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September 3, 2014
Dear Fellow Shareholder:

You are cordially invited to attend the 2014 Annual General Meeting of Shareholders of Seagate Technology plc, which will be held at 9:30 a.m.
local time on Wednesday, October 22, 2014, at the Four Seasons Hotel, Simmonscourt Road, Dublin 4, Ireland.

Details of the business to be presented at the meeting may be found in the Proxy Statement accompanying this letter.

We hope you are planning to attend the meeting. Your vote is important. Whether or not you plan to attend the meeting, please take a moment
and submit your proxy as soon as possible, so that your shares may be represented at the 2014 Annual General Meeting.

On behalf of the Board of Directors of Seagate Technology plc, I thank you for your continued support.

Sincerely,

Stephen J. Luczo
Chairman and Chief Executive Officer
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SEAGATE TECHNOLOGY PUBLIC LIMITED COMPANY

NOTICE OF 2014 ANNUAL GENERAL MEETING OF SHAREHOLDERS

The 2014 Annual General Meeting of Shareholders of Seagate Technology plc ("Seagate" or the "Company"), a company incorporated
under the laws of Ireland, will be held on October 22, 2014, at 9:30 a.m. local time, at the Four Seasons Hotel, Simmonscourt Road, Dublin 4,
Ireland.

The purposes of the 2014 Annual General Meeting are:

1.
By separate resolutions, to elect as Directors the following individuals who shall retire in accordance with the Articles of
Association and, being eligible, offer themselves for election:
(a) Stephen J. Luczo (b) Frank J. Biondi, Jr. (c) Michael R. Cannon
(d) Mei-Wei Cheng (e) William T. Coleman (f) Jay L. Geldmacher
(g) Kristen M. Onken (h) Dr. Chong Sup Park (1) Gregorio Reyes
(j) Stephanie Tilenius (k) Edward J. Zander
2.
To grant the Directors authority to issue shares.
3.
To grant the Directors authority to issue shares for cash without first offering shares to existing shareholders. (Special
Resolution).
4.
To determine the price range at which the Company can re-issue shares that it holds as treasury shares. (Special Resolution).
5.
To approve the Amended and Restated Seagate Technology plc 2012 Equity Incentive Plan, which includes, among other
amendments, an increase in the shares reserved for issuance thereunder by 25,000,000.
6.
To approve, in a non-binding advisory vote, the compensation of the named executive officers.
7.
To authorize holding the 2015 Annual General Meeting of Shareholders of the Company at a location outside of Ireland.
8.
To ratify, in a non-binding vote, the appointment of Ernst & Young as the independent auditors of the Company and to
authorize, in a binding vote, the Audit Committee of the Board of Directors to set the auditors' remuneration.
9.

To conduct such other business properly brought before the meeting.

The board of Directors recommends that you vote "for" proposals 1 through 8. The full text of these proposals is set forth in the
accompanying proxy statement.
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Only shareholders of record as of the close of business on August 26, 2014, are entitled to receive notice of and to vote at the Annual

General Meeting. Whether or not you plan to attend the meeting, please provide your proxy by either using the Internet or telephone as
further explained in the accompanying proxy statement or filling in, signing, dating, and promptly mailing a proxy card.
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During the meeting, management will also present Seagate's Irish Statutory Accounts for the fiscal year ended June 27, 2014 and the reports
of the Directors and auditors thereon.

By order of the Board of Directors

Kenneth M. Massaroni,

Secretary
September 3, 2014

IMPORTANT NOTICE REGARDING THE AVAILABILITY OF PROXY MATERIALS
FOR THE ANNUAL GENERAL MEETING OF SHAREHOLDERS
TO BE HELD ON OCTOBER 22, 2014:

We will be relying on the U.S. Securities and Exchange Commission rule that allows companies to furnish Proxy Materials over the
Internet instead of mailing printed copies of those materials to each shareholder. As a result, we are sending our shareholders a Notice of Internet
Availability of Proxy Materials (the "Notice") instead of a paper copy of our Proxy Statement, our Irish Statutory Accounts for fiscal year 2014,
the proxy card and our Annual Report on Form 10-K for fiscal year 2014 (collectively, the "Proxy Materials"). The Notice also contains
instructions on how to request a paper copy of 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. A full printed set of our Proxy Materials will be mailed to you
automatically only if you have previously made a permanent election to receive our Proxy Materials in printed form.

IF YOU ARE A SHAREHOLDER WHO IS ENTITLED TO ATTEND AND VOTE, THEN YOU ARE ENTITLED TO APPOINT
A PROXY OR PROXIES TO ATTEND AND VOTE ON YOUR BEHALF. A PROXY IS NOT REQUIRED TO BE A
SHAREHOLDER IN THE COMPANY. IF YOU WISH TO APPOINT AS PROXY ANY PERSON OTHER THAN THE
INDIVIDUALS SPECIFIED ON THE PROXY CARD, PLEASE CONTACT THE COMPANY SECRETARY AT OUR
REGISTERED.
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SUMMARY INFORMATION

This summary highlights information contained elsewhere in this Proxy Statement. For more complete information about the topics
summarized below, please review Seagate Technology plc's Annual Report on Form 10-K and the entire Proxy Statement.

2014 Annual General Meeting of Shareholders

Date and Time:

Place:

Record Date:

Voting:

Attendance:

Proxy Materials:

October 22, 2014 at 9:30am local time

The Four Seasons Hotel
Simmonscourt Road
Dublin 4, Ireland

August 26, 2014

Shareholders as of the Record Date are entitled to vote on the proxy proposals. Each ordinary share is entitled to one
vote for each Director nominee and each of the other proposals.

All shareholders as of the close of business on the Record Date may attend the meeting. You can attend and vote at the
meeting even if you have completed and submitted a form of proxy.

The Proxy Materials were first made available to shareholders on or about September 3, 2014.
1
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Proposals, voting recommendations and vote required:

The Board of Directors recommends that you vote "FOR" each of the proposals that will be submitted for shareholder approval at the 2014
Annual General Meeting.

The proposals are: Vote required: Page:
1 Elect the 11 Director nominees named in the proxy statement. Ordinary Resolution 13
Majority of votes cast

2 To grant the Directors authority to issue shares. Ordinary Resolution 19
Majority of votes cast

3 To grant the Directors authority to issue shares for cash without first offering shares to Special Resolution 20
existing shareholders. At least 75% of votes cast

4 To determine the price range at which the Company can re-issue shares that it holds as Special Resolution 22
treasury shares. At least 75% of votes cast

5 To approve the Amended and Restated Seagate Technology plc 2012 Equity Incentive Plan ~ Ordinary Resolution 23
to, among other things, increase the shares reserved for issuance thereunder by 25,000,000. Majority of votes cast

6  To approve, in a non-binding advisory vote, the compensation of the named executive Ordinary Resolution 36
officers. Majority of votes cast

7 To authorize holding the 2015 Annual General Meeting of Shareholders of the Company at ~ Ordinary Resolution 37
a location outside of Ireland. Majority of votes cast

8  To ratify, in a non-binding vote, the appointment of Ernst & Young as the independent Ordinary Resolution 38

auditors of the Company for the fiscal year ending July 3, 2015 ("fiscal year 2015") and to Majority of votes cast
authorize, in a binding vote, the Audit Committee of the Board of Directors to set the
auditors' remuneration.

2
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Seagate's Corporate Governance Highlights

The Board consists of a substantial majority of independent
Directors.

Directors must receive a majority of shareholder votes cast to be
elected.

Executives and Directors are subject to share ownership guidelines.

All Directors are elected annually.

The Board and each committee perform a self-evaluation annually.

The Board undertakes succession planning for all executive levels,
including CEO, and the Board.
Director Nominees

Following is a summary about each Director nominee:

The Board has a Lead Independent Director.

The non-executive Directors meet regularly in executive sessions.

Executives are subject to a "clawback" policy.

Maintain an anti-hedging policy for all Directors and employees.

The Board oversees enterprise risk management.

Director Current Committee
Nominee Age Since Principal Occupation Independent Membership
Stephen J. Luczo 57 2000 Chairman and Chief No
Executive Officer of Seagate
Technology plc None
Frank J. Biondi, Jr. 69 2005 Senior Managing Director of Yes
WaterView Advisors LLC

Finance (Chair)

Compensation

10



Michael R. Cannon
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61

2011

Former President, Global Yes
Operations, Dell, Inc.

Finance

Nominating and Corporate
Governance

11
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Nominee

Mei-Wei Cheng

William Coleman

Jay L. Geldmacher

Kristen M. Onken
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Director

Age Since Principal Occupation

64 2012 Former CEO Siemens North
East Asia and President and
former CEO of Siemens Ltd.,
China

66 2012 Partner with Alsop Louie
Partners

58 2012 CEO of Artesyn Embedded
Technologies

65 2011 Former Senior Vice President,
Finance and Chief Financial
Officer of Logitech
International, SA

Independent
Yes

Yes

Yes

Yes

Current Committee
Membership

Audit

Finance

Audit

Nominating and Corporate
Governance

Compensation

Audit (Chair)

Finance

12



Dr. Chong Sup Park
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66

2006

Former Chairman and CEO of Yes
Maxtor
Audit
Nominating and Corporate
Governance
4
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Director Current Committee
Nominee Age Since Principal Occupation Independent Membership
Gregorio Reyes 73 2004 Private Investor and Yes
Management Consultant
Audit
Finance
Stephanie Tilenius 47 Nominee  Executive-in-Residence, Yes
Kleiner Perkins
None

Edward J. Zander 67 2009 Former Chairman and CEO of Yes
Motorola, Inc.

Compensation (Chair)

For further biographical information about our Director nominees see pages 13 through 18 of this Proxy Statement.
Grant the Directors authority to issue shares.

We are asking you to grant our Directors authority to issue shares under Irish law. This authority is fundamental to our business and
granting the Board this authority is a routine matter for public companies incorporated in Ireland.

Grant the Directors authority to issue shares for cash without first offering shares to existing shareholders.

We are asking you to grant the Directors authority to issue shares for cash without first offering shares to existing shareholders. This
authority is fundamental to our business and granting the Board this authority is a routine matter for public companies incorporated in Ireland.
As required under Irish law, this must be approved by special resolution, and requires the affirmative vote of at least 75% of the votes cast.

Determine the price at which the Company can reissue shares held as treasury shares.

We are asking you to determine the price at which the Company can reissue shares held as treasury shares. From time to time the Company
may acquire ordinary shares and hold them as treasury shares. The Company may reissue such treasury shares, and under Irish law, our
shareholders must authorize the price range at which we may reissue any shares held in treasury. As required under

14
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Irish law, this must be approved by special resolution, and requires the affirmative vote of at least 75% of the votes cast.
Approval of Our Amended and Restated 2012 Equity Incentive Plan.

We are asking you to approve our Amended and Restated Seagate Technology plc 2012 Equity Incentive Plan, which increases the number
of shares reserved for issuance under the current plan by 25,000,000, modifies the fungible share counting provision so that shares issued in
respect of full-value share awards granted thereunder will count against the share reserve as 2.5 for every one share granted, and makes certain
changes to the performance criteria on which performance goals will be based. A detailed discussion about the amendments is included under
Proposal 5, starting on page 23.

Advisory Approval of Our Executive Compensation.

We are asking for your advisory approval of the compensation of our named executive officers (our "NEOs."). While our Board of
Directors intends to carefully consider the shareholder vote resulting from the proposal, the final vote will not be binding on us and is advisory
in nature.

Before considering this proposal, please read our Compensation Discussion and Analysis, which explains our executive compensation
programs and the Compensation Committee's compensation decisions.

Approval to Hold 2015 AGM Outside Ireland.
We are asking you to grant our Directors authority to hold the 2015 AGM outside of Ireland.
Ratification of Ernst & Young, and authorization to set auditors' remuneration.

We are asking you to ratify the appointment of Ernst & Young as our auditors, and to authorize the Audit Committee to set their
remuneration.

Executive Compensation
Pay for Performance

The general philosophy and structure of our executive compensation programs emphasize strong alignment between executive pay and
corporate financial performance. In addition, our compensation philosophy is designed to align our executive compensation programs with long
term shareholder interests. In fiscal year 2014, a majority of our long term equity incentive awards were granted in the form of performance
based restricted share units, which vest dependent upon the achievement of pre-established performance objectives, including return on invested
capital, relative total shareholder return and adjusted earnings per share, reflecting a strong emphasis on pay for performance and the alighment
of interests between our NEOs and our shareholders. In addition, over 86% of our NEO total annual targeted compensation is subject to the

achievement of specific performance conditions.

Highlights of the Company's fiscal year ended June 27, 2014 ("fiscal year 2014") financial performance include:

Revenues were $13.7 billion, which represented a 4% decrease from revenues of $14.4 billion in fiscal year 2013 due to a
decrease in units shipped and decrease in our average selling price per unit;

We shipped 220 million units during fiscal year 2014, which represented a 3% decrease over the prior fiscal year;

6
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Gross margin as a percentage of revenue increased to 28% in fiscal year 2014 from 27% in fiscal year 2013;

We generated operating cash flow of $2.6 billion, used approximately $1.9 billion to repurchase 41 million of our ordinary
shares and used $0.6 billion for capital expenditures; and

We paid approximately $0.7 billion for the repurchase and early redemption of long term debt, as well as approximately
$0.6 billion of shareholder dividends.

Please review our "Compensation Discussion and Analysis" for additional information and definitions of financial metrics.

2015 AGM

Deadline for shareholder proposals for inclusion in the proxy statement: May 6, 2015

Period for shareholder nomination of directors: April 6, 2015 to May 6, 2015
Deadline for all other proposals: July 20, 2015

For further information see the section entitled "Shareholder Proposals and Nominations" of this Proxy.

16
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PROXY STATEMENT

"o, "o

In this Proxy Statement, "Seagate Technology," "Seagate" the "Company," "we," "us" and "our" refer to Seagate Technology plc, an Irish
public limited company. This Proxy Statement and the enclosed proxy card, or the Notice of Internet Availability of Proxy Materials, are first
being mailed to shareholders of record at the close of business on August 26, 2014 (the "Record Date") on or about September 3, 2014.

17
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GENERAL INFORMATION
Following are questions and answers concerning Voting and Solicitation and other general information.

Why did I receive this Proxy We sent you this Proxy Statement or a Notice of Internet Availability of Proxy Materials ("Notice") on or
Statement? around September 3, 2014 because our Board of Directors is soliciting your proxy to vote at the
Company's 2014 Annual General Meeting ("AGM").
This Proxy Statement summarizes the information you need to know to vote on an informed basis.

Why are there two sets of U.S. securities laws require us to send you our 2014 Form 10-K, which includes our financial statements
financial statements covering prepared in accordance with U.S. GAAP. These financial statements are included in the mailing of this
the same fiscal period? Proxy Statement. Irish law also requires us to provide you with our Irish Statutory Accounts for our fiscal

year 2014, including the reports of our Directors and auditors thereon, which accounts have been
prepared in accordance with Irish law. The Irish Statutory Accounts are included as Appendix B to this
Proxy Statement, are available at www.proxyvote.com, and, as required as a matter of Irish law, will be

laid before the 2014 AGM.
What do I need to do to attend All shareholders as of the Record Date are invited to attend the 2014 AGM. In order to be admitted, you
the 2014 AGM? must present a form of personal identification and evidence of share ownership. If your shares are held

beneficially in the name of a bank, broker or other holder of record, you may bring a bank or brokerage
account statement as your proof of ownership of Seagate shares. Shareholders of record may provide
identification matching that of a shareholder appearing on the Company's register, a copy of a share
certificate or other evidence of share ownership.

Who may vote? You are entitled to vote if you beneficially owned the Company's ordinary shares at the close of business
on the Record Date. At that time, there were 326,035,446 of the Company's ordinary shares outstanding
and entitled to vote. Each ordinary share that you own entitles you to one vote on all matters to be voted
on a poll at the 2014 AGM.

How do I vote? Shareholders of record can cast their votes by proxy by:

using the Internet and voting at www.proxyvote.com;

calling 1.800.690.6903 and following the telephone prompts; or

completing, signing and returning a proxy card by mail.
The Notice you receive will contain a control number that will allow you to access the Proxy Materials
online, including a proxy card. If you receive a paper copy of our Proxy Materials, a printed proxy card
will be enclosed. If you have not received a paper copy of our Proxy Materials and wish to vote by mail,
please follow the instructions included in the Notice to obtain a paper proxy card. A full printed set of our
Proxy Materials will be mailed to you automatically only if you have previously made a permanent
election to receive our Proxy Materials in printed form.

9
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May I revoke my proxy?
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The Notice is not a proxy card and it cannot be used to vote your shares.

Shareholders of record may also vote their shares directly by attending the 2014 AGM and casting their
vote in person or appointing one or more proxies (who do not have to be shareholders) to attend the 2014
AGM and cast votes on their behalf in accordance with the shareholder's instructions.

Street name holders must vote their shares in the manner prescribed by their bank, brokerage firm or
nominee. If you do not receive the voting instructions, please contact your bank, brokerage firm or
nominee directly. Street name holders who wish to vote in person at the 2014 AGM must obtain a legal
proxy from their bank, brokerage firm or nominee. Street name holders will need to bring the legal proxy
with them to the 2014 AGM and hand it in with a signed ballot that is available upon request at the
meeting. Street name holders will not be able to vote their shares at the 2014 AGM without a legal proxy
and a signed ballot.

Even if you plan to attend the 2014 AGM, we recommend that you vote by proxy as described above so
that your vote will be counted if you later decide not to attend the meeting.

In order to be timely processed, your vote must be received by 11:59 p.m. EST on October 20, 2014
(or, if you are a street name holder, such earlier time as your bank, brokerage firm or nominee
may require).

If you are a registered holder of the Company's shares you may revoke your proxy at any time before it is
voted at the 2014 AGM by:

notifying the Company Secretary in writing: c/o Seagate Technology plc at 38/39 Fitzwilliam Square,
Dublin 2, Ireland, Attention: Corporate Secretary,

submitting another properly signed proxy card with a later date or another Internet or telephone proxy at a
later date but prior to the close of voting described above; or

by voting in person at the 2014 AGM.
Merely attending the 2014 AGM does not revoke your proxy. To revoke a proxy, you must take one of
the actions described above.
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.

10
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How will my proxy get voted?

What constitutes a quorum?

What vote is required to
approve each of the proposals?
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If your proxy is properly submitted, you are legally designating the person or persons named in the proxy
card to vote your shares as you have directed. Unless you name a different person to act as your proxy,
Dr. Chong Sup Park and Kenneth M. Massaroni (the "Company Designees") shall act as your proxies. If
you sign and return your proxy without indicating how your shares are to be voted and name anyone
other than a Company Designee as your proxy, that person may vote your shares at their discretion. If
you name a Company Designee as your proxy without indicating how your shares are to be voted, the
Company Designees shall vote your shares as the Board recommends on each proposal in this Proxy
Statement and at their discretion regarding any other matter properly presented for a vote at the 2014
AGM. The Board of Directors currently does not know of any matters to be raised at the 2014 AGM
other than the proposals contained in this Proxy Statement.
If you are a street name holder, the rules of the NASDAQ permit your bank, brokerage firm or nominee
to vote your shares at their discretion on "routine" matters, which are Proposals 4 (determination of price
range), 7 (2015 AGM outside Ireland) and 8 (ratification of auditors) if it does not receive instructions
from you. However, your bank, brokerage firm or nominee may not vote your shares on "non-routine"
matters, which are Proposals 1(a)-(k) (director elections), 2 (authority to issue shares), 3 (authority to
issue shares without first offering to existing holders), 5 (adoption of the Amended and Restated 2012
Equity Incentive Plan) and 6 (ratification of named executive officer compensation) if it does not receive
instructions from you ("broker non-votes"). Broker non-votes will be counted for purposes of a quorum,
but will not be counted as votes for or against the non-routine matters, but rather will be regarded as votes
withheld and will not be counted in the calculation of votes for or against the resolution.
The presence (in person or by proxy) of shareholders entitled to exercise a majority of the voting power
of the Company on the Record Date is necessary to constitute a quorum for the conduct of business.
Abstentions and broker non-votes are treated as "shares present” for the purposes of determining whether
a quorum exists.
A majority of the votes cast at the 2014 AGM is required to approve each of Proposals 1, 2, 5, 6, 7, and 8.
A majority of the votes cast means that the number of votes cast "for" a proposal must exceed the number
of votes cast "against" that Proposal. Proposals 3 and 4 are special resolutions under Irish law and require
at least 75% of the votes cast for approval.
Although abstentions and broker non-votes are counted as "shares present” at the 2014 AGM for the
purpose of determining whether a quorum exists, they are not counted as votes cast either "for" or
"against" the resolution and, accordingly, will not affect the outcome of the vote.

11
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Who pays the expenses of this
proxy statement?

How will voting be counted on
any other matters that may be
presented at the 2014 AGM?

Board recommendations.
Voting procedures and
tabulation.
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We have hired Morrow & Co to assist in the distribution of Proxy Materials and the solicitation of
proxies. We expect to pay Morrow & Co a fee for these services estimated at $10,000 plus out-of-pocket
expenses. Proxies will be solicited on behalf of our Board of Directors by mail, in person, by telephone
and through the Internet. We will bear the cost of soliciting proxies. We will also reimburse brokers and
other custodians, nominees and fiduciaries for their reasonable out-of-pocket expenses for forwarding
Proxy Materials to the persons for whom they hold shares.
Although we do not know of any matters to be presented or acted upon at the 2014 AGM other than the
items described in this Proxy Statement, if any other matter is proposed and properly and validly
presented at the 2014 AGM, the proxy holders will vote on such matters in accordance with their best
judgment.
The Board recommends that you vote your shares "FOR" each of the proposals in this Proxy Statement.
The Board has appointed an inspector of elections to act at the 2014 AGM and to make a written report
thereof. Prior to the 2014 AGM, the inspector will sign an oath to perform her duties in an impartial
manner and according to the best of her ability. The inspector will ascertain the number of ordinary
shares outstanding, determine the ordinary shares represented at the 2014 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.

12
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PROPOSALS REQUIRING YOUR VOTE

PROPOSALS 1(a) 1(k) ELECTION OF DIRECTORS
(Ordinary Resolutions)

The Company uses a majority of votes cast standard for the election of Directors. A majority of the votes cast means that the number of
votes cast "for" a Director nominee must exceed the number of votes cast "against” that Director nominee. Each of the Board's nominees is being
nominated for election for a one-year term beginning at the end of the 2014 AGM to be held on October 22, 2014 and expiring at the end of the
2015 AGM.

Under our Articles of Association, if a Director is not re-elected in a Director election, then that Director will not be appointed and the
position on the Board that would have been elected or 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 Articles of Association, subject to approval by the Company's shareholders at the
next AGM 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, in accordance
with the Company's Articles of Association, hold office until his or her successor shall be elected.

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

(a) Stephen J. Luczo age 57, Mr. Luczo has been our CEO since January 2009 and Chairman of the Board since 2002. Mr. Luczo

Director since 2000 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 Seagate Technology (Seagate
Technology plc's predecessor) and, in July 1998, he was promoted to CEO at which time he joined the
Board as a director of Seagate Technology. Mr. Luczo resigned as CEO effective as of July 2004, but
remained as Chairman of the Board. He served as non-employee Chairman from October 2006 to January
2009. From October 2006 until he rejoined us in January 2009, Mr. Luczo was a private investor.
Mr. Luczo also served as our President from January 2009 until October 2013. 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. Mr. Luczo served
on the board of directors of Microsoft Corporation from May 2012 to March 2014.

As our CEO, Mr. Luczo brings to the Board significant financial, business development, technological
and operations experience together with senior leadership experience, global experience and knowledge
of competitive strategy, and competition. As 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 M&A and financial experience related to business and financial issues facing large
companies.
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Frank J. Biondi, Jr. age
69, Director since 2005

Michael R. Cannon age
61, Director since 2011

Edgar Filing: Seagate Technology plc - Form DEF 14A

Mr. Biondi 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
Corporation and RealD, Inc. Within the past five years, Mr. Biondi has served as a member of the board
of directors of 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 financial, international, business
development and operations expertise. Mr. Biondi's board service with other public companies provides
cross-board experience.

Mr. Cannon served as President, Global Operations of Dell Inc. from February 2007 until his retirement
in January 2009, and as a consultant to Dell Inc. from January 2009 until January 2011. He was the
President, Chief Executive Officer and a member of the board of directors of Solectron Corp., an
electronic manufacturing services company, from January 2003 until February 2007. From July 1996
until January 2003, Mr. Cannon served as the Chief Executive Officer of Maxtor Corporation ("Maxtor"),
a disk drive and storage systems manufacturer. He served on Maxtor's board of directors from July 1996
until Seagate acquired Maxtor in May 2006. Prior to joining Maxtor, Mr. Cannon held senior
management positions at IBM. Mr. Cannon served on the Board from October 2006 until February 2007
and on the board of directors of Elster Group SE from September 2010 through August 2012. He has
served on the board of directors of Adobe Systems since 2003 and on the board of directors of Lam
Research Corporation since February 2011. He was appointed to the board of directors of Dialog
Semiconductor plc in February 2013 and serves on its Compensation Committee and Nominating and
Governance Committee. Mr. Cannon has extensive industry expertise, including expertise in the disk
drive business that is invaluable to our Board.

Mr. Cannon brings international, technological, operations and research and development expertise to our
Board through his service as a public company President, CEO and member of boards of directors, and
his previous senior management positions. In addition, he has significant leadership experience due to his
experience as a senior executive with other companies.
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Mei-Wei Cheng age 64,
Director since 2012

William T Coleman age
66, Director since 2012
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Mr. Cheng served as CEO of Siemens North East Asia and President and CEO of Siemens Ltd., China
from July 2010 until April 2014. Prior to joining Siemens in May 2010, he was Chairman and CEO of
Ford Motor Company (China) Ltd. from 1998 to 2008, as well as a Corporate Vice President of Ford
Motor Company, and served as Executive Chairman of Ford Motor Company (China), as well as Group
Vice president of Ford Motor Company from 2009 to 2010. Previously, Mr. Cheng held executive
positions at General Electric Corporation (GE), including Corporate Vice President, Regional Executive
and President of GE Appliance Asia, and Chairman and CEO of GE (China) Ltd. He began his career at
AT&T, where he last served as President of AT&T China. Within the past five years, Mr. Cheng has
served as a member of the board of directors of Diebold, Inc.

Mr. Cheng brings international, business development, technological and sales and marketing expertise to
our Board through his service as a senior-level executive in the Asia region with several large
multi-national corporations. In addition, his board service provides cross-board experience which
supplements his significant international executive-level leadership experience.

Mr. Coleman has been a partner with Alsop Louie Partners, a venture capital firm that invests in early
stage technology, since June of 2010. Mr. Coleman also served as the Chairman and CEO of Resilient
Network Systems, Inc. from January 2013 until January 2014. Before joining Alsop Louie, Mr. Coleman
was founder, Chairman of the Board and Chief Executive Officer of Cassatt Corporation from September
2003 to June 2009. Between June 2009 and June 2010, Mr. Coleman was a private investor.

Mr. Coleman previously founded BEA Systems, Inc., an enterprise application and service infrastructure
software provider, where he served as Chairman of the Board from 1995 until 2002 and Chief Executive
Officer from 1995 to October 2001. Prior to BEA, Mr. Coleman held various executive management
positions at Sun Microsystems, Inc. He currently sits on the boards of directors of iControl, Inc. and
Dreamfactory, Inc. Within the past five years, Mr. Coleman has also served on the boards of directors of
Palm, Inc., Symantec Corp., Framehawk, Inc., and Resilient Network Systems, Inc.

As a partner of a private equity firm and former founder and/or CEO of several technology companies,
Mr. Coleman brings to our Board significant business development, technological, sales & marketing and
research & development expertise. Mr. Coleman's board service with other private and public companies
provides cross-board experience.
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Jay L. Geldmacher age
58, Director since 2012

Kristen M. Onken age
65, Director since 2011
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Mr. Geldmacher has served as CEO of Artesyn Embedded Technologies, a spin-off from the Embedded
Computing and Power business of Emerson Electric Co., since November, 2013. Between 2007 and
November 2013, Mr. Geldmacher served as Executive Vice President of Emerson Electric Company and
President of Emerson Network Power's Embedded Computing & Power Group, which designs,
manufactures and distributes embedded computing and embedded power products, systems and solutions.
From 2006 to 2007, he served as Group Vice President and President of Emerson Network Power's
Embedded Computing & Power Group. From 1998 to 2006, he served as President of Astec Power
Solutions, an Emerson subsidiary. Mr. Geldmacher currently serves as a director of Owens-Illinois, Inc.,
which position he has held since 2008; he also serves as a member of the Audit and Nominating and
Corporate Governance Committee of Owens-Illinois. Mr. Geldmacher has also served on the board of the
University of Arizona Business School since 2002.

As a senior-level executive and public company board member, Mr. Geldmacher brings operational,
international, technological and operational expertise to our Board. Mr. Geldmacher's board service with
other public companies provides cross-board experience.

Ms. Onken served on the board of Biosensors International Group, Ltd. from September 2006 through
July 2008 and on the board of Silicon Laboratories Inc. from September 2007 through April 2013.
Ms. Onken served as Senior Vice President, Finance, and Chief Financial Officer of Logitech
International, S.A. from February 1999 through May 2006. From September 1996 to February 1999,
Ms. Onken served as Vice President of Finance at Fujitsu PC Corporation. Ms. Onken held various
positions at Sun Microsystems Inc. from 1991 through 1996.

Ms. Onken brings financial, international, technological and operational expertise to our Board through
her service as a public company CFO and senior-level executive at several technology companies, as well
as her service as a public company board member. Ms. Onken's board service with other public
companies provides cross-board experience.
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Chong Sup Park age 66, Dr. Park served as Chairman and CEO of Maxtor from November 2004 until May 2006, as Chairman of

Director since 2006

Gregorio Reyes age 73,
Director since 2004

Maxtor's board of directors from May 1998 until May 2006, and as a member of its board from February
1994 to May 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.

Within the past five years, Dr. Park has served as a member of the boards of directors of Computer
Sciences Corporation, SMART Modular Technologies, Inc., Brooks Automation, Inc., Enphase Energy,
Inc. and Ballard Power Systems, 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 international, business development, technological
and sales & marketing experience. In addition, Dr. Park has extensive industry expertise, including
expertise in the disk drive business that is invaluable to our Board. Dr. Park's board service with other
public companies provides cross-board experience.

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. In the past 5 years, Mr. Reyes has served as non-executive Chairman of LSI
Corporation, and non-executive Chairman of Dialog Semiconductor plc. Mr. Reyes currently serves on
the board of directors of RiverMeadow.

Mr. Reyes brings international, technological, sales & marketing and operational 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.
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1)) Stephanie Tilenius age  Ms. Tilenius has been Executive-in-Residence at Kleiner Perkins Caufield & Byers, a venture capital
47, Director nominee firm, since June 2012, primarily focusing on companies within its Digital Growth Fund. From February

2010 until June 2012, Ms. Tilenius was vice president of global commerce and payments at Google, Inc.,
where she oversaw digital commerce, product search and payments. Prior to joining Google, she was at
eBay Inc. from March 2001 until October 2009, ultimately as Senior Vice President of eBay.com and
global products. Ms. Tilenius was also a co-founder of PlanetRx.com and has worked at other technology
and business enterprises. Ms. Tilenius has served as a member of Coach Inc.'s Board of Directors since
August 2012. She is on the Boards of Tradesy, and RedBubble, and serves as Chair of the Advisory
Board of the Harvard Business School California Research Center.

Ms. Tilenius would bring experience as a senior executive at several large public companies, in the
consumer internet sector, including her varied digital and ecommerce expertise, along with strategic
insight and leadership skills to our Board.

(k) Edward J. Zander age M. Zander served as Chairman and CEO of Motorola, Inc. from January 2004 until January 2008, when
67, Director since 2009 pe retired 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 October 1987 until June 2002. Mr. Zander has served as a member of the board of
directors of NetSuite, Inc. since 2009. 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
Netezza Corporation.

Mr. Zander brings financial, technological, sales & marketing and research & development expertise to
our Board from his career as a senior executive of technology companies, and financial expertise from his
prior private equity experience. He brings cross-board experience from his service on other public
company boards.
Ms. Lydia Marshall and Dr. Seh-Woong Jeong, each of whom currently serves as a member of our Board have notified the Board that they
do not wish to stand for reelection at the 2014 AGM. Neither Ms. Marshall's nor Dr. Jeong's decision was due to any disagreement with the
Company's management or Board.

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.
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PROPOSAL 2 GRANT DIRECTORS AUTHORITY TO ISSUE SHARES
(Ordinary Resolution)

Under Irish law, directors of an Irish company must have authority from its shareholders to issue any of its authorized but unissued share
capital. Our shareholders provided the Directors with this authorization for a period of five years when our Articles of Association were adopted
in 2010. Because this five-year share authorization period will expire on July 1, 2015, we are presenting this proposal to grant the Directors
authority to issue our authorized shares but unissued on the terms set forth below.

We are seeking approval to authorize our Directors, upon expiration of our existing authority to issue up to 33% of our issued ordinary
share capital as of August 1, 2014 (the latest practicable date before this proxy statement), for a period expiring 18 months from July 1, 2015,
unless previously renewed.

Granting the Directors this authority is a routine matter for public companies incorporated in Ireland and is consistent with Irish market
practice. This authority is fundamental to our business and enables us to issue shares, including in connection with our equity compensation
plans (where required) and, if applicable, funding acquisitions and raising capital. We are not asking you to approve an increase in our
authorized share capital or to approve a specific issuance of shares. Instead, approval of this proposal will only grant the Directors the authority
to issue shares that are already authorized under our articles upon the terms below. In addition, we note that, because we are a NASDAQ Global
Select Market ("NASDAQ") listed company, our shareholders continue to benefit from the protections afforded to them under the rules and
regulations of the NASDAQ and SEC, including those rules that limit our ability to issue shares in specified circumstances. Furthermore, we
note that this authorization is required as a matter of Irish law only and is not otherwise required for other U.S. companies listed on the
NASDAQ with whom we compete. Accordingly, approval of this resolution would merely place us on par with other NASDAQ-listed
companies.

As required under Irish law, the resolution in respect of Proposal No. 2 is an ordinary resolution that requires the affirmative vote of a
simple majority of the votes cast.

The text of this resolution is as follows:

"That, on expiry of the existing authority contained in the Company's Articles of Association, the Directors be and are hereby generally and
unconditionally authorized to exercise all powers of the Company to allot relevant securities (within the meaning of Section 20 of the
Companies (Amendment) Act 1983) up to an aggregate nominal amount of $1,080.65 (108,065,116 shares) (being equivalent to approximately
33% of the aggregate nominal value of the issued ordinary share capital of the Company as of August 1, 2014 (the latest practicable date before
this proxy statement)), and the authority conferred by this resolution shall expire 18 months from the date this authority takes effect, unless
previously renewed, varied or revoked; provided that the Company may make an offer or agreement before the expiry of this authority, which
would or might require any such securities to be allotted after this authority has expired, and in that case, the directors may allot relevant
securities in pursuance of any such offer or agreement as if the authority conferred hereby had not expired."

The Board of Directors recommends that you vote '""FOR" granting the Directors authority to issue shares.
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PROPOSAL 3 GRANT DIRECTORS AUTHORITY TO ISSUE SHARES FOR CASH WITHOUT FIRST OFFERING SHARES TO
EXISTING SHAREHOLDERS

(Special Resolution)

Under Irish law, unless otherwise authorized, when an Irish company issues shares for cash, it is required first to offer those shares on the
same or more favorable terms to existing shareholders of the company on a pro-rata basis (commonly referred to as the statutory pre-emption
right). Our shareholders provided the Directors with the authority to issue shares as if this statutory pre-emption right did not apply for a period
of five years when our Articles of Association were adopted in 2010. Because this five-year share authorization period will expire on July 1,
2015, we are presenting this proposal to grant the Directors authority to opt-out of the pre-emption right on the terms set forth below.

We are seeking approval to authorize our Directors, upon expiration of our existing authority, to opt-out of the statutory pre-emption rights
provision in the event of (1) the issuance of shares for cash in connection with any rights issue and (2) any other issuance of shares for cash, if
the issuance is limited to up to 5% of our issued ordinary share capital as of August 1, 2014 (the latest practicable date before this proxy
statement), for a period expiring 18 months from the date this authority takes effect, unless renewed.

Granting the Directors this authority is a routine matter for public companies incorporated in Ireland and is consistent with Irish market
practice. Similar to the authorization sought for Proposal 2, this authority is fundamental to our business and enables us to issue shares under our
equity compensation plans (where required) and if applicable, will facilitate our ability to fund acquisitions and otherwise raise capital. We are
not asking you to approve an increase in our authorized share capital. Instead, approval of this Proposal will only grant the Directors the
authority to issue shares in the manner already permitted under our articles upon the terms below. Without this authorization, in each case where
we issue shares for cash, we would first have to offer those shares on the same or more favorable terms to all of our existing shareholders. This
requirement could undermine the operation of our compensation plans and cause delays in the completion of acquisitions and capital raising for
our business. Furthermore, we note that this authorization is required as a matter of Irish law and is not otherwise required for other U.S.
companies listed on the NASDAQ with whom we compete. Accordingly, approval of this resolution would merely place us on par with other
NASDAQ-listed companies.

As required under Irish law, the resolution in respect of this Proposal is a special resolution that requires the affirmative vote of at least 75%
of the votes cast.

The text of the resolution in respect of this Proposal is as follows:

"As a special resolution, that, subject to the passing of the resolution in respect of Proposal 2 as set out above, on expiry of the existing
authority contained in the Company's Articles of Association, the directors be and are hereby empowered pursuant to Section 24 of the
Companies (Amendment) Act 1983 to allot equity securities (as defined in Section 23 of that Act) for cash, pursuant to the authority conferred
by Proposal No. 2 as if sub-section (1) of Section 23 did not apply to any such allotment, provided that this power shall be limited to:

(a) the allotment of equity securities in connection with a rights issue in favor of the holders of ordinary shares (including rights to
subscribe for, or convert into, ordinary shares) where the equity securities respectively attributable to the interests of such holders are
proportional (as nearly as may be) to the respective numbers of ordinary shares held by them (but subject to such exclusions or other
arrangements as the directors may deem necessary or expedient to deal with fractional entitlements that would otherwise arise, or with legal or
practical problems under the laws of, or the requirements of any recognized regulatory body or any stock exchange in, any territory, or
otherwise); and
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(b) the allotment (otherwise than pursuant to sub-paragraph (a) above) of equity securities up to an aggregate nominal value of $163.74
(16,373,502 shares) (being equivalent to approximately 5% of the aggregate nominal value of the issued ordinary share capital of the Company
as of August 1, 2014 (the latest practicable date before this proxy statement)) and the authority conferred by this resolution shall expire
18 months from date this authority takes effect, unless previously renewed, varied or revoked; provided that the Company may make an offer or
agreement before the expiry of this authority, which would or might require any such securities to be allotted after this authority has expired, and
in that case, the directors may allot equity securities in pursuance of any such offer or agreement as if the authority conferred hereby had not
expired."

The Board of Directors recommends that you vote '"FOR'" granting the Directors authority to opt-out of statutory pre-emption
rights.
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PROPOSAL 4 DETERMINE THE PRICE RANGE AT WHICH THE COMPANY
CAN RE-ISSUE SHARES HELD AS TREASURY SHARES

(Special Resolution)

Our open-market share repurchases and other share buyback activities, all effected by way of redemptions in accordance with our Articles
of Association, may result in ordinary shares being acquired and held by the Company as treasury shares. We may reissue treasury shares that
we acquire through our various share buyback activities including in connection with our executive and director compensation programs.

Under Irish law, our shareholders must authorize the price range at which we may reissue any shares held in treasury. In this Proposal, that
price range is expressed as a minimum and maximum percentage of the closing market price of our ordinary shares on the NASDAQ the day
preceding the day on which the relevant share is re-issued. Under Irish law, this authorization must expire no later than 18 months after its
passing unless renewed.

"RESOLVED, that for purposes of Section 209 of the Companies Act of 1990, the re-issue price at which any treasury shares (as defined by
Section 209 of the Companies Act of 1990) held by the Company may be reissued off-market shall be as follows:

(a) The maximum price at which a treasury share may be re-issued off-market shall be an amount equal to 120% of the closing price on
the NASDAQ for shares of that class on the day preceding the day on which the relevant share is re-issued by Seagate.

(b) The minimum price at which a treasury share may be re-issued shall be the nominal value of the share where such a share is required to
satisfy an obligation under an employee share scheme (as defined under Section 2(1) of the Companies (Amendment) Act 1983) or any share
incentive plan operated by Seagate or, in all other cases, an amount equal to 90% of the closing price on the NASDAQ for shares of that class on
the day preceding the day on which the relevant share is re-issued by Seagate.

(c) The re-issue price range as determined by paragraphs (a) and (b) shall expire eighteen months from the date of the passing of this
resolution, unless previously varied, revoked or renewed in accordance with the provisions of Section 209 of the Companies Act 1990."

The affirmative vote of at least 75% of the votes cast by holders of ordinary shares represented in person or by proxy at the 2014 AGM is
necessary to approve Proposal 2 regarding the price range at which Seagate may re-issue any Treasury Shares in off-market transactions.

The Board of Directors recommends that shareholders vote ""FOR'' the proposal to determine the price at which the Company can
reissue shares held as treasury shares.

22

31



Edgar Filing: Seagate Technology plc - Form DEF 14A

Table of Contents

PROPOSAL 5 APPROVAL OF AMENDED AND RESTATED SEAGATE TECHNOLOGY PLC 2012
EQUITY INCENTIVE PLAN

(Ordinary Resolution)

We are seeking the approval by our shareholders of the Amended and Restated Seagate Technology plc 2012 Equity Incentive Plan (the
"Amended and Restated Plan"), which amends and restates in its entirety the Seagate Technology plc 2012 Equity Incentive Plan (the "2012
Plan") in the following material respects:

The Amended and Restated Plan increases the number of ordinary shares reserved for issuance under the Current Plan by an
additional 25,000,000 shares, from 39,454,435 shares to an aggregate of 64,454,435 shares;

The Amended and Restated Plan modifies the fungible share counting provision so that shares issued in respect of any
restricted share bonuses, restricted share units, phantom share units, performance share bonuses or performance share units
((i.e., any awards other than share options or share appreciation rights) collectively, "Full-Value Share Awards") granted
thereunder will count against the Amended and Restated Plan's aggregate share reserve as 2.5 for every one share granted;

and

The Amended and Restated Plan makes certain changes to the performance criteria on which performance goals will be
based and the adjustments to such performance criteria for awards intended to constitute "qualified performance-based
compensation" within the meaning of Section 162(m) of the Internal Revenue Code of 1986, as amended (the "Code").

The 2012 Plan was approved by our shareholders on October 26, 2011. Upon the recommendation of the Compensation Committee, our
Board unanimously approved the Amended and Restated Plan on July 23, 2014, subject to shareholder approval. We are now seeking
shareholder approval of the Amended and Restated Plan with respect to the amendments described in this Proposal.

Unless and until the Amended and Restated Plan is approved by our shareholders, we will continue to grant awards under the 2012 Plan
using the shares available for issuance thereunder, and no awards may be granted under the 2012 Plan with respect to the additional 25,000,000
shares reserved for issuance under the Amended and Restated Plan. If the Amended and Restated Plan is not approved by our shareholders, the
Amended and Restated Plan will not become effective, the 2012 Plan will continue in effect, and we may continue to grant awards under the
2012 Plan, subject to its terms, conditions and limitations, using the shares available for issuance thereunder.

Background of Amendment to Increase Share Reserve

As of June 27, 2014, grants covering approximately 11,325,551 ordinary shares were outstanding under the 2012 Plan, and 15,683,936
ordinary shares were reserved for issuance and available for future awards under the 2012 Plan. As a result of the limited number of shares
remaining available for issuance under our share plans, and in order to have an appropriate supply of shares available for future equity awards
under the 2012 Plan to recruit, hire, and retain the talent necessary to achieve strong performance in the future, the Compensation Committee
determined to recommend that the Board approve the Amended and Restated Plan which includes, among other amendments, an increase in the
number of ordinary shares reserved for issuance under the 2012 Plan by an additional 25,000,000 shares. Upon the recommendation of the
Compensation Committee, the Board unanimously approved the Amended and Restated Plan on July 23, 2014, subject to shareholder approval.

In its determination to recommend that the Board approve the Amendment, the Compensation Committee analyzed various metrics,
including burn rate and dilution, and considered information
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published by Institutional Shareholder Services ("ISS"), as well as the proxy voting guidelines of certain institutional advisors. In particular, the
Compensation Committee considered:

Our burn rate. We manage long-term dilution by limiting the number of equity awards granted annually, commonly referred
to as "burn rate." Burn rate differs from dilution as it does not account for equity awards that have been cancelled and other
shares returned to the share reserve. Our three-year average gross burn rate using ISS's calculation methodology of 2.20% is

within ISS's established cap for our industry gross burn rate of 5.49%.

Our prospective equity compensation requirements and the dilutive impact of the proposed share increase under the 2012
Plan. The potential dilution to current shareholders that could result from the future issuance of shares reserved under our
equity plans, including the additional shares being considered by this Proposal, would be approximately 15.23% (expressed
as a percentage where the numerator is the sum of 25,000,000 new shares reserved, plus 15,683,936 shares currently
reserved but not issued, plus 17,960,703 shares subject to outstanding awards, and the denominator is the sum of numerator,

plus the 326,539,322 shares outstanding). After considering the foregoing, we forecasted that our total share reserve
resulting from this Proposal would be appropriate to satisfy expected equity compensation needs for approximately three
years, based on our current compensation design and historical grant patterns, understanding that the share reserve could last
for a longer or shorter period of time based on various factors which cannot be predicted at this time, e.g., growth of our
employee population, future grant practices, and share price and prevailing market conditions, etc. If we do not increase the
shares available for issuance under our equity plans, then based on historical usage rates of shares under our equity plans, we
would expect to exhaust the share limit under the 2012 Plan by September, 2015, at which time we would lose an important
compensation tool aligned with shareholder interests to attract, motivate and retain highly qualified talent.

Summary of the Amended and Restated Plan

The following is a summary of the material terms of the Amended and Restated Plan and is not a complete description thereof. The
description in this Proposal is qualified in its entirety by reference to the full text of the Amended and Restated Plan. A copy of the Amended
and Restated Plan is attached to this Proxy Statement as Appendix A and you are advised to review the actual terms of the Amended and
Restated Plan.

Purpose

The purpose of the Amended and Restated Plan is to promote our long-term growth and financial success by providing incentives to our
employees, directors, and consultants through grants of share-based awards. These awards are intended to tie the Amended and Restated Plan
participants' interests directly to shareholder interests and encourage individual and collective behavior that enhances our success. The
provisions of the Amended and Restated Plan, which allow for the grant of various types of equity-based awards, are also intended to provide
greater flexibility to maintain our competitive ability to attract, retain and motivate participants for the benefit of us and our shareholders.

Corporate Governance and Plan Design
We have designed the Amended and Restated Plan in accordance with currently accepted corporate governance standards for the design
and implementation of employee equity incentive programs. The Amended and Restated Plan is the sole active plan for providing future equity

incentives to eligible employees, directors and consultants; the Board believes that the Amended and Restated Plan is in the best interest of our
shareholders and Seagate, as it will assist Seagate in
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attracting and retaining talented employees, linking employee compensation with our performance and maintaining a culture based on employee
share ownership.

The Amended and Restated Plan contains a number of provisions that the Board believes are consistent with the interests of our
shareholders and sound corporate governance principles, as follows:

No Share Option Repricings. The Amended and Restated Plan prohibits the repricing of options and share appreciation
rights without the approval of our shareholders. This provision applies both to direct repricings that is, lowering the exercise
price of an option or share appreciation right and to indirect repricings that is, canceling an outstanding option or share

appreciation right in exchange for cash or for a replacement award with a lower exercise price.

No Discounted Share Options. The Amended and Restated Plan requires the exercise price of an option or share
appreciation right to be not less than the fair market value of our ordinary shares on the date of grant.

No Annual "Evergreen” Provision. The Amended and Restated Plan provides for a fixed number of shares available for
grant and does not provide for any automatic increase of available shares for future issuances.

Conservative Share Counting Provisions. The Amended and Restated Plan provides that each Full-Value Share Award will
be counted as 2.5 shares for every one share granted for purposes of determining the number of shares remaining available
for issuance under the Amended and Restated Plan. Without giving effect to the Amended and Restated Plan, each share that
is subject to a Full-Value Share Award granted under the 2012 Plan will count against the share reserve as 2.1 shares for
every one share granted. In addition, any shares tendered by a participant to pay the exercise price of an option and any
shares withheld for payment of taxes will not be added back to the number of shares remaining available for issuance under

the Amended and Restated Plan.

Conservative Burn Rate and Dilution. For fiscal years 2012 through 2014, our three-year average annual share usage rate or
"burn rate" was 2.20%, which is well below the average for our industry. Burn rate is defined by ISS as the total number of
equity awards granted in a given year divided by the number of common shares outstanding. In addition, the dilutive impact
of the 2012 Plan is within appropriate limits, representing approximately 7.66% (calculated as the number of new shares

reserved under the 2012 Plan divided by the total number of our ordinary shares outstanding as of June 27, 2014).

"Double trigger” Change of Control Provisions. Under the Amended and Restated Plan, awards do not accelerate upon a
change of control unless the acquiring company does not assume the awards or if the acquiring company terminates the

participant's employment within 24 months of the change of control (i.e., a "double trigger" change of control provision).

Limits on Dividend Equivalents. 1t is our policy not to pay dividend equivalents unless and until the participant becomes
vested in the underlying equity award.

Description of the Plan

Eligibility.  All of our employees, including our executive officers, all of the members of the Board, and our consultants may participate in
the Amended and Restated Plan.

Types of Awards. The types of awards that will be available for grant under the Amended and Restated Plan are as follows:

incentive stock options;

nonstatutory share options;
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restricted share bonuses;

share appreciation rights;

phantom share units;

restricted share units (or "RSUs");

performance share bonuses;

performance share units (or "PSUs");

deferred share units;

dividend equivalent rights; and

other share-based awards.

Share Reserve. Subject to certain adjustments set forth in the plan, the maximum number of ordinary shares that may be issued pursuant
to awards under the 2012 Plan, without giving effect to the Amended and Restated Plan increasing the number of shares available for grant
thereunder, is 27,000,000, plus any shares remaining available for grant under the Seagate Technology plc 2004 Share Compensation Plan, as
amended (the "2004 SCP") as of the effective date of the 2012 Plan. If the Amended and Restated Plan is approved by our shareholders, the
maximum number of our ordinary shares that may be issued pursuant to awards thereunder will be increased by an additional 25,000,000 shares
to an aggregate of 64,454,435 shares.

Shares that are subject to options or share appreciation rights granted under the Amended and Restated Plan will be counted against the
share reserve as one share for every one share granted. Each share that is subject to a Full-Value Share Award granted under the 2012 Plan will
count against the share reserve as 2.1 shares for every one share granted. If the Amended and Restated Plan is approved by our shareholders,
each share that is subject to a Full-Value Share Award granted under the Amended and Restated Plan will count against the share reserve as 2.5
shares for every one share granted.

Shares covered by awards that expire, are canceled or otherwise terminated without having been exercised or redeemed, or are settled for
cash rather than shares, will again be available for grant under the Amended and Restated Plan. Each share that becomes available for the grant
of awards in this manner (including awards under the 2004 SCP) will be added back to the aggregate share reserve under the Amended and
Restated Plan as one share if such share was subject to an option or share appreciation right, and according to the applicable ratio described
above if such share was subject to a Full-Value Share Award.

However, the following shares will not be added back to the share reserve under the Amended and Restated Plan: (i) shares tendered by the
participant or withheld by the Company (if and to the extent permitted by applicable law) to satisfy (A) the exercise price of a share option or
share appreciation right and/or (B) tax withholding obligations with respect to an award; (ii) shares repurchased on the open market with the
proceeds of the option exercise price; or (iii) shares not issued or delivered as a result of the net settlement of an outstanding share option or
share appreciation right.

No employee will be eligible to be granted awards under the Amended and Restated Plan covering more than 10 million ordinary shares
during any fiscal year or options and/or share appreciation rights covering more than 8 million ordinary shares during any fiscal year.

Adjustments by the Board. In the event of a corporate transaction such as a merger, consolidation, reorganizations, recapitalization,
reincorporation, share split, spinoff, share dividend, extraordinary dividend, liquidating dividend, combination or exchange of shares, changes in
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maximum number of shares subject to the plan, the share limits on grants to a participant, and the number of shares and, if applicable, the
exercise price of outstanding awards.

Administration of the Plan. The Board has the authority to, and intends to, delegate administration of the Amended and Restated Plan to
the Compensation Committee, except that the Board will retain the authority to make grants of equity-based awards to our non-employee
directors. The Compensation Committee, or the Board if the delegation of authority to the Compensation Committee is terminated or limited in
the future, has the authority to, among other things:

designate participants in the Amended and Restated Plan;

determine the type(s), number, terms and conditions of awards, as well as the timing and manner of grant;

interpret the Amended and Restated Plan and establish, adopt or revise any rules and regulations to administer the Amended
and Restated Plan; and

make all other decisions and determinations that may be required under the Amended and Restated Plan.

Options. The Amended and Restated Plan provides that share options must have an exercise price that is at least equal to 100% of the fair
market value of our ordinary shares on the date the option is granted. To the extent permitted in his or her option agreement, an option holder
may exercise an option by payment of the exercise price (1) in cash, (2) according to a deferred payment or similar arrangement, (3) pursuant to
a "same day sale" program, (4) by the surrender of shares already owned by the option holder or (5) by a combination approved by the Board. In
the event of the option holder's termination, the option holder will generally have up to three months (up to one year if the termination is due to
disability and one year for the beneficiary if due to death) from termination to exercise his or her vested options.

Restricted Share Bonuses and Performance Share Bonuses. Restricted share bonuses and performance share bonuses are grants of
ordinary shares not requiring the payment of any monetary consideration, but subject to restrictions, as determined by the Compensation
Committee. Generally, unless the participant's award agreement provides otherwise, the participant may not sell, transfer, or otherwise dispose
of the shares issued in the participant's name at the time of grant until those conditions are met. The vesting of restricted share bonus awards will
generally be based on the participant's continuous service; the vesting of performance share bonus awards will be based on the achievement of
certain performance criteria, as determined by the Compensation Committee. In the event a participant's continuous service terminates or a
participant fails to meet performance criteria, all unvested shares as of the date of termination will be reacquired by us at no cost to us.

Share Appreciation Rights. The Compensation Committee may grant share appreciation rights independently of or in connection with an
option grant. The base price per share of a share appreciation right shall be at least 100% of the fair market value of our ordinary shares on the
date of grant. Generally, each share appreciation right will entitle a participant upon redemption to an amount equal to (a) the excess of (1) the
fair market value on the redemption date of one ordinary share over (2) the base price, times (b) the number of ordinary shares covered by the
share appreciation right being redeemed. To the extent a share appreciation right is granted concurrently with an option grant, the redemption of
the share appreciation right will proportionately reduce the number of ordinary shares subject to the concurrently granted option. Payment shall
be made in shares or in cash, or a combination of both, as determined by the Compensation Committee.

Phantom Share Units. A phantom share unit is the right to receive the value of one ordinary share, redeemable upon terms and conditions
set by the Compensation Committee. Distributions upon
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redemption of phantom share units may be in shares valued at fair market value on the date of redemption or in cash, or a combination of both,
as determined by the Compensation Committee.

Restricted Share Units and Performance Share Units. The Compensation Committee may also award restricted share units or
performance share units, both of which entitle the participant to receive the value of one ordinary share per unit at the time the unit vests, with
delivery of such value (distributed in shares or in cash) on a date chosen by the participant to the extent permitted by law. For restricted share
units, vesting will generally be based on the participant's continuous service; for performance share units, vesting will be based on the
achievement of certain performance criteria, as determined by the Compensation Committee. In the event a participant's continuous service
terminates or a participant fails to meet performance criteria, all unvested shares as of the date of termination will be forfeited.

Deferred Share Units. Participants who are not non-employee directors may receive deferred share units by electing to defer receipt of
restricted share unit awards and performance share unit awards in accordance with the requirements of applicable law and the terms of our
deferred compensation plan.

Dividend Equivalent Rights. The Compensation Committee may determine that, subject to complying with Section 409A of the Code and
the rules of the Amended and Restated Plan, amounts equal to the dividends that would have been received on the number of shares subject to a
Full-Value Share Award if they had been issued shares, shall be paid on the shares subject to such Full-Value Share Award in cash, shares or
other property as determined by the Compensation Committee. If the award is a performance-based award, the dividend equivalent rights will be
subject to the same performance conditions of the award and the participant shall not be entitled to such dividend equivalent rights unless the
performance conditions of the underlying award have been met. The Compensation Committee may also provide that such dividend equivalent
rights shall be deemed to have been reinvested in additional shares or otherwise reinvested and may provide that such dividend equivalent rights
are subject to the same vesting as the underlying award.

Qualified Performance-Based Compensation Under Section 162(m). 'The Amended and Restated Plan permits the Compensation
Committee to specify that an award or a portion of an award is intended to satisfy the requirements for "qualified performance-based
compensation" under Section 162(m) of the Code, provided that the performance criteria for such award or portion of an award that is intended
by the Compensation Committee to satisfy the requirements for "qualified performance-based compensation" under Section 162(m) of the Code
will be a measure based on one or more of the performance criteria described below, as selected by the Compensation Committee and specified
at the time the award is granted. However, nothing in the Amended and Restated Plan would require that awards granted under it be designated
to satisfy the requirements under Section 162(m) of the Code for "qualified performance-based compensation," and the Compensation
Committee may in its discretion grant or amend awards that may not be deductible by us.

The Amended and Restated Plan permits the Compensation Committee to grant Full-Value Share Awards that are intended to satisfy the
requirements of "qualified performance-based compensation" under Section 162(m), the grant, vesting or retention of which must be based on
any one or more of the performance criteria set forth below. The Compensation Committee may also base the grant, vesting or retention of such
awards on derivations of such performance criteria, either individually, alternatively or in any combination, applied to either Seagate as a whole
or to a business unit or subsidiary, and measured either annually or cumulatively over a period of years, on an absolute basis or relative to a
pre-established target, to previous years' results or to a designated comparison group, in each case as specified by the Compensation Committee.
The performance criteria to be utilized under the Amended and Restated Plan consist of one or more of the following:

pre- and after-tax income;
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operating income;

net operating income or profit (before or after taxes);

net earnings;

net income (before or after taxes);

operating margin;

gross margin;

cash flow (before or after dividends);

earnings per share;

return on equity;

return on assets, net assets, investments or capital employed;

revenue;

market share;

cost reductions or savings;

funds from operations;

total shareholder return;

share price;

earnings before any one or more of the following items: interest, taxes, depreciation or amortization;

market capitalization;
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economic value added;

operating ratio;

product development or release schedules;

new product innovation;

implementation of our critical processes or projects;

customer service or customer satisfaction;

product quality measures;

days sales outstanding or working capital management;

inventory or inventory turns;

pre-tax profit; and/or

cost reductions.

Without giving effect to the Amended and Restated Plan, the performance criteria to be utilized under the 2012 Plan are the same as
described above, except with respect to (i) net operating profit (before or after taxes), (ii) return on net assets, (iii) days sales outstanding or
working capital management, and (iv) inventory or inventory turns, each of which were newly added pursuant to the Amended and Restated
Plan.
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Notwithstanding satisfaction of any performance goals, the number of shares issued under or the amount paid under an award may, to the
extent specified in the award agreement, be reduced by the Compensation Committee on the basis of such further considerations as the
Compensation Committee in its sole discretion shall determine.

In addition, pursuant to the Amended and Restated Plan, the Compensation Committee may determine to adjust any of the performance

criteria intended to satisfy the requirements of "qualified performance-based compensation" under Section 162(m) as follows:

to exclude restructuring and/or other non-recurring charges;

to exclude exchange rate effects, as applicable, for non-U.S. dollar denominated net sales and operating earnings;

to exclude the effects of changes to generally accepted accounting principles ("GAAP") required by the U.S. Financial
Accounting Standards Board, as well as changes in accounting standards promulgated by other accounting standards setters
to the extent applicable (for example, resulting from future potential voluntary or mandatory adoption of International

Financial Reporting Standards);

to exclude the effects of any statutory adjustments to corporate tax rates;

to exclude the effects of any "extraordinary items" as determined under GAAP;

to exclude any other unusual, non-recurring gain or loss, or other extraordinary item;

to respond to any unusual or extraordinary transaction, event or development;

to respond to changes in applicable laws, regulations and/or accounting principles;

to exclude the dilutive or accretive effects of dispositions, acquisitions or joint ventures;

to exclude the effect of any change in the outstanding shares by reason of any share dividend or split, share repurchase,
reorganization, recapitalization, merger, consolidation, spin-off, combination or exchange of shares or other similar

corporate change, or any distributions to shareholders other than regular cash dividends;

to reflect a corporate transaction, such as a merger, consolidation, separation (including a spinoff or other distribution of
shares or property by a corporation), or reorganization; and

to reflect any partial or completed corporate liquidation.

Without giving effect to the Amended and Restated Plan, the permitted adjustments to the performance criteria under the 2012 Plan are
generally the same as described above, except with respect to (i) exclusions for changes in accounting standards promulgated by other
accounting standards setters to the extent applicable, and (ii) exclusions for the dilutive or accretive effects of any dispositions, each of which
were newly added pursuant to the Amended and Restated Plan.

Forfeiture Provisions. The Compensation Committee may specify in an award agreement that a participant's rights, payments and/or
benefits with respect to a share award will be subject to reduction, cancellation, forfeiture or recoupment upon the occurrence of certain events,
including termination for cause, violation of applicable company policies, breach of an agreement between the participant and the company or
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any other conduct by the participant that is detrimental to our business interests or reputation.

Transferability. Unless otherwise determined by the Compensation Committee or provided for in a written agreement evidencing an
award, awards granted under the Amended and Restated Plan will not be transferable other than by will or by the laws of descent and
distribution.
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Change of Control. In the event of a "change of control" (as defined in the Amended and Restated Plan, other than a dissolution or
liquidation), the Board may provide for the (1) assumption or continuation of any share awards outstanding under the Plan, (2) issuance of
substitute awards that will substantially preserve the terms of any awards, (3) cash payment in exchange for the cancellation of an award or
(4) termination of an award upon the consummation of the change of control, but only if the participant has been permitted to exercise or redeem
an option or share appreciation right prior to the change of control. Furthermore, at any time the Board may provide for the acceleration of
exercisability and/or vesting of an award. In the event of the dissolution of the Company, all outstanding awards will terminate immediately
prior to dissolution.

No Repricing without Shareholder Approval. The Amended and Restated Plan prohibits the Board from repricing options or share
appreciation rights, or cashing out any such awards other than in connection with a change of control as described above, without first obtaining
the approval of our shareholders.

Amendment or Termination. 'The Board may amend, suspend, or terminate the Amended and Restated Plan in any respect at any time,
subject to shareholder approval, if such approval is required by applicable law of stock exchange rules. However, no amendment to the
Amended and Restated Plan may materially impair any of the rights of a participant under any awards previously granted, without his or her
consent.

Term. Unless earlier terminated by the Board, the Amended and Restated Plan will expire on July 27, 2021. No awards will be granted
under the Amended and Restated Plan after that date.

Share Price. On August 26, 2014 the closing price of our ordinary shares on NASDAQ was $60.66 per share.
Certain Federal Income Tax Consequences

We believe that, based on the laws as in effect on the date of this proxy statement, the following is a summary of the principal U.S. federal
income tax consequences to participants and to us of options and other awards granted under the Amended and Restated Plan. This summary is
not a complete analysis of all potential tax consequences relevant to participants and to us and does not describe tax consequences based on
particular circumstances. The laws governing the tax consequences of these awards are highly technical and such laws are subject to change.
State, local, and foreign tax laws are not discussed.

Share Options. When a nonstatutory share option is granted, there are no income tax consequences for the option holder or us. When a
nonstatutory share option is exercised, in general, the option holder recognizes compensation equal to the excess of the fair market value of the
underlying ordinary shares on the date of exercise over the exercise price. We are entitled to a deduction equal to the compensation recognized
by the option holder for our taxable year that ends with or within the taxable year in which the option holder recognized the compensation.

When an incentive stock option is granted, there are no income tax consequences for the option holder or us. When an incentive stock
option is exercised, the option holder does not recognize income and we do not receive a deduction. The option holder, however, must treat the
excess of the fair market value of the underlying ordinary shares on the date of exercise over the option price as an item of adjustment for
purposes of the alternative minimum tax.

If the option holder disposes of the underlying shares after the option holder has held the shares for at least two years after the incentive
stock option was granted and one year after the incentive stock option was exercised, the amount the option holder receives upon the disposition

over the exercise price is treated as long-term capital gain for the option holder. We are not entitled to a deduction. If
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the option holder makes a "disqualifying disposition" of the underlying shares by disposing of the shares before they have been held for at least
two years after the date the incentive stock option was granted and one year after the date the incentive stock option was exercised, the option
holder recognizes compensation income equal to the excess of (1) the fair market value of the underlying shares on the date the incentive option
was exercised or, if less, the amount received on the disposition over (2) the exercise price. We are entitled to a deduction equal to the
compensation recognized by the option holder for our taxable year that ends with or within the taxable year in which the option holder
recognized the compensation.

Share Appreciation Rights and Phantom Share Units. 'When a share appreciation right or phantom share unit is granted, there are no
income tax consequences for the participant or us. When a phantom share unit vests, generally the participant recognizes compensation equal to
the cash and/or shares received, with the shares valued at fair market value as of the date of receipt. When a share appreciation right is redeemed,
the participant recognizes compensation equal to the cash and/or the fair market value of the shares received upon redemption. We are entitled to
a deduction equal to the compensation recognized by the participant.

Share Units and Restricted Share Awards. Generally, when a share unit (whether as a restricted share unit or performance share unit) or a
restricted share (whether as a restricted share bonus or performance share bonus) is granted, there are no income tax consequences for the
participant or us. Upon the payment to the participant of shares in respect of share units or the lapse of restrictions on restricted share awards, the
participant, generally, recognizes compensation equal to the fair market value of the shares as of the date of delivery or release. We are entitled
to a deduction equal to the compensation recognized by the participant.

Dividend Equivalent Rights. When a dividend equivalent right is granted, there are no income tax consequences for the participant or us.
When a dividend equivalent right is paid, the participant recognizes compensation equal to the cash and/or the fair market value of the shares
received. We are entitled to a deduction equal to the compensation recognized by the participant.

Section 162(m) of the Code. Under Section 162(m) of the Code, compensation paid to our chief executive officer and the three most
highly paid executive officers other than our chief executive officer and our chief financial officer (collectively, the "covered employees") in a
particular year is limited to $1 million per person, except that compensation that constitutes "qualified performance-based compensation" under
Section 162(m) will be excluded for purposes of calculating the amount of compensation subject to this $1 million limitation. Our ability to
deduct compensation paid to any executive officer or employee who is not a covered employee is not affected by this provision.

If approved by our shareholders, the Amended and Restated Plan will permit the Compensation Committee to grant awards which will
qualify as "qualified performance-based compensation." Even if approved by our shareholders, the Amended and Restated Plan allows the
Compensation Committee to make awards that would not be performance-based for purposes of the exemption from the limitations of
Section 162(m) of the Code, and nothing precludes the Compensation Committee from making any payments or granting any awards that do not
qualify for tax deductibility under Section 162(m) of the Code.

Section 280G of the Code. Awards that are granted, accelerated or enhanced upon the occurrence of a change in control may give rise, in
whole or in part, to excess parachute payments within the meaning of Section 280G of the Code to the extent that such payments, when
aggregated with other payments subject to Section 280G of the Code, exceed the limitations contained in that provision. Such excess parachute
payments are not deductible by us and are subject to an excise tax of 20% payable by the recipient.
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Section 409A of the Code. Certain awards under the Amended and Restated Plan may be considered "non-qualified deferred
compensation" for purposes of Section 409A of the Code, which imposes additional requirements on the payment of deferred compensation.
Generally, if at any time during a taxable year a non-qualified deferred compensation plan fails to meet the requirements of Section 409A, or is
not operated in accordance with those requirements, all amounts deferred under the non-qualified deferred compensation plan for the current
taxable year and all preceding taxable years, by or for any participant with respect to whom the failure relates, are includible in the gross income
of the participant for the taxable year to the extent not subject to a substantial risk of forfeiture and not previously included in gross income. If a
deferred amount is required to be included in income under Section 409A, the amount also is subject to an additional income tax equal to 20% of
the compensation required to be included in gross income, plus interest.

New Plan Benefits

The number of awards that our employees, officers and consultants may receive under the Amended and Restated Plan is in the discretion
of the Compensation Committee, and therefore, is not determinable at this time. As described above, pursuant to our director compensation
program:

Each of our non-employee directors who is newly appointed or elected as a non-employee director will automatically receive
an initial restricted share unit award equal in number to $250,000 divided by the average closing share price for the quarter
prior to the award, rounded to the nearest whole share. If the appointment occurred other than in connection with the annual
election of directors at an AGM this dollar amount would be pro-rated for the year of appointment. If, prior to
commencement of Board service, the new director was an officer or member of the board of directors of an entity acquired
by Seagate, the Board could award a lesser number of restricted share units. The grant date for each such award is the date of
the director's election or appointment. Generally, each restricted share unit award will vest on the earlier of the one year
anniversary of the grant date or the day prior to the next election of directors at an AGM. All restricted share unit awards

will become fully vested in the event of a "change of control" (as defined in the Amended and Restated Plan).

Each year at the AGM, unless otherwise determined by the Board, each non-employee director who is elected to the Board
automatically receives a restricted share unit award equal in number to $250,000 divided by the average closing share price
for the quarter prior to the grant, rounded to the nearest share. The grant date for each such award will generally be the date
of the AGM. Each restricted share unit award will vest on the earlier of the one year anniversary of the grant date or the day
prior to the next election of directors at the AGM. All restricted share unit grants will become fully vested in the event of a
"change of control" (as defined in the Amended and Restated Plan).

By way of background, please see the "Compensation Discussion and Analysis" and related compensation tables for a discussion of our
executive compensation philosophy and for information regarding equity awards to our NEOs in fiscal year 2014. In addition, the table below
sets forth the estimated awards of all types to be made under the Amended and Restated Plan during the fiscal year ending July 3, 2015.

Except with respect to the annual grants to our non-employee directors, awards under the Amended and Restated Plan are subject to the
discretion of the Compensation Committee, and the Compensation Committee has not made any determination with respect to future grants to
any individuals under the Amended and Restated Plan as of the date of this proxy statement. Therefore, it is not possible to determine the future
benefits that will be received by participants, except for the annual non-employee director grants.
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New Plan Benefits
Under Amended and Restated Plan
in 2015 Fiscal Year
Dollar
Name Value ($)
Stephen J. Luczo, M
Chairman and CEO

Patrick J. O'Malley, @
Executive Vice President and Chief Financial Officer

James J. Lerner, @
President, Cloud Systems and Solutions

William D. Mosley, M
President, Operations and Technology

Albert A. Pimental, @
President, Global Markets and Customers

All Current Executive Officers as a Group M
All Current Directors Who Are Not Executive Officers as a Group $  2,500,000®
All Employees Who Are Not Executive Officers as a Group M

€]

Not determinable at this time.

@

Assumes that each non-employee director nominee is elected and will receive an annual restricted share unit award with a value of $250,000 on the

date of the AGM.

Grants under the 2012 Plan

Number of

Shares/Units

Covered by
Awards

1

@

1

@

(O]

@

(O]
(O]

As of August 25, 2014, awards covering 13,643,742 shares of the Company's ordinary shares had been granted under the 2012 Plan since

its inception on October 27, 2011. The following table shows information regarding the grants of such awards among the persons and groups

identified below.
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Awards Granted under 2012 Plan
Since Inception Through August 25, 2014

Name and Position
Stephen J. Luczo
Chairman and CEO
Patrick J. O'Malley

Executive Vice President and Chief Financial Officer
James J. Lerner

President, Cloud Systems and Solutions
William D. Mosley

President, Operations and Technology
Albert A. Pimental

President, Global Markets and Customers
All Current Executive Officers as a Group
All Current Directors Who Are Not Executive Officers as a Group
Each Nominee for Election as a Director:
Frank J. Biondi, Jr.

Michael R. Cannon

Mei-Wei Cheng

William Coleman

Jay L. Geldmacher

Kristen M. Onken

Dr. Chong Sup Park

Gregorio Reyes

Stephanie Tilenius

Edward J. Zander

The Board of Directors recommends that you vote '""FOR" the approval of the Amended and Restated Plan.

Number of Shares

Number of Shares Underlying
Underlying Restricted Share

Option Grants Unit Grants

398,160 486,260

75,000 120,000

125,000 150,000

90,000 144,000

75,000 120,000

967,320 1,316,272

266,360

29,905

29,905

16,044

18,238

18,238

28,311

29,905

29,905

0

29,905
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PROPOSAL 6 NON-BINDING ADVISORY VOTE ON THE COMPANY'S
EXECUTIVE COMPENSATION

(Ordinary Resolution)

The Board is presenting the following Proposal, commonly known as a "Say-on-Pay" proposal, which gives you as a shareholder the
opportunity to endorse or not endorse, in an advisory, non-binding vote, the compensation of our named executive officers, as required by
Section 14A of the Exchange Act and the related rules of the SEC. The Board currently intends to hold such votes annually. Accordingly, the
next such vote will be held at the Company's 2015 AGM. You may endorse or not endorse, respectively, the compensation paid to our named
executive officers by voting for or against the following resolution:

RESOLVED, that, on an advisory (non-binding) basis, the compensation of the Company's named executive officers, as disclosed in
the Compensation Discussion and Analysis, the accompanying compensation tables and the related disclosure contained in the
Company's proxy statement is hereby approved."

While our Board of Directors intends to carefully consider the shareholder vote resulting from the proposal, the final vote will not be
binding, and is advisory in nature.

In considering your vote, please be advised that our compensation program for our named executive officers is guided by our design
principles, as described in the Compensation Discussion and Analysis of this Proxy Statement:

Cash compensation tied to performance. At least half of the cash compensation opportunity for our named executive
officers is based on Company and individual performance. The cash compensation of our named executive officers has
fluctuated from year to year, reflecting the Company's financial results. In addition, we have implemented a cap on annual
bonus funding.

Long-term equity incentive compensation tied to performance. In fiscal year 2014, a majority of our long-term equity
incentive awards were granted in the form of performance-based restricted share units, which vest dependent upon the
achievement of pre-established performance objectives, including return on invested capital, relative total shareholder return
and adjusted earnings per share (as described in further detail in this Proxy Statement).

Compensation unrelated to performance is limited. 'We do not have executive employment agreements, guaranteed
incentive awards, "golden parachutes," single trigger change of control severance provisions, executive pensions or tax-gross
ups for our named executive officers, except that we entered into an employment letter with Mr. Lerner in connection with
his hiring which provides for certain additional severance and change of control benefits for a limited period of two years
after his date of hire (as described in further detail in this Proxy Statement).

Share Ownership Guidelines. Our share ownership guidelines for our named executive officers directly tie executive
performance and retained value from our shares to the value returned to our shareholders.

The Board of Directors recommends that you vote '""FOR" the advisory approval of the compensation of our named executive
officers as disclosed in the Compensation Discussion and Analysis, the accompanying compensation tables, and the related disclosure

contained in this Proxy Statement.
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PROPOSAL 7 AUTHORIZATION TO HOLD THE 2015 ANNUAL GENERAL MEETING OF
SHAREHOLDERS OF SEAGATE AT A LOCATION OUTSIDE OF IRELAND

(Ordinary Resolution)

Under Section 140 of the Companies Act, 1963 and in accordance with Article 71 of the Company's Articles of Association, the
shareholders of the Company may authorize the holding of any AGM of Shareholders at a location outside of Ireland. The Board may determine
to hold the AGM of Shareholders for the fiscal year ending July 3, 2015 (the "2015 AGM") outside of Ireland, and is therefore asking our
shareholders to authorize holding the 2015 AGM of Shareholders at a location outside of Ireland.

The text of the resolution in respect of Proposal 7 is as follows:

"RESOLVED, that the Annual General Meeting of Shareholders for the fiscal year ending July 3, 2015 may be held at such place, including
outside Ireland, as may be determined by the Directors."

The Board of Directors recommends that you vote "FOR" the authorization to hold the 2015 AGM at a location outside of Ireland.
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PROPOSAL 8 NON-BINDING RATIFICATION OF APPOINTMENT OF ERNST & YOUNG
AND BINDING AUTHORIZATION OF AUDIT COMMITTEE TO SET AUDITORS' REMUNERATION

(Ordinary Resolution)

At the 2014 AGM, shareholders will be asked to approve the appointment of Ernst & Young as our independent auditors for the fiscal year
ending July 3, 2015, and to authorize the Audit Committee of our Board of Directors to set the independent auditors' remuneration. Ernst &
Young has been acting as our independent auditors for many years and, both by virtue of its long familiarity with the Company's affairs and its
ability, is considered best qualified to perform this important function.

Representatives of Ernst & Young will be present at the 2014 AGM and will be available to respond to appropriate questions. They will
have an opportunity to make a statement if they so desire.

The Board of Directors recommends a vote "'"FOR'' the proposal to approve the appointment of Ernst & Young as independent
auditors of the Company and to authorize the Audit Committee of the Board of Directors to set the auditors' remuneration.
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Audit Committee Report

Our management is responsible for preparing and presenting our financial statements, and our independent auditors, Ernst & Young, are
responsible for performing an independent audit of our annual consolidated financial statements in accordance with the standards of the Public
Company Accounting Oversight Board (United States) (PCAOB) and for auditing the effectiveness of our internal control over financial
reporting as of the end of our fiscal year. One of the Audit Committee responsibilities is to monitor and oversee these processes. In connection
with the preparation of the financial statements as of and for the fiscal year ended June 27, 2014, the Audit Committee performed the following

tasks:
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reviewed and discussed the audited financial statements for fiscal year 2014 with management and with Ernst & Young;

reviewed and discussed with management its assessment and report on the effectiveness of our internal control over financial
reporting as of June 27, 2014, which it made based on the criteria established in Internal Control Integrated Framework
issued by the Committee of Sponsoring Organizations of the Treadway Commission (1992 Framework) (the COSO Citeria);

reviewed and discussed with Ernst & Young its attestation report on the effectiveness of our internal control over financial
reporting as of June 27, 2014, which report was included in our Annual Report on Form 10-K for the fiscal year ended
June 27, 2014;

discussed with Ernst & Young the matters required to be discussed by the PCAOB Auditing Standard No. 16
"Communications with Audit Committees (AS16)", including Ernst & Young's judgment about the quality, in addition to the
acceptability, of our accounting principles and underlying estimates in our financial statements; and

received the written disclosures and the letter from Ernst & Young required by the applicable requirements of the PCAOB
regarding the independent accountant's communications with the Audit Committee concerning independence, and discussed
with Ernst & Young their independence.

Based upon these reviews and discussions, the Audit Committee recommended, and the Board approved, that our audited financial
statements be included in our Annual Report on Form 10-K for the fiscal year ended June 27, 2014, for filing with the SEC.

Respectfully submitted,
THE AUDIT COMMITTEE

Kristen M. Onken, Chair
Mei-Wei Cheng
William T. Coleman
Dr. Chong Sup Park
Gregorio Reyes
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Fees of the Independent Auditors

The aggregate fees paid or accrued by us for professional services provided by Ernst & Young in fiscal years ended June 27, 2014 and
June 28, 2013 are set forth below.

Fiscal Year

2014 2013
(In thousands)
Audit Fees $ 6438 $ 5555
Audit-Related Fees 869 276
Tax Fees 309 148
All Other Fees 8 7
Total $ 7624 $ 5986

Audit Fees. This category consists of professional services provided in connection with the integrated audit of our annual consolidated
financial statements and the audit of internal control over financial reporting, the review of our unaudited quarterly consolidated financial
statements, and audit services that are normally provided by the independent registered public accounting firm in connection with statutory and
regulatory filings or engagements for those fiscal years. The fees for fiscal year 2014 included audit activities related to the acquisition of
Xyratex Ltd. and services in connection with our debt offerings, and in fiscal year 2013 included audit activities related to the acquisition of
LaCie SA.

Audit-Related Fees. This category consists of assurance and related services provided by Ernst & Young that were reasonably related to
the performance of the audit or review of our consolidated financial statements and which are not reported above under "Audit Fees". For fiscal
years 2014 and 2013, this category includes: pension plan and grant or similar audits, agreed upon procedures engagements, and advisement on
accounting matters that arose during those years in connection with the preparation of our annual and quarterly consolidated financial statements
and fees related to due diligence procedures.

Tax Fees. This category consists primarily of professional services provided by Ernst & Young primarily for tax compliance for fiscal
years 2014 and 2013.

All Other Fees. This category consists of fees for the use of Ernst & Young's online accounting research tool and iXBRL tagging services
performed for fiscal years 2014 and 2013.

In fiscal years 2014 and 2013, all audit, audit related, tax and all other fees were pre-approved by the Audit Committee. Under the SEC
rules, subject to certain permitted de minimis criteria, pre-approval is required for all professional services rendered by the Company's principal
accountant. We are in compliance with these SEC rules. In making its recommendation to ratify the appointment of Ernst & Young as our
independent auditors for fiscal year 2015, the Audit Committee considered whether the services provided to us by Ernst & Young are compatible
with maintaining the independence of Ernst & Young from us. The Audit Committee has determined that the provision of these services by
Ernst & Young is compatible with maintaining that independence.

Pre-Approval of Services by Independent Auditors

The Audit Committee pre-approves all audit and other permitted non-audit services provided to us by our independent auditors. These
services may include audit services, audit-related services, tax services and other permissible non-audit services. The Audit Committee may also
pre-approve particular services on a case-by-case basis. The Audit Committee has delegated the authority to grant pre-approvals to the Audit
Committee Chair when the full Audit Committee is unable to do so. These pre-approvals are reviewed by the full Audit Committee at its next
regular meeting. Our independent auditors and senior management periodically report to the Audit Committee regarding the extent of services
provided by the independent auditors.
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CORPORATE GOVERNANCE
Corporate Governance Guidelines

Our Corporate Governance Guidelines, together with the Board Committee charters, provide the framework for the corporate governance of
the Company. Following is a summary of our Corporate Governance Guidelines. Our Corporate Governance Guidelines, as well as the charters
of each of our Board committees, are available on our website at www.seagate.com, under "Investors Corporate Governance."

Role of the Board of Directors

The Board, elected annually by our shareholders, directs and oversees the management of the business and affairs of the Company. In this
oversight role, the Board serves as the ultimate decision-making body of the Company, except for those matters reserved to the shareholders.

The Board and its Committees have the primary responsibilities of:

Reviewing, monitoring and approving the Company's strategic direction, annual operating plan and major corporate actions.

Monitoring and evaluating the performance of the Company.

Evaluating the performance of our CEO.

Reviewing and approving CEO and senior management succession planning.

Advising and counseling the Company's management.

Overseeing the Company's ethics programs and legal compliance, including the Company's Code of Ethics, to which all
directors are expected to adhere.

Overseeing the Company's risk enterprise risk management processes and programs.
Board Leadership Structure

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. The Board believes that having Mr. Luczo
serving in the combined role of Chairman and CEO is the most effective structure for the Company at this time, and that it has worked well for
the Company. It is the Board of Directors' view that the Company's corporate governance principles, the quality, stature and substantive business
knowledge of the members of the Board, as well as the Board's culture of open communication with the CEO and senior management are
conducive to Board effectiveness with a combined Chairman and CEO position.

In addition, the Board of Directors has a Lead Independent Director and it believes this role addresses the need for independent leadership
and an organizational structure for the independent directors. The Board of Directors appoints the Lead Independent Director each year after the
AGM for a one-year term from among the Board's independent directors. The Lead Independent Director coordinates the activities of the other
non-employee directors, presides over meetings of the Board at which the Chairman of the Board is not present and at 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.

Dr. Park has served as our Lead Independent Director since October 26, 2011.
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Board Risk Oversight

The Board of Directors has oversight responsibility of the processes established to report and monitor systems for material risks applicable
to the Company. The Board and its committees focus on the Company's general risk management strategy and the most significant risks facing
the Company and ensure that appropriate risk mitigation strategies are implemented by management. The full Board is responsible for
considering strategic risks and succession planning, and the committees oversee other categories of risk including:

risks associated with the Company's systems of disclosure controls and internal controls over financial reporting, risks
associated with foreign exchange, insurance, credit and debt

risks associated with the Company's compliance with legal and regulatory requirements

risks related to the attraction and retention of talent and risks related to the design of compensation programs and
arrangements, and

risks associated with sustainability.

Finally, as part of its oversight of the Company's executive compensation program, the Compensation Committee considers the impact of
the Company's executive compensation program and the incentives created by the compensation awards that it administers on the Company's
risk profile. In addition, the Company reviews all of its compensation policies and procedures, including the incentives that they create and
fa