience from his service on other public company boards.

John W. Thompson is the CEO and a director of Virtual Instruments, a data storage network company, and has been a Director of Seagate
since 2000. He is Chairman of the board of directors of Symantec Corporation. In April 2009, he retired from his role as CEO of Symantec.
Before joining Symantec in April 1999, Mr. Thompson held various executive and management positions with IBM from 1971. Mr. Thompson
is also a member of the board of directors of United Parcel Service, Inc.

        Mr. Thompson brings senior leadership and industry expertise to our Board from his career as a senior executive of technology companies.
He brings cross-board experience from his service on other public company boards.

Edward J. Zander has been a Seagate Director since 2009. Mr. Zander served as Chairman and CEO of Motorola, Inc. from January 2004
until January 2008, when he resigned as CEO and continued as Chairman. He resigned as Chairman in May 2008. Prior to joining Motorola,
Mr. Zander was a managing director of Silver Lake Partners, a leading private equity fund focused on investments in technology industries from
July 2003 to December 2003. Mr. Zander was President and COO of Sun Microsystems Inc., a leading provider of hardware, software and
services for networks, from January 1998 until June 2002. Mr. Zander is also a member of the boards of directors of Netezza Corporation and
NetSuite, Inc. He previously served on our Board from November 2002 to October 2004. Within the past five years, Mr. Zander has served as a
member of the board of directors of Motorola, Inc.

        Mr. Zander brings senior leadership and industry expertise to our Board from his career as a senior executive of technology companies, and
financial expertise from his prior positions with private equity funds. He brings cross-board experience from his service on other public
company boards.

        There is no family relationship between any of the directors or our executive officers nor are any of our directors or executive officers party
to any legal proceedings adverse to us.

Vote Required; Recommendation of the Board of Directors

        The affirmative vote of a majority of all the votes cast by holders of ordinary shares represented in person or by proxy at the 2010 AGM is
necessary to approve the election of each of the director nominees.

THE BOARD UNANIMOUSLY RECOMMENDS THAT YOU VOTE "FOR" THE ELECTION OF EACH OF THE EIGHT
(8) NOMINEES LISTED ABOVE.
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 CORPORATE GOVERNANCE

        Corporate Governance Guidelines.    Our Board is committed to using sound corporate governance practices to help fulfill its
responsibilities to our shareholders, and has adopted and disclosed corporate governance guidelines to clarify how it exercises its
responsibilities. The Corporate Governance Guidelines are summarized below, and are also available on the Corporate Governance section of
our website at http://www.seagate.com/www/en-us/about/investor_relations/corporate_ governance/. You may also request a copy in print from:
Investor Relations, Seagate Technology plc, 920 Disc Drive, Scotts Valley, California 95066.

        The Nominating and Corporate Governance Committee is responsible for overseeing the Corporate Governance Guidelines, and reviews
the Guidelines at least annually and makes recommendations to the Board concerning corporate governance matters. The Board may amend any
of the Corporate Governance Guidelines at any time, with or without public notice, as it determines necessary or appropriate in the exercise of
the Board's judgment or fiduciary duties.

        Among other matters, the Corporate Governance Guidelines include the following items concerning the Board:

�
The Board believes that there should be a substantial majority of independent directors on the Board.

�
All directors stand for election every year.

�
The Board does not have a mandatory retirement age for directors and, because the Nominating and Corporate Governance
Committee annually evaluates director nominees for the following year, the Board has decided not to adopt arbitrary term
limits for its directors.

�
Directors with significant job changes are required to submit an offer of resignation from the Board to the Nominating and
Corporate Governance Committee, which then evaluates whether the individual continues to satisfy the Board's membership
criteria in light of his or her new occupational status, and makes a recommendation to the Board for its decision whether or
not to accept the director's resignation.

�
Non-management directors are limited to service on four public company boards, in addition to service on the Company's
Board. Our CEO is limited to service on one public company board, in addition to service on our Board.

�
The Board generally believes that the offices of Chairman and CEO should be held by separate persons, to aid in the
oversight of management, unless it is in the best interests of the Company that the same person holds both offices.
Notwithstanding the Board's general policy, the Board believes that the interests of the Company are currently best served by
Mr. Luczo holding the offices of both Chairman and CEO. (See "Board Leadership Structure" elsewhere in this Proxy
Statement).

�
The Chair of the Nominating and Corporate Governance Committee, currently Lydia Marshall, serves as the Lead
Independent Director. The Lead Independent Director coordinates the activities of the other non-management directors,
presides over meetings of the Board at which the Chairman of the Board is not present and each executive session of
independent directors, serves as liaison between the Chairman of the Board and the independent directors, approves meeting
schedules and agendas for the Board, has authority to call meetings of the independent directors, and is available for
consultation and direct communication if requested by major shareholders.

�
We require that each non-management board member acquire and own shares of the Company's stock, as described in this
Proxy Statement under the heading "Share Ownership Guidelines".

10

Edgar Filing: Seagate Technology plc - Form DEF 14A

16



Edgar Filing: Seagate Technology plc - Form DEF 14A

17



Table of Contents

�
The Board has regularly scheduled presentations from finance, sales and marketing, and our major business functions and
operations.

�
At least annually, the Board evaluates the performance of the CEO. For a discussion on the relationship between
performance and compensation, please see the Compensation Discussion & Analysis (the "CD&A"), set forth in this Proxy
Statement.

�
The Nominating and Corporate Governance Committee manages a process whereby the Board and its committees are
subject to annual evaluation and self-assessment.

        In addition, the Board's annual agenda includes reviewing the long-term strategic planning, risk management, and succession planning of
the Company. The Board also receives a report, at least annually, from management on succession planning and management development, and
annually reviews the performance of senior management.

        Our Board works with management to provide appropriate orientation and continuing education for directors. The orientation is designed to
familiarize new directors with our businesses, strategies, and challenges. Continuing education may include a mix of in-house and third-party
presentations and programs, and the Company will, upon authorization of the Chair of the Nominating and Corporate Governance Committee,
reimburse directors for reasonable expenses related to attendance at appropriate outside continuing education programs.

Board Leadership Structure

        The Board believes that the offices of Chairman and CEO should be held by separate persons, to aid in the oversight of management, unless
it is in the best interests of the Company that the same person holds both offices. On January 12, 2009, the Chairman of the Board, Stephen J.
Luczo, was appointed as President and CEO. The Board believes that our current leadership structure � a combined Chairman and CEO, together
with a Lead Independent Director, active and strong non-employee Directors, and Board committees constituted with independent directors � is
the most effective for the Company at this time.

        The combination of the Chairman and CEO roles allows one person to speak for and lead the Company and the Board. In addition, our
Lead Independent Director facilitates effective oversight by an independent board. We believe the CEO is in the best position to focus our
independent Directors' attention on the issues of greatest importance to the Company and its shareholders. We believe our overall corporate
governance policies and practices, combined with the strength of our independent Directors, minimizes any potential conflicts that may result
from combining the roles of Chairman and CEO.

        The Chair of the Nominating and Corporate Governance Committee serves as the Lead Independent Director, a role currently held by
Ms. Marshall. The Lead Independent Director coordinates the activities of the other non-management directors, presides over meetings of the
Board at which the Chairman of the Board is not present and each executive session, facilitates the CEO evaluation process, serves as liaison
between the Chairman of the Board and the independent Directors, approves meeting schedules and agendas for the Board, has authority to call
meetings of the independent Directors, and is available for consultation and direct communication if requested by major shareholders.

        Our independent Directors meet without management present at each regularly scheduled Board meeting. If the Board convenes a special
meeting, the independent Directors will meet in executive session if circumstances warrant. For more information on executive sessions of the
Board, please see the section entitled "Executive Sessions of the Independent Directors and Lead Independent Director" below.
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        Board Meetings, Committees and Attendance.    The Board meets regularly during the year and holds special meetings and acts by
unanimous written consent whenever circumstances require. During fiscal year 2010, the Board held eleven meetings. All directors, with the
exception of Mr. Kiernan (who did not stand for reelection at the 2009 Annual General Meeting of Shareholders (the "2009 AGM") and
Mr. Marquardt (who resigned from the Board in May 2010) attended at least 75 percent of the aggregate of the meetings of the Board and of the
Committees of which they were members.

        All directors who were serving at the time of the Company's 2009 AGM attended the 2009 AGM, with the exception of Mr. Bradley.

        The Board has established an Audit Committee, a Compensation Committee, a Nominating and Corporate Governance Committee, and a
Strategic and Financial Transactions Committee. The Committees are responsible to the full Board. The table below provides the current
membership for each of the Committees as of the Record Date, and the number of meetings held during the fiscal year.

Audit
Committee

Compensation
Committee

Nominating
and Corporate
Governance
Committee

Strategic
and Financial
Transactions
Committee

Stephen J. Luczo
Frank J. Biondi,
Jr. �   �   �   
Lydia M.
Marshall(1) �   �C
C.S. Park �C
Albert A. Pimentel �C �   �   
Gregorio Reyes �   �   
John W.
Thompson �C
Edward J. Zander �   �   
Number of
Meetings in
FY2010 9 4 4 5

C
= Chair of the Committee

(1)
Ms. Marshall is the Board's Lead Independent Director.

        The functions performed by these committees, which are set forth in more detail in their respective charters, are summarized below. Please
visit the Corporate Governance section of our investor relations website at
http://www.seagate.com/www/en-us/about/investor_relations/corporate_ governance/, where the charters of the Board committees are available.
You may also request a copy in print from: Investor Relations, Seagate Technology plc, 920 Disc Drive, Scotts Valley, California 95066.

        The Board has determined that each of the directors serving on the Audit Committee, the Compensation Committee and the Nominating
and Corporate Governance Committee satisfy the applicable NASDAQ Global Select Market ("NASDAQ") and SEC standards for
independence, as discussed in more detail under the heading "Director Independence", below.

        Audit Committee.    The Audit Committee represents and assists the Board in fulfilling its oversight responsibilities relating to the
Company's financial statements and financial reporting process, the qualifications, independence and performance of the Company's independent
auditors, the performance of the Company's internal audit function, and the Company's compliance with legal and regulatory requirements. The
Audit Committee has a charter which may be found on our website under Committee Charters at
http://www.seagate.com/www/en-us/about/investor_relations/corporate_ governance/board_structure/. The Board has determined that
Mr. Pimentel is an audit committee financial expert, and that all members of the committee meet the applicable NASDAQ and SEC standards
for membership of the Audit Committee, as discussed under the heading "Director Independence" below.
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        Compensation Committee.    The Compensation Committee reviews and establishes compensation of the Company's executive officers and
non-management board members, evaluates the Company's programs and practices relating to leadership development, and oversees the
administration of the Company's stock-based and certain other compensation plans, all with a view toward maximizing long-term shareholder
value. The Compensation Committee has a charter which may be found on our website under Committee Charters at
http://www.seagate.com/www/en-us/about/investor_relations/corporate_ governance/board_structure/. The Committee may engage outside
compensation consultants, and engaged Frederic W. Cook & Company ("FW Cook") in fiscal year 2010 to advise it with respect to executive
compensation and related matters. Additional information on the Committee's processes and procedures for considering and determining
executive compensation, as well as the services provided by FW Cook, is contained in the CD&A section of this Proxy Statement.

        Nominating and Corporate Governance Committee.    The Nominating and Corporate Governance Committee reviews and assesses the
composition of the Board, assists in identifying potential new candidates for director (please see discussion about Board composition, above),
recommends candidates for election as director, and provides a leadership role with respect to corporate governance of the Company. The
Nominating and Corporate Governance Committee has a charter which can be found on our website under Committee Charters at
http://www.seagate.com/www/enus/about/investor_relations/corporate governance/board_structure/.

        The Nominating and Corporate Governance Committee considers candidates for director who are recommended by its members, by other
Board members, by shareholders and by management, as well as those identified by any third party search firms retained by the Company to
assist in identifying and evaluating possible candidates. The Nominating and Corporate Governance Committee evaluates director candidates
recommended by shareholders in the same way that it evaluates candidates recommended by its members, other members of the Board, or other
parties as enumerated in the previous sentence. The Nominating and Corporate Governance Committee considers all aspects of a candidate's
qualifications in the context of the needs of the Company at that point in time with a view to creating a Board with a diversity of experience and
perspectives. Consideration of new directors typically involves a series of internal discussions, review of information concerning candidates, and
interviews with selected candidates.

        Shareholders wishing to submit recommendations for director candidates to the Nominating and Corporate Governance Committee must
provide the following information in writing to the attention of our Corporate Secretary by certified or registered mail:

�
the name, address, and biography of the candidate, and an indication of whether the candidate has expressed a willingness to
serve;

�
the name, address, and phone number of the shareholder or group of shareholders making the recommendation; and

�
the number of shares of ordinary stock beneficially owned by the shareholder or group of shareholders making the
recommendation, the length of time held, and to the extent any shareholder is not a registered holder of such securities, proof
of such ownership.

        Strategic and Financial Transactions Committee.    The Strategic and Financial Transactions Committee evaluates and authorizes
management to enter into potential strategic or financial transactions in amounts of more than $25 million and up to $100 million individually
(transactions of $25 million or less being within the CEO's discretion) that we may have the opportunity to participate in from time to time. The
Strategic and Financial Transactions Committee will review transactions over $100 million and make recommendations to the full Board. In
addition, this committee is responsible for oversight of the Company's capital structure.
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        Executive Sessions of the Independent Directors and Lead Independent Director.    Our independent Directors meet without management
present at each regularly scheduled Board meeting. If the Board convenes a special meeting, the independent Directors will meet in executive
session if circumstances warrant. The Chair of the Nominating and Corporate Governance Committee serves as the Lead Independent Director, a
role currently held by Ms. Marshall. Ms. Marshall has served in this role since October 2006. The Lead Independent Director presides over the
executive sessions, and leads the annual Board self-assessment and conducts interviews to confirm the continued qualification and willingness to
serve of each director prior to the time at which directors are nominated for re-election at the annual general meeting.

        During fiscal year 2010, the independent Directors met in executive session six times.

        Director Independence.    Our Board currently includes seven independent Directors. To be considered independent under the NASDAQ
listing standards, a Director may not be employed by the Company or engage in specified types of business dealings with the Company. In
addition, as required by NASDAQ listing standards, the Board must determine, as to each independent Director, that no relationship exists
which, in the opinion of the Board, would interfere with his or her exercise of independent judgment in carrying out the responsibilities of a
director. In making these determinations, the Board reviews and discusses information provided by the directors and by the Company with
regard to each Director's business and personal activities as they relate to the Company and the Company's management.

        In assessing Director independence the Nominating and Corporate Governance Committee and the full Board review relevant transactions,
relationships and arrangements that may affect the independence of our Board members. The Board has made the determination that transactions
or relationships between Seagate and an entity where a director serves as a non-management director and/or is the beneficial owner, directly or
indirectly, of less than 10% of the entity, or where a Director serves on a non-management advisory board of, or in a non-employee advisory
capacity to, such entity are presumed immaterial for the purposes of assessing a Director's independence.

        The Board considered the following relationships:

�
Seagate's investment of approximately 19% in Unity Semiconductor Corporation, a company in which August Capital
III, LP and its affiliates (collectively, "August Capital") also has an investment of approximately 27%. As a member of the
general partner of August Capital, Mr. Marquardt has a personal, indirect capital interest of less than 1% of the shares of
Unity Semiconductor Corporation owned by August Capital, and he disclaims beneficial ownership of the shares held by
August Capital except to the extent of his individual pecuniary interest therein; and

�
Seagate's investment in SandForce, Inc., a company in which Seagate has an ownership interest of approximately 5%, and
from which Seagate purchased approximately $2 million in product and services in fiscal year 2010, and where Dr. Park
serves as an outside director.

        Following the review of these transactions, the information provided by the Directors and the Company to the Board, and other relevant
standards, the Board determined that each of Messrs. Biondi, Pimentel, Reyes, Thompson, Zander, Ms. Marshall, and Dr. Park is an independent
Director under the NASDAQ rules. The Board has also determined the members of the Audit Committee are independent under Rule 10A-3
under the Securities and Exchange Act of 1934, as amended. Mr. Luczo is an employee of the Company, and therefore not considered
independent. The Board also reviewed the independence of Mr. Bradley, who resigned from the Board effective August 13, 2010,
Mr. Marquardt, who resigned from the Board effective May 20, 2010, and Mr. Kiernan, who did not stand for re-election at the 2009 AGM and
thus has not served on the Board
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since October 28, 2009, and determined that each of Messrs. Bradley, Marquardt and Kiernan was independent during his service on the Board
during the 2010 fiscal year.

        Shareholder Communications with the Board.    The AGM provides an opportunity each year for the shareholders to ask questions of, or
otherwise communicate directly with, members of the Board on matters relevant to Seagate. In addition, shareholders and other interested parties
may communicate with any or all of our Directors, including the Lead Independent Director and/or the non-management or independent
Directors as a group, by transmitting correspondence to the director(s) by mail or by facsimile as follows:

Seagate Technology plc
Attention: Corporate Secretary
Arth
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