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list the Securities Act registration statement number of the earlier effective registration statement for the same offering.  ¨
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If this Form is a post-effective amendment filed pursuant to Rule 462(d) under the Securities Act, check the following box and list the Securities
Act registration statement number of the earlier effective registration statement for the same offering.  ¨

The registrant hereby amends this registration statement on such date or dates as may be necessary to delay its effective date until the
registrant shall file a further amendment which specifically states that this registration statement shall thereafter become effective in
accordance with Section 8(a) of the Securities Act of 1933 or until the registration statement shall become effective on such date as the
Commission, acting pursuant to said Section 8(a), may determine.
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The information in this joint proxy statement/prospectus is not complete and may be changed. We may not sell the
securities offered by this joint proxy statement/prospectus until the registration statement filed with the Securities and
Exchange Commission is effective. This joint proxy statement/prospectus does not constitute an offer to sell or a
solicitation of an offer to buy any securities in any jurisdiction where an offer or solicitation is not permitted.

PRELIMINARY �� SUBJECT TO COMPLETION �� DATED APRIL 13, 2006

MERGER PROPOSAL�YOUR VOTE IS VERY IMPORTANT

Seagate Technology and Maxtor Corporation have entered into an agreement and plan of merger pursuant to which Seagate will acquire Maxtor.
The combination of Seagate and Maxtor is expected to build on Seagate�s foundation as the premier global hard disc drive company, leveraging
the strength of Seagate�s significant operating scale to drive product innovation and maximize operational efficiencies. We believe the combined
company will be well-positioned to accelerate delivery of a diverse set of compelling and cost-effective solutions to the growing customer base
for data storage products.

If the merger is completed, each outstanding share of Maxtor common stock will be converted into the right to receive 0.37 Seagate common
shares. This exchange ratio is fixed and will not be adjusted to reflect stock price changes prior to the closing. The value of the merger
consideration to be received in exchange for each share of Maxtor common stock will fluctuate with the market price of Seagate common shares.
Based on the closing sale price for Seagate common shares on December 20, 2005, the last trading day before public announcement of the
merger, the 0.37 exchange ratio represented approximately $7.25 in value for each share of Maxtor common stock. Based on the closing sale
price for Seagate common shares on             , 2006, the last trading day before the printing of this joint proxy statement/prospectus for which it
was practicable to obtain this information, the 0.37 exchange ratio represented approximately $             in value for each share of Maxtor
common stock. Upon completion of the merger, Maxtor�s former stockholders will own approximately 16% of the then outstanding Seagate
common shares, based on the number of shares of Seagate and Maxtor outstanding on April 11, 2006. Seagate�s shareholders will continue to
own their existing shares, which will not be affected by the merger. Seagate common shares are listed on the New York Stock Exchange under
the symbol �STX�. Maxtor common stock is listed on the New York Stock Exchange under the symbol �MXO�. We urge you to obtain current
market quotations for the shares of Seagate and Maxtor.

Your vote is very important. The merger cannot be completed unless, among other things, Seagate�s shareholders approve the issuance of
Seagate common shares in the merger and Maxtor�s stockholders adopt the merger agreement. We are each holding meetings of our stockholders
to vote on the proposals necessary to complete the merger and, in the case of Maxtor, to approve certain other matters unrelated to the merger
described in this joint proxy statement/prospectus. Information about these meetings, the merger and the other business to be considered by
Maxtor stockholders is contained in this joint proxy statement/prospectus. We urge you to read this joint proxy statement/prospectus carefully.
You should also carefully consider the risk factors beginning on page 15.

The dates, times and places of the meetings are as follows:

For Seagate shareholders: For Maxtor stockholders:
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Wednesday May 17, 2006

10:00 a.m. Pacific Time

Hilton Santa Cruz/Scotts Valley

6001 La Madrona Drive

Santa Cruz, California 95060

Wednesday May 17, 2006

10:00 a.m. Pacific Time

Maxtor Corporation

500 McCarthy Boulevard

Milpitas, California 95035

Whether or not you plan to attend your respective company�s meeting, please submit your proxy as soon as possible to make sure that
your shares are represented at that meeting.

Seagate�s board of directors unanimously recommends that Seagate shareholders vote FOR the proposal to approve the issuance of
Seagate common shares in the merger. Maxtor�s board of directors unanimously recommends that Maxtor stockholders vote FOR the
proposal to adopt the merger agreement and FOR the other Maxtor proposals described in this joint proxy statement/prospectus.

We strongly support the combination of our companies and join with our boards in recommending that you vote in favor of the proposals
described in this joint proxy statement/prospectus.

William D. Watkins

President and Chief Executive Officer

Seagate Technology

Dr. C.S. Park

Chairman and Chief Executive Officer

Maxtor Corporation

Neither the Securities and Exchange Commission nor any state securities commission has approved or disapproved of the securities to
be issued in connection with the merger or determined if this joint proxy statement/prospectus is accurate or complete. Any
representation to the contrary is a criminal offense.

This joint proxy statement/prospectus is dated                     , 2006, and is first being mailed to stockholders of Seagate and Maxtor on or about
                    , 2006.
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ADDITIONAL INFORMATION

This document incorporates important business and financial information about Seagate Technology and Maxtor Corporation from other
documents that are not included in or delivered with this document. This information is available to you without charge upon your written or oral
request. You can obtain the documents incorporated by reference in this document through the Securities and Exchange Commission website at
http://www.sec.gov or by requesting them in writing or by telephone at the appropriate address below:

By Mail: Seagate Technology

920 Disc Drive

P.O. Box 66360

Scotts Valley, California 95067

Attention: Investor Relations

By Mail: Maxtor Corporation

500 McCarthy Boulevard,

Milpitas, California 95035

Attention: VP of Investor Relations

By Telephone: (831) 439-5337 By Telephone: (408) 894-5000

TO RECEIVE TIMELY DELIVERY OF THE DOCUMENTS IN ADVANCE OF THE MEETINGS, YOU SHOULD MAKE YOUR
REQUEST NO LATER THAN MAY 10, 2006.

See �Where You Can Find More Information� beginning on page 147.

VOTING ELECTRONICALLY OR BY TELEPHONE

Seagate shareholders of record on the close of business on April 11, 2006, the record date for the Seagate extraordinary general meeting, may
submit their proxies by telephone or internet by following the instructions on their proxy card or voting form. If you have any questions
regarding whether you are eligible to submit your proxy by telephone or by internet, please contact Morrow & Co., Inc. by telephone at (800)
607-0088 (toll free) or by email at seagate.info@morrowco.com.

Maxtor stockholders of record on the close of business on April 11, 2006, the record date for the Maxtor annual meeting, may submit their
proxies by telephone or internet by following the instructions on their proxy card or voting form. If you have any questions regarding whether
you are eligible to submit your proxy by telephone or by internet, please contact MacKenzie Partners, Inc. by telephone at (800) 322-2885 (toll
free) or by email at proxy@mackenziepartners.com.
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Seagate Technology

920 Disc Drive

Scotts Valley, California 95067

NOTICE OF EXTRAORDINARY GENERAL MEETING OF SHAREHOLDERS

TO BE HELD MAY 17, 2006

To the Shareholders of Seagate Technology:

An extraordinary general meeting of Seagate Technology will be held at Hilton Santa Cruz/Scotts Valley, 6001 La Madrona Drive, Santa Cruz,
California, on Wednesday, May 17, 2006 at 10:00 a.m., Pacific Time, for the following purposes:

1. To consider and vote upon a proposal to approve the issuance of Seagate common shares, par value $0.00001 per share, pursuant to
the Agreement and Plan of Merger, dated as of December 20, 2005, by and among Seagate Technology, MD Merger Corporation, a
Delaware corporation and wholly-owned subsidiary of Seagate, and Maxtor Corporation, as the same may be amended from time to
time.

2. To consider and vote upon adjournment of the extraordinary general meeting to a later date or dates, if necessary, to solicit additional
proxies if there are insufficient votes at the time of the extraordinary general meeting to approve the issuance of Seagate common
shares in the merger.

3. To transact such other business as may properly come before the extraordinary general meeting or any adjournment or postponement
thereof.

The accompanying joint proxy statement/prospectus further describes the matters to be considered at the extraordinary general meeting. A copy
of the Agreement and Plan of Merger has been included as Annex A to the joint proxy statement/prospectus.

Seagate�s board of directors has set April 11, 2006 as the record date for the extraordinary general meeting. Only holders of record of Seagate
common shares at the close of business on April 11, 2006 will be entitled to notice of and to vote at the extraordinary general meeting and any
adjournments or postponements thereof. Any shareholder entitled to attend and vote at the meeting is entitled to appoint a proxy to attend and
vote on such shareholder�s behalf. Such proxy need not be a holder of Seagate common shares. To ensure your representation at the
extraordinary general meeting, please complete and return the enclosed proxy card or submit your proxy by telephone or through the
internet. Please vote promptly whether or not you expect to attend the extraordinary general meeting. Submitting a proxy now will not prevent
you from being able to vote at the extraordinary general meeting by attending in person and casting a vote.

The board of directors of Seagate Technology unanimously recommends that you vote FOR the proposal to approve the issuance of
Seagate common shares in the merger and FOR the proposal to adjourn the extraordinary general meeting to a later date or dates, if
necessary, to solicit additional proxies.
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By order of the board of directors,

William L. Hudson

Executive Vice President, General Counsel and Corporate Secretary

April     , 2006

PLEASE VOTE YOUR SHARES PROMPTLY. YOU CAN FIND INSTRUCTIONS FOR VOTING ON THE ENCLOSED PROXY
CARD. IF YOU HAVE QUESTIONS ABOUT THE PROPOSALS OR ABOUT VOTING YOUR SHARES, PLEASE CALL
MORROW & COMPANY, INC. AT (800) 607-0088 (TOLL FREE) OR BY EMAIL AT SEAGATE.INFO@MORROWCO.COM.
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Maxtor Corporation

500 McCarthy Boulevard,

Milpitas, California 95035

NOTICE OF ANNUAL MEETING OF STOCKHOLDERS

TO BE HELD MAY 17, 2006

To the Stockholders of Maxtor Corporation:

An annual meeting of Maxtor Corporation will be held at the corporate headquarters of Maxtor Corporation at 500 McCarthy Boulevard,
Milpitas, California 95035, on Wednesday, May 17, 2006 at 10:00 a.m., Pacific Time, for the following purposes:

1. To consider and vote upon a proposal to adopt the Agreement and Plan of Merger, dated as of December 20, 2005, by and among
Seagate Technology, MD Merger Corporation, a Delaware corporation and wholly-owned subsidiary of Seagate, and Maxtor
Corporation, as the same may be amended from time to time.

2. To consider and vote upon a proposal to elect three Class II directors to hold office until the 2009 Annual Meeting of Stockholders
and until their respective successors have been elected and qualified.

3. To consider and vote upon a proposal to ratify the engagement of PricewaterhouseCoopers LLP as Maxtor�s independent registered
public accounting firm for the fiscal year ending December 30, 2006.

4. To consider and vote upon adjournment of the annual meeting to a later date or dates, if necessary, to solicit additional proxies if
there are insufficient votes at the time of the annual meeting to approve the proposal to adopt the merger agreement.

5. To transact such other business as may properly come before the annual meeting or any adjournment or postponement thereof.

The accompanying joint proxy statement/prospectus further describes the matters to be considered at the annual meeting. A copy of the
Agreement and Plan of Merger has been included as Annex A to the joint proxy statement/prospectus.

Maxtor�s board of directors has set April 11, 2006 as the record date for the annual meeting. Only holders of record of shares of Maxtor common
stock at the close of business on April 11, 2006 will be entitled to notice of and to vote at the annual meeting and any adjournments or
postponements thereof. To ensure your representation at the annual meeting, please complete and return the enclosed proxy card or
submit your proxy by telephone or through the internet. Please vote promptly whether or not you expect to attend the annual meeting.
Submitting a proxy now will not prevent you from being able to vote at the annual meeting by attending in person and casting a vote.
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The board of directors of Maxtor Corporation unanimously recommends that you vote FOR the proposal to adopt the Agreement and
Plan of Merger. The board of directors of Maxtor Corporation also unanimously recommends that you vote FOR the other Maxtor
annual meeting proposals. Approval of the other Maxtor annual meeting proposals is not a condition to the merger.

By order of the board of directors,

William O. Sweeney

Vice President, General Counsel and Secretary

April     , 2006

PLEASE VOTE YOUR SHARES PROMPTLY. YOU CAN FIND INSTRUCTIONS FOR VOTING ON THE ENCLOSED PROXY
CARD. IF YOU HAVE QUESTIONS ABOUT THE PROPOSALS OR ABOUT VOTING YOUR SHARES, PLEASE CONTACT
MACKENZIE PARTNERS, INC. BY TELEPHONE AT (212) 929-5500 (CALL COLLECT) OR (800) 322-2885 (TOLL FREE) OR BY
EMAIL AT PROXY@MACKENZIEPARTNERS.COM.
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QUESTIONS AND ANSWERS ABOUT THE SEAGATE EXTRAORDINARY GENERAL MEETING AND THE MAXTOR
ANNUAL MEETING

The questions and answers below highlight only selected procedural information from this joint proxy statement/prospectus. They do not contain
all of the information that may be important to you. You should read carefully the entire document and the additional documents incorporated
by reference into this joint proxy statement/prospectus.

Q: Why am I receiving this joint proxy statement/prospectus?

A: Seagate and Maxtor have agreed to the acquisition of Maxtor by Seagate under the terms of a merger agreement that is described in this
joint proxy statement/prospectus. A copy of the merger agreement is attached to this joint proxy statement/prospectus as Annex A. We are
delivering this document to you because it serves as both a joint proxy statement of Seagate and Maxtor and a prospectus of Seagate. It is a
joint proxy statement because it is being used by our boards of directors to solicit the proxies of Seagate shareholders and Maxtor
stockholders. It is a prospectus because Seagate is offering Seagate common shares in exchange for Maxtor common stock if the merger is
completed.

In order to complete the merger, among other things, Seagate shareholders must vote to approve the issuance of Seagate common shares in the
merger and Maxtor stockholders must vote to adopt the merger agreement. Seagate and Maxtor will hold separate meetings to obtain these
approvals, and in the case of Maxtor, to approve certain other matters unrelated to the merger.

Q: What do I need to do now?

A: After you have carefully read and considered the information contained in this joint proxy statement/prospectus, please respond by
completing, signing and dating your proxy card and returning it in the enclosed postage-paid envelope, or, if available, by submitting your
proxy by telephone or through the Internet, as soon as possible so that your shares may be represented at your meeting.

Q: What vote of Seagate shareholders is required to approve the issuance of Seagate common shares in the merger?

A: The affirmative vote of the holders of a majority of the Seagate common shares represented and voting at the extraordinary general
meeting is required to approve the issuance of Seagate common shares in the merger. Pursuant to voting agreements entered into by certain
Seagate shareholders, including Seagate�s directors and certain executive officers, these shareholders have agreed, among other things and
subject to limited exceptions, to vote their Seagate common shares in favor of the issuance of Seagate common shares in the merger. As of
the record date for the extraordinary general meeting, these shareholders beneficially owned 79,058,058 Seagate common shares
representing approximately 16% of the outstanding Seagate common shares.

Q: What vote of Maxtor stockholders is required to adopt the merger agreement?

A: The affirmative vote of the holders of a majority of the shares of Maxtor common stock outstanding on the record date is required to adopt
the merger agreement. If you are a Maxtor stockholder and fail to vote on the proposal to adopt the merger agreement, that will have the
same effect as a vote AGAINST adoption of the merger agreement.

Q:
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What vote of stockholders is required for the other proposals to be considered at Maxtor�s annual meeting and Seagate�s
extraordinary general meeting?

A: For Maxtor�s proposal regarding the election of Maxtor�s Class II Directors, the affirmative vote of a plurality of the votes cast at the annual
meeting is required to approve the election of

1
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each director nominee. For Maxtor�s proposals regarding the ratification of engagement of PricewaterhouseCoopers LLP as Maxtor�s
independent registered accounting firm for the current fiscal year and regarding adjournments of the Maxtor annual meeting, the
affirmative vote of the holders of a majority of the shares of Maxtor common stock represented and voting at the Maxtor annual meeting is
required.

For Seagate�s proposal regarding adjournments of the Seagate extraordinary general meeting, the affirmative vote of the holders of a majority of
the shares of Seagate common shares represented and voting at the Seagate extraordinary meeting is required.

Q: As a Maxtor stockholder, why am I electing directors and ratifying the engagement of an independent registered public accounting
firm when I am being asked to adopt the merger agreement?

A: Delaware law requires Maxtor to hold a meeting of its stockholders each year. Maxtor has determined it will observe this requirement and
hold an annual meeting of its stockholders to elect directors and ratify the engagement of PricewaterhouseCoopers LLP. The directors
elected at the Maxtor annual meeting will serve as directors of Maxtor following the Maxtor annual meeting through the earlier of the
closing of the merger or Maxtor�s 2009 annual meeting. Effective upon the closing of the merger, the individuals serving as Maxtor
directors immediately prior to the closing of the merger will no longer be Maxtor directors and Dr. C.S. Park, the Chairman and Chief
Executive Officer of Maxtor, will be appointed to the Seagate board of directors. PricewaterhouseCoopers LLP will not continue to
conduct independent audits of Maxtor following the merger. The election of the Maxtor Class II directors, the ratification of the
engagement of PricewaterhouseCoopers LLP as Maxtor�s independent registered public accounting firm and the Seagate and Maxtor
adjournment proposals are not conditions to the merger.

Q: If my shares are held in �street name� by my broker or bank, will my broker or bank automatically vote my shares for me?

A: Your broker or bank will not be able to vote your shares without instructions from you other than with respect to the election of the Maxtor
Class II directors or the ratification of the engagement of PricewaterhouseCoopers LLP as Maxtor�s independent registered public
accounting firm by Maxtor stockholders. You should instruct your broker or bank to vote your shares by following the instructions your
broker or bank provides. If you do not instruct your broker or bank, they will not have the discretion to vote your shares except with
respect to the Maxtor annual meeting matters noted above.

Q: Can I change my vote?

A: Yes, you may change your vote at any time before your proxy is voted at your meeting.

If you are the record holder of your shares, you can change your vote in any of the three following ways:

� You may send a written notice to the Corporate Secretary of Seagate, 920 Disc Drive, Scotts Valley, California 95066 or the Secretary
of Maxtor, 500 McCarthy Boulevard, Milpitas, California 95035 as appropriate, stating that you would like to revoke your proxy.

� You may complete and submit a new proxy card or submit a new proxy by telephone or the Internet. The latest vote received before
your meeting will be counted, and any earlier proxies will be revoked.

� You may attend your meeting and vote in person. Any earlier proxy will be revoked. However, simply attending your meeting without
voting will not revoke your proxy.
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If your shares are held in �street name,� you should contact your broker or bank and follow the directions you receive from your broker or bank in
order to change or revoke your vote.
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Q: If I hold my Maxtor shares in certificated form, should I send in my Maxtor stock certificates now?

A: No. Please DO NOT send your stock certificates with your proxy card. Maxtor stockholders will receive written instructions from the
exchange agent after the merger is completed on how to exchange Maxtor stock certificates you may have for the merger consideration.
Seagate shareholders will not need to send in their share certificates.

Q: When do you expect the merger to be completed?

A: If Seagate shareholders approve the issuance of Seagate common shares at the Seagate extraordinary general meeting and Maxtor
stockholders adopt the merger agreement at the Maxtor annual meeting, we expect to complete the merger as soon as possible after the
satisfaction of the other conditions to the merger, including receipt of required regulatory approvals. There may be a substantial period of
time between the meetings and the completion of the merger. We currently expect to complete the merger shortly after the shareholder
meetings, assuming the requisite approvals are obtained and that all other conditions to closing are then met; however, we cannot assure
you when or if the merger will occur.

Q: What are the material U.S. federal income tax consequences of the merger to U.S. holders of Maxtor common stock?

A: The merger has been structured to qualify as a tax-free reorganization within the meaning of Section 368(a) of the Internal Revenue Code
of 1986, as amended. Assuming the merger qualifies as a Code Section 368 reorganization and that Seagate is treated as a corporation
under Code Section 367(a), U.S. holders of Maxtor common stock will not recognize gain or loss for United States federal income tax
purposes upon the exchange of shares of Maxtor common stock for Seagate common shares, except with respect to cash received in lieu of
fractional shares of Seagate common shares and except for any U.S. holder who is a five-percent shareholder of Seagate after the merger
and who fails to file a gain recognition agreement as described in applicable U.S. Treasury regulations.

Tax matters are very complicated, and the tax consequences of the merger applicable to a particular stockholder will depend in part on
each stockholder�s circumstances. Accordingly, we urge you to consult your own tax advisor for a full understanding of the tax
consequences of the merger to you, including the applicability and effect of federal, state, local and foreign income and other tax laws.

For more information, please see the section entitled �Seagate Proposal 1 and Maxtor Proposal 1�The Merger�Material Tax Consequences� on
page 66 of this joint proxy statement/prospectus.

Q: Am I entitled to appraisal rights?

A: Neither Seagate shareholders nor Maxtor stockholders will be entitled to exercise any dissenters� rights of appraisal in connection with the
transactions contemplated by the merger agreement.

Q: Who can help answer my questions?

A: If you have any questions about the matters to be voted upon at your meeting or how to submit your proxy, or if you need additional copies
of this joint proxy statement/prospectus or the enclosed proxy card, you should contact:

if you are a Seagate shareholder:
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Seagate Technology, Executive Director of Investor Relations

Telephone: (831) 439-5337

or

Morrow & Co., Inc.

Telephone: (800) 607-0088 (toll free)

Email: seagate.info@morrowco.com

if you are a Maxtor stockholder:

Maxtor Corporation, VP of Investor Relations

Telephone: (408) 894-5000

or

MacKenzie Partners, Inc.

Telephone: (800) 322-2885 (toll free)

Email: proxy@mackenziepartners.com

If your broker or bank holds your shares, you should also contact your broker or bank for additional information.
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SUMMARY

This summary highlights selected information from this document. It does not contain all of the information that may be important to you. We
urge you to read carefully the entire document and the other documents to which this document refers in order to fully understand the merger
and the related transactions. See �Where You Can Find More Information� beginning on page 147. Each item in this summary refers to the page
of this document on which that subject is discussed in more detail.

The Companies (see page 21)

Seagate Technology

Seagate is a worldwide leader in the design, manufacturing and marketing of hard disc drives, providing products for a wide-range of enterprise,
desktop, mobile computing, and consumer electronics applications. Seagate�s business model leverages technology leadership and world-class
manufacturing to deliver industry-leading innovation and quality to its global customers, and to be the low cost producer in all markets in which
it participates. The company is committed to providing award-winning products, customer support and reliability to meet the world�s growing
demand for information storage. The address of Seagate�s principal executive offices is P.O. Box 309GT, Ugland House, South Church Street,
George Town, Grand Cayman, Cayman Islands, and its telephone number at that address is (345) 949-8066. The address of Seagate�s U.S.
executive offices is 920 Disc Drive, Scotts Valley, California 95066 and its telephone number at that address is (831) 438-6550.

Maxtor Corporation

Maxtor Corporation is one of the world�s leading suppliers of information storage solutions. The company has an expansive line of storage
products for desktop computers, near-line storage, high-performance Intel-based servers and consumer electronics. The address of Maxtor�s
principal executive offices is 500 McCarthy Boulevard, Milpitas, California 95035 and its telephone number at that address is (408) 894-5000.

The Merger (see page 75)

We are proposing a merger of MD Merger Corporation, a newly formed wholly-owned subsidiary of Seagate which is referred to as Merger
Sub, with and into Maxtor, with Maxtor as the surviving corporation. If the merger is completed, Maxtor will become a wholly-owned
subsidiary of Seagate. The merger agreement is attached to this document as Annex A. Please carefully read the merger agreement as it is the
legal document that governs the merger.

What Maxtor Stockholders Will Receive in the Merger (see page 75)
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Upon completion of the merger, each outstanding share of Maxtor common stock will be converted into the right to receive 0.37 Seagate
common shares. No fractional Seagate common shares will be issued in the merger. Instead of fractional shares, Maxtor stockholders will
receive cash in an amount determined by multiplying the fractional interest to which such holder would otherwise be entitled by the average of
the closing sale prices of one Seagate common share for the twenty trading days immediately preceding completion of the merger.

What Holders of Maxtor Stock Options and Restricted Stock Units Will Receive in the Merger (see page 76)

Upon completion of the merger, outstanding and unexercised Maxtor stock options will be converted automatically into options to purchase
Seagate common shares. The number of shares subject to such options and the exercise price of the options will be adjusted based on the fixed
exchange ratio of 0.37. In addition, each outstanding Maxtor restricted stock unit award representing a right to receive Maxtor common stock
will be assumed by Seagate upon completion of the merger and converted automatically into a right to receive upon settlement
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a number of Seagate common shares based on the fixed exchange ratio of 0.37.

Voting Agreements with Certain Seagate Shareholders (see page 88)

Maxtor has entered into voting agreements with certain Seagate shareholders, including the executive officers and directors of Seagate, pursuant
to which these shareholders agreed, among other things and subject to limited exceptions, to vote their Seagate common shares in favor of the
issuance of Seagate common shares in the merger. As of the record date, these shareholders owned 79,058,058 Seagate common shares
representing approximately 16% of the outstanding Seagate common shares. The form of the voting agreements is attached to this document as
Annex B.

Material Tax Consequences (see page 66)

The merger is intended to qualify as a reorganization within the meaning of Section 368(a) of the Internal Revenue Code of 1986, as amended.
Accordingly, holders of Maxtor common stock generally will not recognize any gain or loss for federal income tax purposes on the exchange of
their Maxtor common stock for Seagate common shares in the merger, except for any gain or loss that may result from the receipt of cash instead
of a fractional Seagate common share. There will be no federal income tax consequences to a holder of Seagate common shares as a result of the
merger.

Tax matters are complicated and the tax consequences to you of the merger will depend on your particular tax situation (e.g., the above
consequences may not apply to you if you are a five-percent transferee shareholder). In addition, you may be subject to state, local or
foreign tax laws that are not discussed in this joint proxy statement/prospectus. You should consult your own tax advisor to fully
understand the tax consequences of the merger to you.

Opinion of Seagate�s Financial Advisor (see page 45)

Morgan Stanley & Co. Incorporated, which is referred to as Morgan Stanley, has rendered its opinion to the Seagate board of directors that, as of
December 20, 2005, and based upon and subject to the factors, assumptions, qualifications and limitations set forth therein, the exchange ratio of
0.37 Seagate common shares to be received for each share of Maxtor common stock pursuant to the merger agreement was fair from a financial
point of view to Seagate.

The full text of the written opinion of Morgan Stanley, dated December 20, 2005, is attached as Annex C to this joint proxy statement/prospectus
and sets forth assumptions made, general procedures followed, factors considered and limitations and qualifications on the review undertaken by
Morgan Stanley in connection with its opinion. Morgan Stanley provided its opinion for the information and assistance of the Seagate board of
directors in connection with its consideration of the merger. The Morgan Stanley opinion is not a recommendation as to how any holder of
Seagate common shares should vote with respect to the merger. The Morgan Stanley opinion also does not address the prices at which Seagate
common shares will trade following consummation of the merger or at any other time.
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Opinion of Maxtor�s Financial Advisor (see page 53)

Citigroup Global Markets Inc., which is referred to as Citigroup, has rendered its opinion to the Maxtor board of directors to the effect that, as of
December 20, 2005, and based upon and subject to the factors, assumptions, qualifications and limitations set forth therein, the exchange ratio of
0.37 Seagate common shares to be received for each share of Maxtor common stock pursuant to the merger agreement was fair from a financial
point of view to the holders of such shares of Maxtor common stock.
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The full text of the written opinion of Citigroup, dated December 20, 2005, is attached as Annex D to this joint proxy statement/prospectus and
sets forth assumptions made, general procedures followed, factors considered and limitations and qualifications on the review undertaken by
Citigroup in connection with its opinion. Citigroup provided its opinion for the information and assistance of the Maxtor board of directors in
connection with its consideration of the merger. The Citigroup opinion is not a recommendation as to how any holder of shares of Maxtor
common stock should vote with respect to the merger.

Reasons for the Merger (see page 41)

The boards of directors and management teams of both Seagate and Maxtor identified several reasons for, and potential benefits to their
stockholders of, the merger creating the combined company, including the following:

� by enhancing scale, financial strength and capacity, the combined company will be better able to compete in the dynamic, rapidly
evolving storage market;

� the combined company will be able to leverage the companies� extensive research and development platforms and other technological
resources in order to provide customers more innovative, diverse and compelling storage products and to get them to market more
quickly and at more competitive prices;

� the combined company will have expanded capacity to better meet growing demand for higher capacity storage products and storage
products for new applications;

� the enhanced scale of the combined company will result in significant production efficiencies and reduced product costs; and

� the combined company is expected to generate significant cost synergies in the form of approximately $300 million in annual
operating expense savings after the first full year of integration, including from combined research and development and sales and
marketing efforts, as well as reduced supply chain costs.

Maxtor�s board of directors considered a number of additional factors, including, but not limited to:

� the premium represented by the merger consideration to the range of recent trading prices of Maxtor common stock;

� the percentage ownership in the combined company represented by the merger consideration, which the Maxtor board believed was
consistent with Maxtor�s contributions to the combined entity;

� the opportunity for Maxtor stockholders to participate in the potential growth and prosperity of a combined company as compared to
the alternatives of Maxtor continuing as an independent company under its current turnaround plan, restructuring or engaging in
another business combination;

�
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the projected long term stockholder value represented by the combined company, including synergies, which exceeded the projected
stockholder value based on Maxtor�s long range operating plan;

� the assessment by Maxtor�s board of directors and Maxtor�s management that the merger and Seagate�s operating strategy are consistent
with Maxtor�s long-term strategic goals to seek to increase return on investment, improve time to market, broaden its product offerings,
and reduce dependence on third party suppliers; and

� Maxtor�s business, financial performance and condition, operations, management, competitive position and prospects, including
increasing competition; continuing adverse impact to gross margin from the cost of heads and other key components; execution
difficulties in product development and production adversely affecting quality and time to market for new products; difficulties in
achieving a reasonable return on investment in research and development; engineering

6

Edgar Filing: SEAGATE TECHNOLOGY - Form S-4/A

Table of Contents 26



Table of Contents

resource constraints; the lack of a 1� product, a 2.5� product and a fibre channel product; the need for improved processes to manage an
increasingly complex business model; and the additional capital required for Maxtor to remain competitive.

Maxtor�s board of directors also considered the potential risks of the merger, as described under �Seagate Proposal 1 and Maxtor Proposal 1 � The
Merger � Maxtor�s Additional Reasons for the Merger and Board Recommendation� and �Risk Factors.�

Recommendation of Seagate�s Board of Directors (see page 41)

Seagate�s board of directors has unanimously determined that the merger, the merger agreement and the transactions contemplated by the merger
agreement are advisable and in the best interests of Seagate and its shareholders. Seagate�s board of directors unanimously recommends that
Seagate shareholders vote FOR the issuance of Seagate common shares in the merger.

Recommendation of Maxtor�s Board of Directors (see page 41)

Maxtor�s board of directors has unanimously determined that the merger, the merger agreement and the transactions contemplated by the merger
agreement are advisable and in the best interests of Maxtor and its stockholders. Maxtor�s board of directors unanimously recommends that
Maxtor stockholders vote FOR adoption of the merger agreement.

Interests of Maxtor�s Directors and Executive Officers in the Merger (see page 62)

Maxtor�s executive officers and directors have financial interests in the merger that are different from, or in addition to, the interests of Maxtor
stockholders. These interests include rights of executive officers under change of control agreements with Maxtor, rights under equity
compensation awards of Maxtor, and rights to continued indemnification and insurance coverage by Seagate after the merger for acts or
omissions occurring before the merger. The Maxtor board of directors was aware of these interests and considered them in its decision to
approve the merger agreement.

Regulatory Approvals Required for the Merger (see page 71)

The competition laws of the United States and several other countries prohibit Seagate and Maxtor from completing the merger until (i) they
have given notification and furnished information relating to the operations of Seagate and Maxtor and the markets in which they operate, and
(ii) the applicable waiting periods expire or the merger is approved or granted early termination.

On January 13, 2006, Seagate and Maxtor each filed a premerger notification and report form under the Hart-Scott-Rodino Antitrust
Improvements Act of 1976, as amended, and merger review was assigned to the Federal Trade Commission. The HSR waiting period expired on
February 13, 2006 at 11:59 p.m., New York City time. As a result, no further anti-trust regulatory review of the merger will be necessary in the
United States.
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Seagate and Maxtor each conduct business in Member States of the European Union. Council Regulation (EC) No. 139/2004 requires
notification to and approval by the European Commission of mergers or acquisitions involving parties with aggregate worldwide sales and
individual European Union sales exceeding specified thresholds. Seagate submitted its notification on March 20, 2006. Pursuant to Council
Regulation (EC) No. 139/2004 the European Commission has until 11:59 p.m., Brussels time, on April 27, 2006, 25 working days from the day
following the date of notification (which period may be extended under certain circumstances) in which to consider whether the merger would
significantly impede effective competition in the common market or a substantial part of it, in particular as a result of the creating or
strengthening of a dominant position (as defined in Council Regulation No. 139/2004). By the end of this period, the European Commission
must issue a decision either clearing the merger or opening an in-depth Phase II investigation. A Phase II

investigation extends the investigation period for a further 90 working days.
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The merger is also conditional on receipt of regulatory approvals under the antitrust laws of Japan, Korea and Taiwan. Seagate and Maxtor have
submitted merger notification filings in these jurisdictions, with the applicable waiting periods in Japan, Korea and Taiwan expiring on May 8,
May 6 and May 3, 2006, respectively, which periods may be shortened or extended under certain circumstances. In addition, while not
conditions in the merger agreement to the completion of the merger, the parties are seeking governmental approvals in other jurisdictions,
including Brazil, China, South Africa, Turkey and Australia, where notifications have already been submitted. Although Seagate and Maxtor do
not expect the regulatory authorities to raise any significant objections to the merger, Seagate and Maxtor cannot assure you that all required
regulatory approvals will be obtained or that these approvals will not require actions or contain restrictions or conditions that would be
detrimental to Seagate or Maxtor.

Conditions to Completion of the Merger (see page 83)

As more fully described in this joint proxy statement/prospectus and the merger agreement, the completion of the merger depends on a number
of mutual conditions being satisfied or waived, including:

� the adoption of the merger agreement by Maxtor stockholders;

� the approval of the issuance of Seagate common shares in the merger by Seagate shareholders;

� the receipt of required regulatory approvals in the United States, the European Economic Area, Japan, Korea and Taiwan;

� the absence of any law or order in any jurisdiction in which Seagate or Maxtor have substantial revenues or operations prohibiting or
making illegal the consummation of the merger; and

� the effectiveness of the registration statement of which this joint proxy statement/prospectus forms a part.

Each of Seagate�s and Maxtor�s obligations to complete the merger is also separately subject to the satisfaction or waiver of a number of
conditions, including:

� the other party�s representations and warranties in the merger agreement being true and correct, subject to the materiality standards
contained in the merger agreement and subject, in the case of Maxtor�s representations and warranties, to the qualification that such
representations and warranties will generally be deemed to be true and correct unless the failure to be true and correct results from the
intentional misrepresentation by Maxtor as of the date of the merger agreement; and

� material performance of and compliance by the other party of its covenants, subject, in the case of Maxtor�s covenants, to the
qualification that such covenants will generally be deemed to be performed and complied with unless the failure to so perform or
comply is the result of an intentional breach by Maxtor.

Maxtor�s obligations to complete the merger are further subject to the satisfaction or waiver of the following conditions:
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� the absence of a material adverse effect on Seagate and Maxtor (taken together, as a whole) since the date of the merger agreement;
and

� the authorization of the Seagate common shares to be issued in the merger for listing on the New York Stock Exchange.

Seagate and Maxtor cannot be certain of when, or if, the conditions to the merger will be satisfied or waived or whether or not the merger will be
completed.

Termination of the Merger Agreement (see page 84)

Seagate and Maxtor can agree at any time to terminate the merger agreement without completing the merger, even if Maxtor stockholders have
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adopted the merger agreement and Seagate shareholders have approved the issuance of Seagate common shares in the merger. Also, either of
Seagate or Maxtor can terminate the merger agreement if:

� the merger is not completed by March 20, 2007;

� a governmental entity which must grant a regulatory approval that is a condition to the merger denies such approval and such action
has become final and non-appealable;

� a governmental entity located in a jurisdiction in which Seagate or Maxtor have substantial revenues or operations issues a final
non-appealable order prohibiting the merger;

� the other party breaches the merger agreement in a manner that would entitle the party seeking to terminate the merger agreement not
to consummate the merger, subject to the right of the breaching party to cure, if curable, the breach within 30 days of written notice of
the breach, and the party seeking to terminate is not then in material breach of the merger agreement;

� Seagate shareholders fail to approve the issuance of Seagate common shares in the merger at the Seagate shareholder meeting; or

� Maxtor stockholders fail to adopt the merger agreement at the Maxtor stockholder meeting.

Additionally, Maxtor may terminate the merger agreement if prior to the adoption of the merger agreement by Maxtor stockholders and subject
to compliance by Maxtor with certain obligations described under �The Merger Agreement � Permitted Actions in Respect of a Superior Proposal,�
Maxtor receives a superior proposal and desires to terminate the merger agreement in order to enter into a definitive agreement with respect to
that superior proposal.

Further, Seagate may terminate the merger agreement if Maxtor has materially breached its �non-solicitation� obligations described under �The
Merger Agreement � No Solicitation of Alternative Transactions,� or Maxtor�s board of directors hasfailed to recommend the merger to Maxtor
stockholders or withdrawn, modified or changed in a manner adverse to Seagate its recommendation of the merger or failed to call and hold a
meeting of Maxtor stockholders.

Termination Fees (see page 85)

Maxtor has agreed to pay to Seagate a termination fee of $53 million and Seagate has agreed to pay to Maxtor a reverse termination fee of $300
million in some cases and $10 million plus expenses in other cases if the merger agreement is terminated under the circumstances specified in
�The Merger Agreement � Termination of the Merger Agreement � Termination Fees.�

Extraordinary General Meeting of Seagate Shareholders (see page 23)
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Seagate will hold an extraordinary general meeting of its shareholders at Hilton Santa Cruz/Scotts Valley, 6001 La Madrona Drive, Santa Cruz,
California, on Wednesday, May 17, 2006 at 10:00 a.m., Pacific Time. At the extraordinary general meeting, Seagate shareholders will be asked:

� to vote to approve the issuance of Seagate common shares in the merger;

� to vote to approve adjournment of the extraordinary general meeting to a later date or dates, if necessary, to solicit additional proxies if
there are insufficient votes at the time of the meeting to approve the issuance of Seagate common shares in the merger;

� to transact any other business as may properly be brought before the extraordinary general meeting or any adjournment or
postponement of the extraordinary general meeting.

Seagate shareholders may vote at the extraordinary general meeting if they owned Seagate common shares at the close of business on the record
date, April 11, 2006. On that date, there were 492,954,749 Seagate common shares outstanding and entitled to vote at the meeting,
approximately 17% of which were owned and entitled to be voted by Seagate directors and executive officers and their affiliates. Approval of
the issuance of Seagate common shares in the merger is a condition to completion of the merger.
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Annual Meeting of Maxtor Stockholders (see page 26)

Maxtor will hold an annual meeting of its stockholders at the corporate headquarters of Maxtor at 500 McCarthy Boulevard, Milpitas, California
95035, on Wednesday, May 17, 2006 at 10:00 a.m., Pacific Time. At the annual meeting, Maxtor stockholders will be asked:

� to vote to adopt the merger agreement;

� to vote to elect three Class II directors;

� to vote to ratify the engagement of PricewaterhouseCoopers LLP as Maxtor�s independent registered public accounting firm;

� to vote to approve adjournment of the annual meeting to a later date or dates, if necessary, to solicit additional proxies if there are
insufficient votes at the time of the meeting to adopt the merger agreement; and

� to transact any other business as may properly be brought before the annual meeting or any adjournment or postponement of the
annual meeting.

Maxtor stockholders may vote at the annual meeting if they owned shares of Maxtor common stock at the close of business on the record date,
April 11, 2006. On that date, there were 260,533,846 shares of Maxtor common stock outstanding and entitled to vote at the meeting,
approximately 1.6% of which were owned and entitled to be voted by Maxtor directors and executive officers and their affiliates. Adoption of
the merger agreement by Maxtor stockholders is a condition to completion of the merger. Adoption of the other proposals is not a condition to
completion of the merger.

No Dissenters� Rights of Appraisal (see page 73)

Neither Seagate shareholders nor Maxtor stockholders will be entitled to exercise any dissenters� rights of appraisal in connection with the
transactions contemplated by the merger agreement.

Accounting Treatment of the Merger (see page 70)

Seagate will account for the merger as a purchase for financial reporting purposes.

Comparative Per Share Data and Comparative Market Prices (see page 90)
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Seagate common shares are listed on the New York Stock Exchange under the symbol �STX�. Maxtor common stock is listed on the New York
Stock Exchange under the symbol �MXO�. The following table sets forth the closing sale prices of Seagate common shares and Maxtor common
stock as reported on the New York Stock Exchange on December 20, 2005, the last full trading day prior to public announcement of the merger,
and on             , 2006, the last trading date prior to the printing of this joint proxy statement/prospectus for which it was practicable to obtain this
information. This table also shows the equivalent per share price of Maxtor common stock, calculated by taking the product of the closing sale
price of Seagate common shares on those dates and the fixed exchange ratio of 0.37.

Date

Seagate
Common

Shares

Maxtor
Common

Stock

Equivalent
Per Share

Price

December 20, 2005 $19.60 $4.52 $7.25
             , 2006 $    .    $  .    $  .    
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SELECTED HISTORICAL FINANCIAL DATA OF SEAGATE

The following financial information is being provided to aid you in your analysis of the financial aspects of the merger. Seagate derived the
financial information as of and for the fiscal years ended July 1, 2005, July 2, 2004, June 27, 2003, June 28, 2002 and for the period from
November 23, 2000 to June 29, 2001 from its historical audited financial statements for these periods. Through November 22, 2000, the disc
drive business that Seagate now operates and the storage area networks business that Seagate operated through November 4, 2002, were the disc
drive and storage area networks divisions of Seagate Technology, Inc., a Delaware corporation, and the predecessor corporation to Seagate.
Accordingly, Seagate has derived the financial information for the period from July 1, 2000 to November 22, 2000 from its predecessor�s
historical audited financials statements for this period. Seagate derived the financial information as of and for the six months ended
December 30, 2005 and December 31, 2004 from its unaudited financial statements, which financial statements include, in the opinion of
Seagate�s management, all adjustments, consisting of normal and recurring adjustments, necessary for a fair presentation of those results. The
results for the six months ended December 30, 2005 are not necessarily indicative of the results that may be expected for the year ending
June 30, 2006. This information is only a summary, and you should read it in conjunction with Seagate�s consolidated financial statements and
the related notes contained in Seagate�s periodic reports filed with the Securities and Exchange Commission. The historical financial information
as of and for the six months ended December 30, 2005 and December 31, 2004 was derived from Seagate�s unaudited consolidated financial
statements incorporated by reference in this proxy statement/prospectus. The historical financial information as of and for the fiscal years ended
July 1, 2005, July 2, 2004 and June 27, 2003 was derived from Seagate�s audited consolidated financial statements incorporated by reference in
this proxy statement/prospectus. The historical financial information as of and for the fiscal year ended June 28, 2002 and as of June 29, 2001
and for the period from November 23, 2000 to June 29, 2001 was derived from Seagate�s audited consolidated financial statements not
incorporated by reference in this proxy statement/prospectus. The historical financial information below for the period from July 1, 2000 to
November 22, 2000 was derived from the audited combined financial statements and related notes of Seagate�s predecessor not incorporated by
reference in this proxy statement/prospectus. See �Where You Can Find More Information� beginning on page 147.

Seagate Technology Predecessor

Six Months Ended Fiscal Year Ended

December 30,
2005

December 31,
2004

July 1,
2005

July 2,
2004

June 27,
2003

June 28,
2002

Nov. 23,
2000 to
June 29,

2001

July 1,
2000

to Nov. 22,
2000

(in millions, except for per share data)
Statements of Operations Data:
Revenue $ 4,388 $ 3,405 $ 7,553 $ 6,224 $ 6,486 $ 6,087 $ 3,656 $ 2,310
Gross margin 1,126 656 1,673 1,459 1,727 1,593 732 275
Income (loss) from operations 549 204 722 444 691 374 (74) (623)
Gain on sale of SanDisk common stock �  �  �  �  �  �  �  102
Debt refinancing charges �  �  �  �  �  (93) �  �  
Net income (loss) 559 198 707 529 641 153 (110) (412)
Basic net income per share 1.16 0.43 1.51 1.17 1.53 0.38
Diluted net income per share 1.10 0.40 1.41 1.06 1.36 0.36

Balance Sheet Data:
Total assets 5,434 4,310 5,244 3,942 3,517 3,095 2,966
Accrued deferred compensation �  �  �  �  �  147 �  
Total debt 400 742 740 743 749 751 900
Shareholders� equity $ 3,114 $ 2,040 $ 2,541 $ 1,855 $ 1,316 $ 641 $ 653
Cash dividends declared per share $ 0.16 $ 0.12 $ 0.26 $ 0.20 $ 0.71 $ 0.50
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SELECTED HISTORICAL FINANCIAL DATA OF MAXTOR

The following financial information is being provided to aid you in your analysis of the financial aspects of the merger. Maxtor derived the
financial information as of and for the fiscal years ended December 31, 2005, December 25, 2004, December 27, 2003, December 28, 2002 and
December 29, 2001 from its historical audited financial statements for these fiscal years. This information is only a summary, and you should
read it in conjunction with Maxtor�s consolidated financial statements and the related notes contained in Maxtor�s periodic reports filed with the
Securities and Exchange Commission. The selected consolidated statements of operations data set forth below for the fiscal years ended
December 31, 2005, December 25, 2004 and December 27, 2003 and the consolidated balance sheet data as of December 31, 2005 and
December 25, 2004 are derived from audited consolidated financial statements included in Maxtor�s Annual Report on Form 10-K for the year
ended December 31, 2005 incorporated by reference herein. The selected consolidated statements of operations data set forth below for the fiscal
years ended December 28, 2002 and December 29, 2001 and the consolidated balance sheet data as of December 28, 2002 and December 29,
2001 were derived from audited consolidated financial statements which are not included or incorporated by reference in this document. See
�Where You Can Find More Information� beginning on page 147.

Fiscal
Year

Ended

December 31,

2005

Fiscal Year

Ended

December 25,

2004

Fiscal Year

Ended

December 27,

2003

Fiscal Year

Ended

December 28,

2002

Fiscal Year

Ended

December 29,

2001

(in millions, except per share amounts)
Statements of Operations Data:
Net revenues $ 3,890.2 $ 3,796.3 $ 4,086.4 $ 3,779.5 $ 3,765.5
Gross profit 430.9 367.2 695.8 392.2 362.5
Amortization of goodwill and other intangible
assets 0.9 36.0 85.3 82.2 176.0
Purchased in-process research and development �  �  �  �  95.2
Restructuring charges 18.6 33.2 �  9.5 �  
Impairment charges �  32.0 �  �  �  
Income (loss) from operations (26.6) (182.0) 128.0 (246.0) (554.2)
Income (loss) from continuing operations (43.3) (183.4) 98.9 (262.4) (568.6)
Income (loss) from discontinued operations �  �  2.2 (73.5) (48.2)
Net income (loss) $ (43.3) $ (183.4) $ 101.1 $ (335.9) $ (616.8)
Net income (loss) per share � basic
Continuing operations $ (0.17) $ (0.74) $ 0.41 $ (1.10) $ (2.75)
Discontinued operations $ �  $ �  $ 0.01 $ (0.31) $ (0.23)

Total $ (0.17) $ (0.74) $ 0.42 $ (1.40)* $ (2.98)

Net income (loss) per share � diluted
Continuing operations $ (0.17) $ (0.74) $ 0.39 $ (1.10) $ (2.75)
Discontinued operations $ �  $ �  $ 0.01 $ (0.31) $ (0.23)

Total $ (0.17) $ (0.74) $ 0.40 $ (1.40)* $ (2.98)

Balance Sheet Data:
Total assets $ 2,177.8 $ 2,107.7 $ 2,536.7 $ 2,175.3 $ 2,530.0
Long-term debt, net of current portion $ 575.8 $ 382.6 $ 355.8 $ 206.3 $ 244.5
Total stockholders� equity $ 553.0 $ 576.6 $ 746.7 $ 620.1 $ 929.8
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SELECTED UNAUDITED PRO FORMA CONDENSED COMBINED FINANCIAL INFORMATION

The merger will be accounted for under the purchase method of accounting, which means the assets and liabilities of Maxtor will be recorded, as
of completion of the merger, at their respective fair values and added to those of Seagate. For a more detailed description of purchase accounting
see �The Merger�Accounting Treatment of the Merger� on page 70.

The following table shows information about the unaudited pro forma financial condition and results of operations after giving effect to the
merger. The table sets forth selected unaudited pro forma condensed combined statement of operations data as if the merger had become
effective on July 3, 2004, and selected unaudited pro forma condensed combined balance sheet data as if the merger had become effective on
December 30, 2005. Seagate has a fiscal year end of the Friday closest to June 30 whereas Maxtor has a fiscal year end of the last Saturday of
December. In order to prepare the selected unaudited pro forma condensed combined statement of operations for the year ended July 1, 2005 and
for the six months ended December 30, 2005, Maxtor�s operating results have been aligned to more closely conform to those of Seagate. This
was done utilizing Maxtor�s historical financial statements as of and for the years ended December 25, 2004 and December 31, 2005, and
Maxtor�s historical unaudited financial statements as of and for the six-month periods ended June 26, 2004 and July 2, 2005.

The information presented below should be read together with the historical consolidated financial statements of Seagate and Maxtor, including
the related notes, filed by each of them with the Securities and Exchange Commission incorporated herein by reference and together with the
consolidated historical financial data for Seagate and Maxtor and the other unaudited pro forma financial information, including the related
notes, appearing elsewhere in this joint proxy statement/prospectus. See �Where You Can Find More Information� beginning on page 147 and
�Unaudited Pro Forma Condensed Combined Financial Statements� beginning on page 92. The unaudited pro forma financial data are not
necessarily indicative of results that actually would have occurred had the merger been completed on the dates indicated or that may be attained
in the future. See also �Risk Factors� beginning on page 15 and �Information Regarding Forward-Looking Statements� beginning on page 20.

Unaudited Pro Forma Combined (in millions, except per share data and debt ratio)

Six Months
Ended

December 30,
2005

Year Ended

July 1, 2005

Operating revenues $ 6,286 $ 11,452
Operating income 549 414
Net income 563 399
Net income per basic share 0.98 0.71
Net income per diluted share 0.92 0.66
Cash dividends declared per common share 0.16 0.26
Total assets 9,163
Long-term debt 996
Debt ratio(1) 16.2%
Total shareholders� equity 5,138

(1)    Debt ratio reflects pro forma debt as percentage of total capital calculated as the sum of debt plus equity as
reported on the balance sheet.
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SELECTED UNAUDITED COMPARATIVE PER SHARE DATA

The following table shows certain per share data for Seagate common shares and Maxtor common stock on a historical and pro forma basis
reflecting the merger of Seagate and Maxtor, accounted for as a purchase as if it had been consummated as of July 3, 2004 and assuming that
0.37 Seagate common shares had been issued in exchange for each outstanding share of Maxtor common stock. This information is only a
summary and you should read it in conjunction with the financial information appearing elsewhere in this document and the other documents
incorporated by reference in this document. The per share pro forma data in the following table is presented for comparative purposes only and
is not necessarily indicative of the combined financial position or results of operations in the future or what the combined financial position or
results of operations would have been had the merger been completed during the periods or as of the dates for which this pro forma data is
presented.

Seagate Historical Financial Data:

Six Months Ended

December 30, 2005

Year Ended

July 1,
2005

Net income per common share � Basic $ 1.16 $ 1.51
Net income per common share � Diluted 1.10 1.41
Cash dividends declared per common share 0.16 0.26
Book value per common share 6.45 5.33

Maxtor Historical Financial Data:

Year Ended

December 31, 2005

Net loss per common share � Basic $ (0.17)
Net loss per common share � Diluted (0.17)
Cash dividends declared per common share �  
Book value per common share 2.16

Unaudited Pro Forma Condensed Combined Comparative Per Share Data:

Six Months Ended

December 30, 2005

Year Ended

July 1, 2005

Net income per common share � Basic $ 0.98 $ 0.71
Net income per common share � Diluted 0.92 0.66
Cash dividends declared per common share 0.16 0.26
Book value per common share 8.90 �  
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Unaudited Pro Forma Equivalent Per Share Data for Maxtor:

Six Months Ended

December 30, 2005

Year Ended

July 1,
2005

Net income per common share � Basic $ 0.36 $ 0.26
Net income per common share � Diluted 0.34 0.24
Cash dividends declared per common share �  �  
Book value per common share 3.29 �  
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RISK FACTORS

In deciding whether to vote for approval of the issuance of Seagate common shares in the merger, in the case of Seagate shareholders, or for
adoption of the merger agreement, in the case of Maxtor stockholders, we urge you to carefully consider the following risk factors relating to the
merger in addition to all of the information contained in or incorporated by reference into this joint proxy statement/prospectus, including the
matters addressed under the caption �Information Regarding Forward-Looking Statements� on page 20. You should also read and consider the
risks associated with each of the business of Seagate and Maxtor because these risks will affect the combined company. These risk factors can be
found in Seagate�s Annual Report on Form 10-K for the year ended July 1, 2005 and Quarterly Report on Form 10-Q for the quarter ended
December 30, 2005 and Maxtor�s Annual Report on Form 10-K for the year ended December 31, 2005, which are filed with the Securities and
Exchange Commission and incorporated by reference into this joint proxy statement/prospectus.

The failure to successfully integrate Maxtor�s business and operations in the expected time frame may adversely affect the combined
company�s future results.

Seagate believes that the acquisition of Maxtor will result in certain benefits, including certain cost synergies, drive product innovations, and
operational efficiencies. However, to realize these anticipated benefits, the businesses of Seagate and Maxtor must be successfully combined.
The success of the merger will depend on the combined company�s ability to realize these anticipated benefits from combining the businesses of
Seagate and Maxtor. The combined company may fail to realize the anticipated benefits of the merger for a variety of reasons, including the
following:

� failure to successfully manage relationships with customers, distributors and suppliers;

� failure of customers to accept new products or to continue as customers of the combined company;

� failure to effectively coordinate sales and marketing efforts to communicate the capabilities of the combined company;

� revenue attrition in excess of anticipated levels;

� failure to qualify the combined company�s products as a primary source of supply with OEM customers on a timely basis or at all;

� failure to combine product offerings and product lines quickly and effectively;

� potential incompatibility of technologies and systems;

� failure to leverage the increased scale of the combined company quickly and effectively;

� potential difficulties integrating and harmonizing financial reporting systems; and
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� the loss of key employees.

In addition, although we currently plan to transition Maxtor�s volume to Seagate products starting in the first three to six months after the closing
and expect this transition to be complete within nine to 12 months after the closing, we cannot assure you that we will be successful with this
transition during the contemplated time frames or at all. Due to legal restrictions, Seagate and Maxtor have conducted, and until the completion
of the merger will conduct, only limited planning regarding the integration of the two companies following the merger and will not determine
the exact nature in which the two companies will be combined until after the merger has been completed. Completion of the merger is subject to
satisfaction of a number of conditions, including the receipt of certain foreign regulatory approvals for which the timing cannot be predicted.
The actual integration may result in additional and unforeseen expenses or delays. If the combined company is not able to successfully integrate
Maxtor�s business and operations, or if there are delays in combining the businesses, the anticipated benefits of the merger may not be realized
fully or at all or may take longer to realize than expected.
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We expect the integration of Seagate and Maxtor will result in revenue attrition, significant accounting charges and increased capital
expenditures that will have an adverse effect on the results and financial condition of the combined company, and the pro forma
financial information contained in this joint proxy statement/prospectus may not be indicative of the future results of the combined
company.

The financial results of the combined company may be adversely affected by cash expenditures and non-cash charges incurred in connection
with the combination. The cash expenditures have been preliminarily estimated to be approximately $500 million and include restructuring and
integration activities and retention bonuses. In addition to the anticipated cash expenditures, we expect significant non-cash charges, including
those associated with the amortization of intangible assets and stock-based compensation, which we currently estimate at approximately $370
million (approximately $300 million of which is expected to be incurred in the first year following the closing). We anticipate that the majority
of these cash expenditures and non-cash charges will occur in the 12 months following the closing of the merger. The actual amount of the
stock-based compensation charge will depend on the price of the Seagate common shares and the number of Maxtor options and restricted stock
units outstanding as of the closing date, but we estimate that this charge would be approximately $32 million for the first 12 months after the
closing and an aggregate of $47 million over the following two years, in each case based on a hypothetical closing date of April 10, 2006. A
substantial portion of the cash expenditures relating to restructuring activities will be recorded as liabilities assumed from Maxtor and will
increase goodwill, while the non-cash charges will reduce earnings of the combined enterprise. In addition, the combined company is likely to
incur revenue attrition, which would result in lower combined revenues than those shown in the pro forma financial information contained in this
joint proxy statement/prospectus. We also anticipate approximately $580 million of incremental capital expenditures as we combine operations
in the first 18 to 24 months after the closing. The revenue attrition and capital expenditures, as well as the cash restructuring and integration
activities and the retention bonuses described above, are not reflected in the unaudited condensed combined pro forma financial statements
contained in this joint proxy statement/prospectus and the unaudited condensed combined pro forma financial statements may not be indicative
of the actual results of the combined company following the merger. In addition, as a result of the revenue attrition, capital expenditures and
charges described above, the operating results and financial condition of the combined company may be adversely affected after the
consummation of the merger, particularly in the first year following the closing.

The announcement and pendency of the merger could cause disruptions in the businesses of Seagate and Maxtor, which could have an
adverse effect on their respective business and financial results, and consequently on the combined company.

Seagate and Maxtor have operated and, until the completion of the merger, will continue to operate independently. Uncertainty about the effect
of the merger on employees, customers, distributors and suppliers may have an adverse effect on Seagate and Maxtor and consequently on the
combined company. These uncertainties may impair Seagate�s and Maxtor�s ability to retain and motivate key personnel and could cause
customers, distributors, suppliers and others with whom each company deals to seek to change existing business relationships which may
materially and adversely affect their respective businesses. Due to the materiality standards agreed to by the parties in the merger agreement,
Seagate and Maxtor may be obligated to consummate the merger in spite of the adverse effects resulting from the disruption of Seagate�s and
Maxtor�s ongoing businesses. Furthermore, this disruption could adversely affect the combined company�s ability to maintain relationships with
customers, distributors, suppliers and employees after the merger or to achieve the anticipated benefits of the merger. For example, in many
instances, Seagate and Maxtor serve the same customers, and some of these customers may decide it is desirable to have additional or different
suppliers, reducing the combined company�s share of the market. Revenues that may have ordinarily been received by Seagate or Maxtor may be
delayed until or after the merger is completed or not earned at all, and cost reductions that would ordinarily have been achieved might be
delayed or not achieved at all, whether or not the merger is completed. Moreover, integration efforts between the two companies will also divert
management attention and resources. Each of these events could adversely affect Seagate or Maxtor in the near term and the combined company,
if the merger is completed.
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The required regulatory approvals may not be obtained or may contain materially burdensome conditions.

Completion of the merger is conditioned upon the receipt of certain governmental approvals, including approval by the European Commission
under EC merger regulations, which has not yet been obtained as of the date of this joint proxy statement/prospectus and may not be obtained
prior to the date of the shareholder meetings or at all. Although Seagate and Maxtor have agreed in the merger agreement to use their best efforts
to obtain the requisite governmental approvals, there can be no assurance that these approvals will be obtained. In addition, the governmental
entities from which these approvals are required may impose conditions on the completion of the merger or require changes to the terms of the
merger. While Seagate and Maxtor do not currently expect that any such conditions or changes would be imposed, there can be no assurance that
they will not be, and such conditions or changes could have the effect of jeopardizing or delaying completion of the merger or reducing the
anticipated benefits of the merger. If Seagate agrees to any material conditions in order to obtain any approvals required to complete the merger,
the business and results of operations of the combined company may be adversely affected.

Failure to complete the merger could negatively impact the stock prices and the future business and financial results of Seagate and
Maxtor.

If the merger is not completed, the ongoing businesses of Seagate and Maxtor may be adversely affected and Seagate and Maxtor will be subject
to a number of risks, including the following:

� Maxtor may be required to pay Seagate a termination fee of $53 million if the merger agreement is terminated as a result of a change
in recommendation of Maxtor�s board of directors, entry by Maxtor into a definitive agreement with respect to a superior proposal, a
breach by Maxtor of its non-solicitation obligations, or, under certain circumstances, the failure to hold a meeting of Maxtor
stockholders or the failure of Maxtor stockholders to adopt the merger agreement;

� Seagate may be required to pay Maxtor a reverse termination fee of (i) $300 million if the merger agreement is terminated as a result
of the failure to obtain certain antitrust or other regulatory approvals or, under certain circumstances, the failure to complete the
merger by March 20, 2007 and (ii) $10 million plus an amount equal to the sum of Maxtor�s expenses if the merger agreement is
terminated as a result of the failure of Seagate shareholders to approve the issuance of Seagate common shares in the merger;

� Seagate and Maxtor will be required to pay certain costs relating to the merger, such as legal, accounting, financial advisor and
printing fees whether or not the merger is completed; and

� matters relating to the merger (including integration planning) may require substantial commitments of time and resources by
management of each of the companies, which could otherwise have been devoted to other opportunities that may have been beneficial
to their respective companies,

in each case, without realizing any of the benefits of having completed the merger. If the merger is not completed, these risks may materialize
and may adversely affect each company�s business, financial results and stock price.

In addition, Maxtor will be subject to the following specific risks if the merger is not completed:
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� The market price of Maxtor�s common stock may decline to the extent that the current market price includes a market assumption that
the merger will be completed;

� The deterioration of Maxtor�s business in the interim period may be significant and Maxtor may find it difficult to continue as a
stand-alone entity; and

� Maxtor may experience a negative reaction to the termination of the merger from its customers, suppliers, distributors or partners
which may adversely impact Maxtor�s future operating results.
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Because the market price of Seagate common shares will fluctuate, the value of the Seagate common shares that will be issued in the
merger will not be known until the closing of the merger.

The value of the Seagate common shares to be issued in the merger could be considerably higher or lower than they were at the time the merger
consideration was negotiated. Neither Seagate nor Maxtor is permitted to terminate the merger agreement or resolicit the vote of Maxtor
stockholders solely because of changes in the market prices of either company�s stock. Stock price changes may result from a variety of factors,
including changes in the respective businesses operations and prospects of Seagate and Maxtor, changes in general market and economic
conditions, and regulatory considerations. Many of these factors are beyond the control of Seagate or Maxtor.

Upon the completion of the merger, each share of Maxtor common stock outstanding immediately prior to the merger will be converted into the
right to receive 0.37 Seagate common shares. Because the exchange ratio for Seagate common shares to be issued in the merger has been fixed,
the value of the merger consideration will depend upon the market price of Seagate common shares. This market price may vary from the
closing price of Seagate common shares on the date the merger was announced, on the date that the joint proxy statement/prospectus is mailed to
Maxtor stockholders and Seagate shareholders and on the date of the Seagate extraordinary general meeting or the Maxtor annual meeting.
Accordingly, at the time of the stockholder meetings, stockholders will not know or be able to calculate the value of the merger consideration
that would be issued upon completion of the merger. Further, the time period between the stockholder votes taken at the meetings and the
completion of the merger will depend on the status of antitrust clearances that must be obtained prior to the completion of the merger and the
satisfaction or waiver of other conditions to closing, and there is currently no way to predict how long it will take to obtain these approvals or
what conditions, if any, are imposed on the combined company in order to obtain these approvals. We are also unable to predict the changes in
Seagate�s and Maxtor�s respective businesses, operations and prospects or in the disc drive industry generally that may occur during the interval
between the shareholder meetings and the completion of the merger.

Former Maxtor stockholders who become shareholders of Seagate will have their shareholder rights governed by the third amended
and restated memorandum of association of Seagate and by the Companies Law (2004 Revision) and the common law of the Cayman
Islands.

Maxtor stockholders who receive Seagate common shares in the merger will become Seagate shareholders and their rights as shareholders will
be governed by the third amended and restated memorandum of association of Seagate and by the Companies Law (2004 Revision) and the
common law of the Cayman Islands. As a result, there will be material differences between the current rights of Maxtor�s stockholders and the
rights they can expect to have as Seagate shareholders. For example, among other differences, Maxtor provides for a staggered board of directors
but Seagate does not, and thus the acquisition or change of control of Seagate by a third party that the board, in its judgment, might not have
favored may be easier to effect. In addition, the rights of Seagate�s shareholders and the fiduciary responsibilities of Seagate�s directors under
Cayman Islands law are not as clearly established as under statutes or judicial precedent in Delaware, which is where Maxtor is incorporated.
Therefore, Seagate shareholders may have more difficulty in protecting their interests in the face of actions by Seagate�s management or directors
than would Maxtor stockholders, due to the comparatively less developed nature of Cayman Islands law in this area. See �Comparison of
Shareholder Rights� beginning on page 105.

The market price of Seagate common shares after the merger may be affected by factors different from those affecting the shares of
Seagate or Maxtor currently.

The businesses of Seagate and Maxtor differ and, accordingly, the results of operations of the combined company and the market price of the
combined company�s shares of common stock may be affected by factors different from those currently affecting the independent results of
operations and market prices of Seagate common shares and Maxtor common stock.
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Executive officers and directors of Maxtor have interests that may have influenced them to support or approve the merger.

Maxtor�s executive officers and directors may have interests in the merger that are different from, or in addition to, the interests of Maxtor
stockholders generally. For example, as a result of the merger or other triggering events, the vesting of options and other equity awards held by
the executive officers and directors may be accelerated, and Maxtor or the combined company may make cash severance payments to certain
executive officers that could total a maximum of approximately $13 million, assuming completion of the merger and their involuntary
termination of employment on July 1, 2006 and satisfaction of other conditions of payment, including the execution of restrictive covenant
agreements. Maxtor�s board of directors was aware of and took into account these arrangements when it approved the merger. See �The
Merger�Interests of Maxtor�s Directors and Executive Officers in the Merger� beginning on page 62.

If Maxtor�s former stockholders sell the Seagate common shares received in the merger immediately, they could cause a decline in the
market price of Seagate common shares.

Seagate�s issuance of common shares in the merger will be registered under the federal securities laws. As a result, those shares will be
immediately available for resale in the public market, except for shares issued to Maxtor�s former stockholders who are affiliates of Maxtor
before the merger or who become affiliates of Seagate after the merger will be subject to additional transfer restrictions. See �The
Merger�Restrictions on Sales of Shares by Affiliates of Maxtor� on page 74. The number of shares of Seagate common shares to be issued to
Maxtor�s former stockholders in connection with the merger, and immediately available for resale, will equal approximately 16% of the number
of outstanding Seagate common shares. Maxtor�s former stockholders may sell the stock they receive immediately after the merger. If this
occurs, or if other holders of Seagate common shares sell significant amounts of Seagate common shares immediately after the merger is
completed, the market price of Seagate common shares may decline.

Maxtor and Maxtor�s directors are parties to a pending lawsuit seeking injunctive relief in connection with the merger.

On January 20, 2006, Theodore F. Vahl commenced a purported shareholder class action lawsuit in the Superior Court of the State of California,
County of Santa Clara against Maxtor, Maxtor�s Chairman and Chief Executive Officer, and certain members of Maxtor�s Board of Directors
alleging that the defendants violated their fiduciary duties and seeking injunctive relief in connection with the proposed merger. On March 1,
2006, defendants filed an Answer and Demurrer. Thereafter, plaintiff indicated that he would file an amended complaint and defendants
stipulated that an amended complaint could be filed without leave of court. The amended complaint has not yet been filed. The lawsuit is in its
preliminary stages and it is impossible to predict the outcome or the length of time it will take to resolve the action. No assurances can be given
that the lawsuit will not result in the issuance of an injunction. A preliminary injunction could delay or jeopardize the completion of the merger;
an adverse judgment granting injunctive relief could permanently enjoin the completion of the merger.
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INFORMATION REGARDING FORWARD-LOOKING STATEMENTS

This document, including information included or incorporated by reference in this document, contains forward-looking statements within the
meaning of the Private Securities Litigation Reform Act of 1995. These forward-looking statements include, but are not limited to, statements
about the benefits of the merger between Seagate and Maxtor, including future financial and operating results and performance; statements about
Seagate�s and Maxtor�s plans, objectives, expectations and intentions with respect to future operations, products and services; and other
statements identified by words such as �expects,� �anticipates,� �intends,� �plans,� �believes,� �seeks,� �estimates,� �will,� �should,� �may� or words of similar
meaning. These forward-looking statements are based upon the current beliefs and expectations of Seagate�s and Maxtor�s management and are
inherently subject to significant business, economic and competitive uncertainties and contingencies, many of which are difficult to predict and
generally beyond the control of Seagate and Maxtor. In addition, these forward-looking statements are subject to assumptions with respect to
future business strategies and decisions that are subject to change. Actual results may differ materially from the anticipated results discussed in
these forward-looking statements.

The following factors, among others, could cause actual results to differ materially from the anticipated results or other expectations expressed in
the forward-looking statements:

� those discussed and identified in public filings with the Securities and Exchange Commission made by Seagate and Maxtor, including
Seagate�s Annual Report on Form 10-K for the year ended July 1, 2005 and Quarterly Report on Form 10-Q for the quarter ended
December 30, 2005 and Maxtor�s Annual Report on Form 10-K for the year ended December 31, 2005;

� the businesses of Seagate and Maxtor may not be combined successfully, or such combination may take longer, be more difficult,
time-consuming or costly to accomplish than expected;

� the expected growth opportunities and cost savings from the merger may not be fully realized or may take longer to realize than
expected;

� operating costs, customer losses and business disruption following the merger, including adverse effects on relationships with
employees, may be greater than expected;

� governmental approvals of the merger may not be obtained, or adverse regulatory conditions may be imposed in connection with
governmental approvals of the merger;

� the variable demand and the aggressive pricing environment for disc drives;

� dependence on each company�s ability to successfully manufacture in increasing volumes on a cost-effective basis and with acceptable
quality its current disc drive products; and

� the adverse impact of competitive product announcements and possible excess industry supply with respect to particular disc drive
products.

You are cautioned not to place undue reliance on these forward-looking statements, which speak only as of the date of this document or the date
of any document incorporated by reference in this document. All subsequent written and oral forward-looking statements concerning the merger
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or other matters addressed in this document and attributable to Seagate or Maxtor or any person acting on their behalf are expressly qualified in
their entirety by the cautionary statements contained or referred to in this section. Except to the extent required by applicable law or regulation,
Seagate and Maxtor undertake no obligation to update these forward-looking statements to reflect events or circumstances after the date of this
document or to reflect the occurrence of unanticipated events.
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INFORMATION ABOUT THE COMPANIES

Seagate Technology

Seagate is a leader in the design, manufacturing and marketing of rigid disc drives. Rigid disc drives, which are commonly referred to as disc
drives or hard drives, are used as the primary medium for storing electronic information in systems ranging from desktop and notebook
computers, and consumer electronics devices to data centers delivering information over corporate networks and the internet. Seagate produces a
broad range of disc drive products that make it a leader in the industry with products addressing enterprise applications, where its products are
used in enterprise servers, mainframes and workstations; desktop applications, where its products are used in desktop computers; mobile
computing applications, where its products are used in notebook computers; and consumer electronics applications, where its products are used
in digital video recorders, digital music players, gaming devices, global positioning navigation systems and photo printers.

Seagate sells its disc drives primarily to major original equipment manufacturers, or OEMs, and also markets to distributors and retailers under
its globally recognized brand name.

Seagate�s products address substantially all of the available consumer electronics, mobile computing, enterprise and desktop storage markets.
Seagate pursues a highly integrated approach to its business by designing and manufacturing a significant portion of the components it views as
critical to its products, such as read/write heads and recording media. Seagate believes that its control of these key technologies, combined with
its platform design and manufacturing, enables it to achieve product performance, time-to-market leadership and manufacturing flexibility,
which allows Seagate to respond to customers and market opportunities. Seagate�s technology ownership combined with its integrated design and
manufacturing has allowed it to effectively leverage its leadership in traditional computing markets into new, higher-growth markets with only
incremental product development and manufacturing costs.

The address of Seagate�s principal executive offices is P.O. Box 309GT, Ugland House, South Church Street, George Town, Grand Cayman,
Cayman Islands, and its telephone number at that address is (345) 949-8066. The address of Seagate�s U.S. executive offices is 920 Disc Drive,
Scotts Valley, California 95066 and its telephone number at that address is (831) 438-6550. For additional information on Seagate, see �Where
You Can Find More Information� beginning on page 147.
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Maxtor Corporation

Maxtor Corporation is one of the world�s leading suppliers of hard disc drives for desktop, enterprise and consumer electronics applications.
Maxtor�s desktop products are marketed under the DiamondMax, and MaXLine brand names and consist of 3.5-inch disc drives with storage
capacities that range from 40 to 500 gigabytes, or GB, which is equivalent to one million bytes. These drives are used primarily in desktop
computers. In addition, there is an emerging market for these products in a variety of consumer electronic applications, including digital video
recorders, set-top boxes and game consoles, as well as personal storage applications, which we market under the Quickview brand name. Maxtor
also provides a line of high-capacity ATA/Serial ATA drives for use in mid-line and near-line storage applications for the enterprise market.
Maxtor�s MaXLine-branded drives, with 250 or 500 GB of capacity, are designed specifically for high-reliability to meet the needs of enterprise
customers who need ready access to fixed content data files. Maxtor offers a line of high-end 3.5-inch hard disc drives for use in
high-performance, storage-intensive enterprise applications such as workstations, enterprise servers and storage subsystems. These Intel-based
server products are marketed under the Atlas brand name and provide storage capacities of 18.4 to 300 GB at speeds of 10,000 rotations per
minute, or RPM, and 15,000 RPM.

Maxtor�s hard disc drive manufacturing operations consist primarily of the final assembly of high-level subassemblies, built to Maxtor�s
specifications, and the testing of completed products. Maxtor manufactures its disc drives in two locations � Singapore and Suzhou, China.
Maxtor�s manufacturing facilities utilize a cell-based process, enabling Maxtor to dedicate manufacturing cells to a particular product model.
Maxtor combines its cell-based approach with a sophisticated factory information system that collects data on various product and quality
metrics. The cell-based approach provides Maxtor with the flexibility to readily scale its production in response to customer needs.

The address of Maxtor�s principal executive offices is 500 McCarthy Boulevard, Milpitas, California 95035 and its telephone number at that
address is (408) 894-5000. For additional information on Maxtor, see �Where You Can Find More Information� beginning on page 147.

22

Edgar Filing: SEAGATE TECHNOLOGY - Form S-4/A

Table of Contents 52



Table of Contents

THE EXTRAORDINARY GENERAL MEETING OF SEAGATE SHAREHOLDERS

General

This document is being furnished to holders of Seagate common shares for use at an extraordinary general meeting of Seagate shareholders and
any adjournments or postponements of the meeting.

When and Where the Seagate Extraordinary General Meeting Will Be Held

The Seagate extraordinary general meeting will be held on Wednesday, May 17, 2006 at Hilton Santa Cruz/Scotts Valley, 6001 La Madrona
Drive, Santa Cruz, California, at 10:00 a.m., Pacific Time, subject to any adjournments or postponements.

Purpose of the Extraordinary General Meeting

The purpose of the Seagate extraordinary general meeting is to consider and vote upon the following proposals:

� To approve the issuance of Seagate common shares pursuant to the merger agreement, as the same may be amended from time to
time; and

� To approve adjournment of the extraordinary general meeting to a later date or dates, if necessary, to solicit additional proxies if
there are insufficient votes at the time of the extraordinary general meeting to approve the issuance of Seagate common shares in
the merger.

Seagate shareholders will also be asked to transact any other business as may properly come before the Seagate extraordinary general meeting or
any adjournment or postponement of the Seagate extraordinary general meeting.

Seagate shareholders must vote to approve the issuance of Seagate common shares in the merger in order for the merger to occur. If Seagate
shareholders fail to vote to approve the issuance of Seagate common shares in the merger, the merger will not occur.

Record Date; Shareholders Entitled to Vote

Seagate�s only outstanding class of voting securities is its common shares, par value $0.00001 per share. All persons who are holders of record of
Seagate common shares at the close of business on April 11, 2006, the record date for the Seagate extraordinary general meeting, will be entitled
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to notice of, and to vote at, the Seagate extraordinary general meeting. As of the close of business on the record date, there were outstanding
492,954,749 common shares held by 922 shareholders of record.

Quorum and Voting Requirements

The holders of a majority of the outstanding shares of Seagate common shares on the record date represented in person or by proxy will
constitute a quorum for purposes of the extraordinary general meeting. A quorum is necessary to hold the Seagate extraordinary general meeting.
Once a share is represented at the Seagate extraordinary general meeting, it will be counted for the purpose of determining a quorum at the
Seagate extraordinary general meeting and any postponement or adjournment of the extraordinary general meeting. However, if a new record
date is set for the adjourned extraordinary general meeting, then a new quorum will have to be established.

The affirmative vote of a majority of all the votes cast by holders of common shares represented in person or by proxy at the Seagate
extraordinary general meeting is necessary to approve the issuance of Seagate common shares in the merger and to approve adjournments of the
Seagate extraordinary general meeting.
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At the Seagate extraordinary general meeting, each Seagate common share is entitled to one vote on all matters properly submitted to the
Seagate shareholders.

As of the record date, directors and executive officers of Seagate and their affiliates beneficially owned and were entitled to vote 81,664,073
Seagate common shares, or approximately 17% of the outstanding Seagate common shares entitled to vote at the Seagate extraordinary general
meeting. Maxtor has entered into voting agreements with certain Seagate shareholders, including certain executive officers and directors of
Seagate, pursuant to which these shareholders agreed, among other things and subject to limited exceptions, to vote their Seagate common
shares in favor of the issuance of Seagate common shares in the merger. As of the record date, these shareholders owned 79,058,058 Seagate
common shares representing approximately 16% of the outstanding Seagate common shares.

Proxies; Revocation

If you are a shareholder of record, you should complete and return the proxy card accompanying this document, or vote by telephone or the
internet as described under ��Voting Electronically or by Telephone� in order to ensure that your vote is counted at the Seagate extraordinary
general meeting, or at any adjournment or postponement of the Seagate extraordinary general meeting, regardless of whether you plan to attend
the Seagate extraordinary general meeting. Submitting a proxy now will not prevent you from being able to vote at the extraordinary general
meeting by attending in person and casting a vote. All Seagate common shares represented by properly executed proxies received before or at
the Seagate extraordinary general meeting, and not revoked, will be voted in accordance with the instructions indicated in the proxies. Proxies
that are properly signed and dated but that do not contain voting instructions will be voted FOR the issuance of Seagate common shares in the
merger and FOR any adjournments of the Seagate extraordinary general meeting. In addition, if other matters properly come before the Seagate
extraordinary general meeting, or at any adjournment or postponement of the Seagate extraordinary general meeting, Seagate intends that shares
represented by properly submitted proxies will be voted, or not voted, by and at the discretion of the persons named as proxies on the proxy card
unless you withhold authority to do so on the proxy card. Seagate�s board of directors is currently unaware of any other matters that may be
presented for action at the Seagate extraordinary general meeting.

If your shares are held in �street name� by your broker or bank, you should instruct your broker or bank how to vote your shares using the
instructions provided by your broker or bank. If you have not received such voting instructions or require further information regarding such
voting instructions, contact your broker or bank and they can give you instructions on how to vote your shares. If an executed proxy card
returned by a broker or bank indicates that the broker or bank does not have discretionary authority to vote on a particular matter, the shares will
be considered present at the meeting for purposes of determining the presence of a quorum, but will not be voted. This is called a broker
non-vote. Your broker or bank will vote your shares over which it does not have discretionary authority only if you provide instructions on how
to vote by following the instructions provided to you by your broker or bank. Seagate common shares held by persons attending the Seagate
extraordinary general meeting but not voting, or shares for which Seagate has received proxies with respect to which holders have abstained
from voting, will be considered abstentions. Abstentions and properly executed broker non-votes, if any, will be treated as shares that are present
and entitled to vote at the Seagate extraordinary general meeting for purposes of determining whether a quorum exists but will have no effect on
the outcome of the proposals.

Attendance at the Seagate Extraordinary General Meeting

If your shares are held in �street name,� then your name will not appear in Seagate�s register of members and the nominee will be entitled to vote
your shares. In order to be admitted to the Seagate extraordinary general meeting, you must bring a letter or account statement showing that you
beneficially own the shares held by the nominee. Even if you attend the extraordinary general meeting, you will not be able to vote the shares
that you hold in street name unless you have received a written proxy in your name from the broker, bank or other nominee who holds your
shares.
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You may revoke your proxy at any time before the vote is taken at the Seagate extraordinary general meeting. If you have not voted through
your bank or broker, you may revoke your proxy by:

� submitting written notice of revocation to the Corporate Secretary of Seagate, 900 Disc Drive, Scotts Valley, California 95066, prior
to the voting of that proxy;

� submitting a properly executed proxy of a later date; or

� voting in person at the Seagate extraordinary general meeting; however, simply attending the Seagate extraordinary general meeting
without voting will not revoke an earlier proxy.

If your shares are held in street name, you should follow the instructions of your bank or broker regarding the revocation of proxies.

Voting Electronically or by Telephone

Shareholders of record and many shareholders who hold their shares through a broker or bank. will have the option to submit their proxies or
voting instructions electronically through the internet or by telephone. Please note that there are separate arrangements for using the internet and
telephone depending on whether your shares are registered in Seagate�s register of shares in your name or in the name of a broker, bank or other
nominee who holds your shares. If you hold your shares through a broker, bank or other nominee, you should check your proxy card or voting
instruction card forwarded by your broker, bank or other nominee who holds your shares to see which options are available.

In addition to submitting the enclosed proxy by mail, Seagate shareholders of record may submit their proxies by telephone or internet by
following the instructions on their proxy card or voting form. If you have any questions regarding whether you are eligible to submit your proxy
by telephone or by internet, please contact Morrow & Co., Inc. by telephone at (800) 607-0088 (toll free) or by email at
seagate.info@morrowco.com.

Solicitation of Proxies

Seagate will pay the cost of the Seagate extraordinary general meeting and the cost of soliciting proxies for the Seagate extraordinary general
meeting. In addition to soliciting proxies by mail, Seagate may solicit proxies by person, telephone and other solicitations by directors, officers
or employees of Seagate and Maxtor. No director, officer or employee of Seagate or Maxtor will be specifically compensated for these activities.
Seagate also intends to request that brokers, banks and other nominees solicit proxies from their principals, and Seagate will pay the brokers,
banks and other nominees certain expenses they incur for those activities. Seagate has retained Morrow & Co., Inc., a proxy soliciting firm, to
assist Seagate in the solicitation of proxies. Morrow�s solicitation fee is approximately $7,500, plus out-of-pocket expenses.

Voting Procedures and Tabulation
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Seagate has appointed Computershare Trust Company as the inspector of elections to act at the extraordinary general meeting and to make a
written report thereof. Prior to the extraordinary general meeting, the inspector will sign an oath to perform his duties in an impartial manner and
according to the best of his or her ability. The inspector will ascertain the number of common shares outstanding and the voting power of each,
determine the common shares represented at the Seagate extraordinary general meeting 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.
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THE ANNUAL MEETING OF MAXTOR STOCKHOLDERS

General

This document is being furnished to holders of Maxtor common stock for use at an annual meeting of Maxtor stockholders and any
adjournments or postponements of the meeting.

When and Where the Maxtor Annual Meeting Will Be Held

The Maxtor annual meeting will be held on Wednesday, May 17, 2006 at the corporate headquarters of Maxtor at 500 McCarthy Boulevard,
Milpitas, California 95035, at 10:00 a.m., Pacific Time, subject to any adjournments or postponements.

Purpose of the Annual Meeting

The purpose of the Maxtor annual meeting is to consider and vote upon the following proposals:

� To adopt the merger agreement, as the same may be amended from time to time;

� To elect three Class II directors to hold office until the 2009 Annual Meeting of Stockholders and until their respective
successors have been elected and qualified;

� To ratify the engagement of PricewaterhouseCoopers LLP as Maxtor�s independent registered public accounting firm for the
fiscal year ending December 30, 2006; and

� To vote upon adjournment of the annual meeting to a later date or dates, if necessary, to solicit additional proxies if there are
insufficient votes at the time of the annual meeting to approve the proposal to adopt the merger agreement.

Maxtor stockholders will also be asked to transact any other business as may properly come before the Maxtor annual meeting or any
adjournment or postponement of the Maxtor annual meeting.

Maxtor stockholders must vote to adopt the merger agreement in order for the merger to occur. If Maxtor stockholders fail to vote to adopt the
merger agreement, the merger will not occur. Approval of the other proposals is not a condition to the merger.
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Record Date; Stockholders Entitled to Vote

Maxtor�s only outstanding class of voting securities is its common stock, par value $0.01 per share. All persons who are holders of record of
Maxtor common stock at the close of business on April 11, 2006, the record date for the Maxtor annual meeting, will be entitled to notice of, and
to vote at, the Maxtor annual meeting. As of the close of business on the record date, there were outstanding 260,533,846 common shares held
by 1,254 stockholders of record.

Quorum and Voting Requirements

The holders of a majority of the outstanding shares of Maxtor common stock on the record date represented in person or by proxy will constitute
a quorum for purposes of the annual meeting. A quorum is necessary to hold the Maxtor annual meeting. Any shares of Maxtor common stock
held in treasury by Maxtor or by any of its subsidiaries are not considered to be outstanding for purposes of determining a quorum. Once a share
is represented at the Maxtor annual meeting, it will be counted for the purpose of determining a quorum at the Maxtor annual meeting and any
postponement or adjournment of the annual meeting. However, if a new record date is set for the adjourned annual meeting, then a new quorum
will have to be established.

The proposals require different percentages of votes in order to approve them:

� The affirmative vote of the holders of a majority of the shares of Maxtor common stock outstanding on the record date is required to
adopt the merger agreement;
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� The affirmative vote of a plurality of the votes cast at the annual meeting is required to approve the election of each director nominee;

� The affirmative vote of the holders of a majority of the shares of Maxtor common stock represented at the Maxtor annual meeting and
entitled to vote is required to ratify the engagement of PricewaterhouseCoopers LLP; and

� The affirmative vote of the holders of a majority of the shares of Maxtor common stock represented at the Maxtor annual meeting and
entitled to vote is required to adjourn the Maxtor annual meeting.

At the Maxtor annual meeting, each share of Maxtor common stock is entitled to one vote on all matters properly submitted to the Maxtor
stockholders.

As of the record date, directors and executive officers of Maxtor and their affiliates beneficially owned and were entitled to vote 4,172,769
shares of Maxtor common stock, or approximately 1.6% of the outstanding shares of Maxtor common stock entitled to vote at the Maxtor annual
meeting. Maxtor currently expect that their respective directors and executive officers and their affiliates will vote their shares of Maxtor
common stock FOR each of the proposals, although none of them has entered into an agreement requiring them to do so.

When considering the Maxtor board of directors� recommendation that you vote in favor of the adoption of the merger agreement, you should be
aware that some executive officers and directors of Maxtor may have financial interests in the merger that may be different from, or in addition
to, the interests of stockholders of Maxtor. See �The Merger�Interests of Maxtor�s Directors and Executive Officers in the Merger� beginning on
page 62.

Proxies; Revocation

If you are a stockholder of record, you should complete and return the proxy card accompanying this document, or vote by telephone or the
internet as described under ��Voting Electronically or by Telephone� in order to ensure that your vote is counted at the Maxtor annual meeting, or
at any adjournment or postponement of the Maxtor annual meeting, regardless of whether you plan to attend the Maxtor annual meeting.
Submitting a proxy now will not prevent you from being able to vote at the annual meeting by attending in person and casting a vote. All shares
of Maxtor common stock represented by properly executed proxies received before or at the Maxtor annual meeting, and not revoked, will be
voted in accordance with the instructions indicated in the proxies. Proxies that are properly signed and dated but that do not contain voting
instructions will be voted FOR adoption of the merger agreement, FOR the election of each director nominee, FOR the ratification of the
engagement of PricewaterhouseCoopers LLP and FOR any adjournment of the Maxtor annual meeting. In addition, if other matters properly
come before the Maxtor annual meeting, or at any adjournment or postponement of the Maxtor annual meeting, Maxtor intends that shares
represented by properly submitted proxies will be voted, or not voted, by and at the discretion of the persons named as proxies on the proxy card
unless you withhold authority to do so on the proxy card. Maxtor�s board of directors is currently unaware of any other matters that may be
presented for action at the Maxtor annual meeting.

If your shares are held in �street name� by your broker or bank, you should instruct your broker or bank how to vote your shares using the
instructions provided by your broker or bank. If you have not received such voting instructions or require further information regarding such
voting instructions, contact your broker or bank and they can give you instructions on how to vote your shares. If an executed proxy card
returned by a broker or bank indicates that the broker or bank does not have discretionary authority to vote on a particular matter, the shares will
be considered present at the meeting for purposes of determining the presence of a quorum, but will not be voted. This is called a broker
non-vote. Your broker or bank will vote your shares over which it does not have discretionary authority only if you provide instructions on how
to vote by following the instructions provided to you by your broker or bank.
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Shares of Maxtor common stock held by persons attending the Maxtor annual meeting but not voting, or shares for which Maxtor has received
proxies with respect to which holders have abstained from voting, will be considered abstentions. Abstentions and properly executed broker
non-votes, if any, will be treated as shares that are present and entitled to vote at the Maxtor annual meeting for purposes of determining whether
a quorum exists but will have the same effect as a vote against adoption of the merger agreement.

Because directors are elected by a plurality of votes cast, which means that the nominees with the largest number of votes are elected as directors
up to the maximum number of directors to be chosen at the meeting, abstentions and broker non-votes will have no effect on the outcome of the
proposal to elect directors. Because the proposal to ratify the engagement of PricewaterhouseCoopers LLP and the proposal to adjourn the
Maxtor annual meeting to a later date or dates, if necessary, to solicit additional proxies require the affirmative vote of the holders of a majority
of the shares of Maxtor common stock represented at the Maxtor annual meeting and entitled to vote, abstentions will have the same effect as a
vote against the relevant proposal and broker non-votes will have no effect on the outcome of the relevant proposal.

If you are a Maxtor stockholder, the Maxtor board of directors urges you to complete, date and sign the accompanying proxy card and
return it promptly in the enclosed postage-paid envelope, or to submit your proxy by telephone or the internet or to vote by following
the instructions of your bank or broker with respect to shares you hold in street name.

Attendance at the Maxtor Annual Meeting

If your shares are held in �street name,� then your name will not appear in Maxtor�s register of stockholders and the nominee will be entitled to
vote your shares. In order to be admitted to the Maxtor annual meeting, you must bring a letter or account statement showing that you
beneficially own the shares held by the nominee. Even if you attend the annual meeting, you will not be able to vote the shares that you hold in
street name unless you have received a written proxy in your name from the broker, bank or other nominee who holds your shares.

You may revoke your proxy at any time before the vote is taken at the Maxtor annual meeting. If you have not voted through your bank or
broker, you may revoke your proxy by:

� submitting written notice of revocation to the Secretary of Maxtor, 500 McCarthy Boulevard, Milpitas, California 95035, prior to the
voting of that proxy;

� submitting a properly executed proxy of a later date; or

� voting in person at the Maxtor annual meeting; however, simply attending the Maxtor annual meeting without voting will not revoke
an earlier proxy.

If your shares are held in street name, you should follow the instructions of your bank or broker regarding the revocation of proxies.

Voting Electronically or by Telephone
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Stockholders of record and many stockholders who hold their shares through a broker or bank. will have the option to submit their proxies or
voting instructions electronically through the internet or by telephone. Please note that there are separate arrangements for using the internet and
telephone depending on whether your shares are registered in Maxtor�s stock records in your name or in the name of a broker, bank or other
nominee who holds your shares. If you hold your shares through a broker, bank or other nominee, you should check your proxy card or voting
instruction card forwarded by your broker, bank or other nominee who holds your shares to see which options are available.

In addition to submitting the enclosed proxy by mail, Maxtor stockholders of record may submit their proxies by telephone or internet by
following the instructions on their proxy card or voting form. If you have any questions
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regarding whether you are eligible to submit your proxy by telephone or by internet, please contact MacKenzie Partners, Inc. by telephone at
(800) 322-2885 (toll free) or by email at proxy@mackenziepartners.com.

Solicitation of Proxies

Maxtor will pay the cost of the Maxtor annual meeting and the cost of soliciting proxies for the Maxtor annual meeting. In addition to soliciting
proxies by mail, Maxtor may solicit proxies by person, telephone and other solicitations by directors, officers or employees of Maxtor and
Seagate. No director, officer or employee of Maxtor or Seagate will be specifically compensated for these activities. Maxtor also intends to
request that brokers, banks and other nominees solicit proxies from their principals, and Maxtor will pay the brokers, banks and other nominees
certain expenses they incur for those activities. Maxtor has retained MacKenzie Partners, Inc., a proxy soliciting firm, to assist Maxtor in the
solicitation of proxies. MacKenzie�s solicitation fee is approximately $7,500, plus out-of-pocket expenses.

Voting Procedures and Tabulation

Maxtor has appointed a representative of The Bank of New York Company, Inc. as the inspector of elections to act at the annual meeting and to
make a written report thereof. Prior to the annual meeting, the inspector will sign an oath to perform his duties in an impartial manner and
according to the best of his or her ability. The inspector will ascertain the number of common shares outstanding and the voting power of each,
determine the shares of common stock represented at the Maxtor annual meeting 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.

MAXTOR STOCKHOLDERS SHOULD NOT SEND IN THEIR STOCK CERTIFICATES WITH THE PROXY CARDS. YOU WILL
RECEIVE SEPARATE WRITTEN INSTRUCTIONS ON HOW TO EXCHANGE YOUR MAXTOR STOCK CERTIFICATES FOR
THE MERGER CONSIDERATION IF THE MERGER IS COMPLETED.
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SEAGATE PROPOSAL 1 AND MAXTOR PROPOSAL 1 �THE MERGER

Background of the Merger

Seagate and Maxtor are long-time participants in the hard disc drive industry and are very familiar with each other�s businesses. Each of them
routinely evaluates business alternatives and strategic opportunities as part of their ongoing evaluation of changes in the marketplace and
opportunities to strengthen their respective businesses.

In the spring of 2004, Seagate�s management began informally discussing the company�s strategic business options with Morgan Stanley and
another investment bank. In June 2004, the Strategic and Financial Transactions Committee of the Seagate board of directors held a telephonic
meeting, which was attended by Seagate�s senior management. During this meeting, the committee discussed such potential options with Seagate
senior management. After discussion, the committee authorized Seagate�s senior management to explore a potential business combination with
Maxtor.

Later in the month, Mr. Luczo contacted Dr. C.S. Park, Maxtor�s Chairman of the Board, to convey Seagate�s interest in a potential business
combination with Maxtor, and met with Dr. Park to discuss the matter. The Maxtor board of directors held a special meeting on July 9, 2004,
which was attended by representatives of Gray Cary Ware & Freidenrich LLP, Maxtor�s outside legal counsel. During this meeting, the Maxtor
board received a briefing from Dr. Park on the contact from Seagate and received legal advice from Gray Cary. The Maxtor board authorized
further discussions and requested additional information from management and outside counsel for the next board meeting. Dr. Park met again
with Mr. Luczo later that month and separately met with William D. Watkins, who had been named Seagate�s Chief Executive Officer in addition
to his position as President on July 3, 2004, to discuss the potential business combination. The Maxtor board of directors held a special meeting
on July 31, 2004, which was attended by representatives of Gray Cary. During this meeting, Dr. Park and Maxtor�s then Chief Executive Officer
briefed the board on the developments since the last meeting. Gray Cary provided advice regarding certain legal matters. The Maxtor board
authorized further discussions and requested further information from management and outside counsel for the next board meeting.

In early August 2004, Morgan Stanley on Seagate�s behalf contacted Citigroup, which had been engaged by Maxtor on August 1, 2004 to advise
Maxtor concerning strategic alternatives, to discuss Mr. Luczo�s proposal. During August 2004, Morgan Stanley and Citigroup had telephone
conversations regarding a possible business combination on behalf of their clients, during which Morgan Stanley conveyed to Citigroup
Seagate�s preliminary views on valuation. During this same period of time, Maxtor also had discussions with one of its component suppliers
regarding the possibility of a strategic business combination. On August 5, 2004, the Seagate board of directors held a meeting, which was also
attended by representatives of Morgan Stanley, to review the possibility of a strategic business combination with Maxtor. On August 18, 2004,
the Maxtor board of directors held a special meeting, which was attended by certain members of the company�s senior management and
representatives of Gray Cary and Citigroup. During the meeting, management and Citigroup reviewed and provided input on these discussions
with Seagate and the component supplier, Gray Cary provided legal advice to the board and the board authorized further discussions with
Seagate. In September 2004, Citigroup conveyed to Morgan Stanley Maxtor�s view that the initial valuation proposed by Seagate did not
compare favorably in Maxtor�s view with Maxtor�s value as a stand-alone company, and that a significant increase in valuation was warranted. In
September 2004, Seagate discontinued its discussions with Maxtor. Also in September 2004, the component supplier discontinued its
discussions with Maxtor regarding a possible business combination transaction, having concluded that Maxtor was not a good strategic fit.

In November 2004, Dr. Park was appointed to serve as Chief Executive Officer of Maxtor in addition to his role as Chairman, and a new
management team was appointed at Maxtor to develop and pursue a strategy to address Maxtor�s financial performance and business execution
issues and return Maxtor to profitability. Maxtor management began to execute on its new business plan in 2005. By mid-2005, the new
management team had made progress on the business plan, including improving profitability in its enterprise division, expanding its
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successful branded products offering and advancing the development of a new desktop product offering planned for release in early 2006, had
made progress rationalizing its product roadmap, had planned to partially address component costs by moving its media operations offshore and
had accelerated the move of two-thirds of the desktop manufacturing from Maxtor�s Singapore factory to Suzhou, China. Maxtor�s board of
directors believed that its business plan, if achieved, would provide significant value to Maxtor�s stockholders, although the market price of
Maxtor reflected the risks of a turnaround plan due to execution issues and the relatively short tenure of the new management. Maxtor also faced
numerous risks to successful execution, including increasing competition, continuing adverse impact to gross margin from the cost of heads and
other key components, execution difficulties in product development and production adversely affecting quality and time to market for new
products, difficulties in achieving a reasonable return on investment in research and development, engineering resource constraints, the lack of a
1� product, a 2.5� product and a fibre channel product and the need for improved processes to manage an increasingly complex business model.

In April 2005, Mr. Watkins had a breakfast meeting with Dr. Park, during which Mr. Watkins informally indicated his interest in a potential
business combination between Seagate and Maxtor. Dr. Park indicated that if a proposal were made by Seagate, he would review such proposal
with the Maxtor board. Dr. Park informed the Maxtor board of this conversation.

On May 13, 2005, Seagate�s board of directors held a regular meeting, during which Mr. Watkins apprised the other Seagate directors of his
earlier conversation with Dr. Park regarding a potential business combination of Seagate and Maxtor. After discussion of the matter, the board
authorized Mr. Watkins to explore a possible transaction with Maxtor.

On June 3, 2005, the Strategic and Financial Transactions Committee of Seagate�s board of directors held a meeting to consider a possible
business combination with Maxtor. Representatives of Simpson Thacher & Bartlett LLP and Gibson Dunn & Crutcher LLP, outside counsels to
Seagate, as well as representatives of Morgan Stanley attended this meeting. During this meeting, Seagate senior management and Morgan
Stanley discussed with the Seagate board of directors the potential strategic and operational benefits and risks of a business combination with
Maxtor. After discussion, the committee unanimously approved a recommendation to the full Seagate board that the company pursue discussions
with Maxtor regarding a possible business combination of the two companies.

On June 9, 2005, Seagate�s board of directors had another meeting, which was attended by members of the company�s senior management and
representatives of Simpson Thacher and Gibson Dunn. During the meeting, Mr. Watkins apprised the other Seagate directors of the preliminary
analysis that Seagate had performed regarding a possible business combination with Maxtor. Following this update, the board authorized
Mr. Watkins to deliver a letter to the Maxtor board of directors indicating Seagate�s interest in a potential business combination with Maxtor.

On June 10, 2005, Seagate engaged Morgan Stanley to act as its financial advisor in connection with a potential business combination of Seagate
and Maxtor.

On June 11, 2005, at the request of Mr. Watkins, Dr. Park met with Mr. Watkins and Mr. James A. Davidson, another member of Seagate�s board
of directors, to discuss whether Maxtor would be interested in exploring a potential strategic business combination with Seagate. During this
meeting and pursuant to the authorization of the Seagate board, Mr. Watkins delivered a letter dated June 11, 2005 to Dr. Park, and distributed
the same letter to the rest of Maxtor�s board of directors, indicating Seagate�s interest in exploring a business combination with Maxtor and
containing a proposed exchange ratio for a potential transaction, subject to due diligence and board approval of the two companies.

On June 14, 2005, Maxtor�s board of directors held a special telephonic board meeting to review and discuss the written indication of interest
from Seagate. In attendance were certain members of the company�s senior management and representatives of DLA Piper Rudnick Gray Cary
US LLP, successor to Gray Cary and outside
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counsel to Maxtor, and Citigroup. Citigroup reviewed the terms of Seagate�s indication of interest, Seagate�s likely goals and objectives, possible
courses of action available to Maxtor and the history of discussions between the parties. DLA Piper reviewed with the board the fiduciary duties
of directors in considering a strategic business combination with Seagate and other legal considerations, including antitrust review, Maxtor�s
anti-takeover posture and the possible benefits and costs of a stock purchase rights plan. Maxtor�s board discussed the range of alternatives
available to Maxtor, information required to make a reasonable business judgment regarding the appropriate course of action and possible
responses to Seagate.

On June 17, 2005, Maxtor�s board of directors held another special telephonic board meeting to review further matters relating to the proposed
business combination with Seagate. Certain members of the company�s senior management and representatives of DLA Piper and Citigroup
attended this meeting. DLA Piper reviewed certain preliminary antitrust considerations relating to a business combination with Seagate.
Citigroup reviewed preliminary views of Maxtor�s strategic position, stock performance, market forecasts, analysts� views, financial performance
of other independent drive manufacturers, strategic alternatives, information regarding Seagate and a preliminary analysis of Seagate�s existing
proposal.

On June 20, 2005, Maxtor�s board of directors held another special telephonic board meeting, which was attended by certain members of the
company�s senior management and representatives of DLA Piper and Citigroup. During the meeting, certain members of senior management
provided a review of management�s business model and factors impacting Maxtor�s ability to execute on the model, as well as Maxtor�s current
challenges and opportunities as a stand-alone company. Maxtor�s management advised that a three-year plan was being prepared and would be
presented to the board at an upcoming meeting. Citigroup reviewed with the board alternative responses to Seagate and the costs and benefits of
each. DLA Piper reviewed Maxtor�s current defensive position and advised the board regarding their fiduciary duties in considering anti-takeover
measures and reviewed the costs, benefits and operation of a rights plan. Citigroup provided advice to the board regarding the acquisition
environment and Maxtor�s defensive posture. Maxtor�s board determined to continue to evaluate the need for a rights plan. The board discussed
with its advisors a proposed response to Seagate, as well as a proposed nondisclosure agreement and standstill to be executed prior to any
discussions. The board discussed goals for the discussions with Seagate and authorized management to meet with Seagate to better understand
the strategic and financial benefits and challenges of a proposed business combination with Seagate in comparison to Maxtor�s prospects as a
stand-alone company. The Maxtor board also requested a presentation on the three-year business plan and the various alternatives to the plan
available to Maxtor for its next board meeting.

On June 23, 2005, Seagate and Maxtor entered into a non-disclosure and standstill agreement relating to, among other things, the provision of
nonpublic information for each party�s use in evaluating a possible strategic business combination.

On June 27, 2005, Maxtor�s board of directors held a special board meeting, which was attended by certain members of the company�s senior
management and representatives of DLA Piper and Citigroup. During the meeting, certain members of senior management provided a financial
update regarding Maxtor�s quarter ending July 2, 2005 and a detailed operations update as to the second and third quarter of 2005 and presented
management�s three-year business plan. The board discussed with management the assumptions, the range of possible results under the plan, the
risks and opportunities for growth and profitability and the likelihood of achievement of results consistent with the plan. The board also
discussed Maxtor�s current liquidity position. DLA Piper reviewed the terms of the non-disclosure agreement with Seagate, including the
standstill covenant. Citigroup reviewed discussions it had with Morgan Stanley regarding Seagate�s proposal, and provided an overview of the
industry, competitive landscape, consolidation dynamics and drivers and a review of other potential strategic partners and acquirors. The board
reviewed with its advisors each of the potential partners and acquirors. Citigroup also provided an analysis concerning Maxtor�s three-year
business plan, including discussion of the plan�s assumptions, growth drivers, preliminary sensitivity analysis and preliminary valuation analysis
based on the plan. Citigroup reviewed information relating to Seagate and another participant in the disc drive industry, and provided
preliminary financial analysis of a pro forma combination with each of the
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identified industry participants. The board reviewed the relative contributions of Maxtor to a proposed business combination and compared the
value to Maxtor stockholders from the combined company plan, including synergies, to the value potentially afforded to stockholders under
Maxtor�s business plan. The board noted the accretion to earnings possible for a combined company assuming a business combination with either
of the identified industry participants, and the implications for Maxtor�s negotiating position on valuation in the event of discussions regarding a
possible business combination with either party. DLA Piper reviewed certain antitrust considerations relating to a proposed business
combination with Seagate and the other identified industry participant and various legal considerations raised by a possible transaction. The
board discussed the various alternatives available to Maxtor, including the execution of Maxtor�s business plan and various business combination
transactions. The Maxtor board authorized preliminary meetings between Seagate and Maxtor�s management and financial advisors.

On June 27, 2005, Mr. Duston M. Williams, Maxtor�s Executive Vice President, Finance and Chief Financial Officer, and representatives of
Citigroup met with Charles Pope, Seagate�s Executive Vice President, Finance and Chief Financial Officer, and representatives of Morgan
Stanley. During this meeting, Mr. Pope presented Seagate�s views on the expected benefits of a business combination of Seagate and Maxtor.

On July 1, 2005, Mr. Watkins, other members of Seagate�s senior management and representatives from Morgan Stanley met with Dr. Park, other
members of Maxtor�s senior management and representatives of Citigroup to discuss the proposed business combination, including the exchange
ratio proposal made by Seagate. At that meeting, Seagate provided Maxtor with an overview of the proposed transaction and Seagate�s strategic
rationale for the proposed transaction. In addition, the parties discussed various strategic, operational and legal issues associated with the
possible business combination, including Seagate�s regulatory analysis of a possible combination of the two companies.

On July 6, 2005, Maxtor�s board of directors held a special telephonic board meeting to discuss the proposed business combination. Certain
members of the company�s senior management and representatives of DLA Piper and Citigroup attended this meeting. Citigroup provided a
summary of the discussions with Seagate that had taken place since the previous board meeting. Mr. Williams provided an updated long range
plan and reviewed the assumptions, risks and drivers in the plan, and Citigroup provided additional sensitivity analyses concerning the plan and
a further preliminary valuation analysis for Maxtor. Citigroup reviewed a preliminary pro forma transaction analysis and additional information
relating to Seagate and its proposal based on the latest discussions with Seagate. The board reviewed Maxtor�s prospects as a stand-alone
company and other alternatives available to Maxtor, discussing the execution of the strategic plan and its associated risks, and opportunities for
growth and profitability under the plan. The board reviewed risks relating to consummation of a business combination with Seagate, including
the possible adverse impact of the announcement of the transaction on Maxtor�s relationships with its employees, suppliers, customers, as well as
the possible adverse effect of the announcement and the pendency of such a transaction on Maxtor�s ability to execute on its existing business
plan, and the value created for stockholders if management continued to execute on the current business plan. The board discussed with DLA
Piper deal terms designed to mitigate risks relating to the consummation of the transaction. In light of the significant risks of the transaction, the
relative contribution of Maxtor to the combined company and the significant accretion offered in a business combination between Maxtor and
Seagate, the board authorized Dr. Park to communicate to Seagate that further discussions between Maxtor and Seagate should be conditioned
on Seagate�s willingness to accept certain transaction terms providing certainty of consummation and a significant improvement in the relative
valuation of Maxtor in the proposed transaction.

On July 10, 2005, Dr. Park met with Mr. Watkins to discuss the proposed business combination and to convey Maxtor�s view of the significant
risks to Maxtor if a transaction were announced and not consummated, Maxtor�s view of its prospects as a stand-alone company and the Maxtor
board�s position that further discussions should be conditioned on Seagate�s willingness to accept transaction terms providing enhanced certainty
of consummation and a significant improvement in relative valuation of Maxtor in the proposed transaction. Dr. Park orally delivered a
counter-proposal to Seagate�s proposed exchange ratio for a business combination
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between the two companies relating to relative ownership of the combined company. Also on July 10, 2005, Mr. Pope and Mr. Williams,
together with representatives of Morgan Stanley and Citigroup, continued to discuss the respective parties� positions on valuation and other
related matters, but no revisions in either party�s positions resulted from these discussions.

On July 13, 2005, Mr. Watkins telephoned Dr. Park to advise him that, due to a significant gap in each party�s views on the valuation of Maxtor,
Seagate would be sending Maxtor a letter terminating discussions.

On July 15, 2005, Seagate delivered a letter to Maxtor�s board indicating that discussions would be terminated as of 5:00 p.m. Pacific Time on
July 18, 2005 if Seagate did not receive an affirmative indication from Maxtor by that time that Maxtor would be willing to fully discuss the
proposed business combination with significant flexibility on valuation, and reiterating the terms and exchange ratio initially proposed by
Seagate on June 11, 2005.

Between July 13 and July 18, 2005, Dr. Park had numerous conversations with the Maxtor directors, DLA Piper and Citigroup to discuss
Seagate�s position and Seagate�s letter, after which it was ultimately concluded that there was no Maxtor board support for a change in the
position authorized by the board on July 6, 2005 and articulated by Dr. Park to Mr. Watkins.

On July 17, 2005, the Strategic and Financial Transactions Committee of the Seagate board held a meeting to further consider the proposed
business combination with Maxtor. Mr. Watkins, other members of Seagate�s senior management and representatives of Wilson Sonsini
Goodrich & Rosati, Professional Corporation, which had been retained as additional outside counsel, Simpson Thacher, Gibson Dunn and
Morgan Stanley attended this meeting. During this meeting Mr. Watkins updated the committee on the status of the discussions with Maxtor,
including the deadline of July 18, 2005.

On July 18, 2005, Morgan Stanley and Wilson Sonsini contacted Citigroup to discuss the parties� respective positions, but no change in either
party�s position resulted. Later that day, Morgan Stanley contacted Citigroup to confirm that Seagate�s board had decided to terminate discussions
with Maxtor regarding the proposed business combination.

On July 21, 2005, Maxtor�s board of directors held a special meeting, which was attended by representatives of DLA Piper and Citigroup.
Dr. Park and Citigroup briefed the Maxtor board regarding the discussions between the parties leading to Seagate�s termination of discussions
regarding the proposed business combination.

On September 17, 2005, at the request of Mr. Watkins, Dr. Park met with Mr. Watkins to discuss whether Maxtor would be interested in
re-engaging discussions regarding a possible business combination with Seagate. During this meeting, Dr. Park indicated that Maxtor would
only proceed with discussions if the parties first came to agreement on fundamental principles regarding transaction terms relating to certainty of
consummation. Dr. Park proposed that Maxtor would deliver to Seagate a draft term sheet proposing terms relating to deal certainty under which
it would be willing to engage in further discussions on a proposed business combination.

On September 22, 2005, Maxtor�s board of directors held a special telephonic board meeting, which was attended by representatives of DLA
Piper and Citigroup. During the meeting, Dr. Park reviewed his recent discussions with Mr. Watkins and Seagate�s desire to re-engage in
discussions regarding a possible business combination. Dr. Park also reviewed his views on the hard disc drive industry, including the challenges
and opportunities, and noted Maxtor�s expected third quarter financial results and Maxtor�s ongoing initiatives and efforts to improve its operating
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would need to be compared against management�s long range business plan,
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taking into account the risks and opportunities of each alternative. Dr. Park also reviewed the particular risks associated with a business
combination with Seagate, including the possible adverse effect of the announcement of such a business combination with Seagate on Maxtor�s
business and the risk of non-consummation. The board determined that in view of the potential value of a strategic business combination to
Maxtor�s stockholders and the possible mitigation of risk of execution of Maxtor�s operating plan as an independent company, it was in the best
interests of Maxtor and its stockholders to re-engage in discussions with Seagate regarding the possibility of a business combination, subject to
the condition that Seagate and Maxtor agree upon terms mitigating the risks of the deal not being consummated. DLA Piper reviewed proposed
terms mitigating the risk of the deal not being consummated, including relevant market precedents. Citigroup provided its views on the proposed
terms. The board authorized Dr. Park to communicate the proposed terms on certainty of deal consummation to Seagate with the clarification
that the communications were not an indication of any position of the board on Maxtor�s valuation.

On September 24, 2005, Dr. Park met with Mr. Watkins and presented a draft term sheet covering transaction terms designed to enhance the
likelihood that the proposed transaction would be consummated after it was announced. Dr. Park reviewed the term sheet with Mr. Watkins and
emphasized the importance of transaction certainty due to what Maxtor viewed as substantial risks for Maxtor as an ongoing company if a
proposed business combination were announced but not consummated.

On October 5, 2005, certain senior members of Maxtor and Seagate management met with representatives of DLA Piper and Wilson Sonsini to
discuss Maxtor�s draft term sheet. On October 8, 2005, Dr. Park met with Mr. Watkins to continue these discussions. On the same date,
Mr. Williams met with Mr. Pope to discuss Seagate�s position regarding Maxtor�s term sheet.

On October 10, 2005, Maxtor�s board of directors held a special telephonic board meeting, which was attended by Mr. Williams and
representatives of DLA Piper and Citigroup. During the meeting, Dr. Park reviewed with the board the discussions that had taken place since the
previous board meeting, including the discussions concerning Seagate�s revised term sheet relating to deal consummation. DLA Piper reviewed
issues raised by Seagate�s comments on the term sheet, and possible responses which would provide mitigation of the risk of a transaction not
being consummated. Mr. Williams reviewed with the board the possible impact of the announcement of a strategic business transaction on
Maxtor�s business, the possible impact of a failure to close a transaction after announcement and the prospects of recovery in such event,
reviewing various scenarios and the impact on Maxtor�s prospects. The board discussed with DLA Piper and Citigroup various strategic
alternatives available to Maxtor. The board reviewed with Citigroup other possible acquirors, including strategic buyers and financial buyers.
The board discussed the relative likely interest and potential risks of non-consummation of an acquisition with these respective potential
acquirors, and the significant risks to the company of engaging in discussions with one or more other potential acquirors, in terms of distraction
of management from the execution on Maxtor�s stand-alone plan, and possible adverse impact from premature announcement of such
discussions. After reviewing the potential partners and financial buyers, the board concluded that other than Seagate only one possible acquiror,
another industry participant, was potentially able and willing to pursue and consummate a transaction with value at least equivalent to the
Maxtor business plan in the near term. The board concluded that given prior discussions with the component supplier with whom Maxtor had
previous discussions, and who had subsequently terminated discussions with Maxtor in 2004 after it had determined that Maxtor would not be a
good strategic fit, that such supplier would not be interested in a transaction at a value at least equivalent to the value offered by Maxtor�s
business plan and that any such combination with the component supplier would in addition involve very significant risks to deal consummation
and potential harm to the discussions with Seagate or to Maxtor�s business if any discussions with the component supplier were commenced and
prematurely disclosed. The board also took into account the ongoing negotiations with the supplier regarding its component supply arrangement
with Maxtor, and the board believed that any inquiry regarding a strategic combination with that party at the time would compromise the success
of the pending negotiations. Based upon these considerations, the board concluded that no contact with that supplier was warranted. The board
discussed the relative contributions of Maxtor to a business combination with Seagate and the other identified industry
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participant. The board recognized that the risks relating to deal consummation were somewhat lower with the other identified industry
participant, but recognized that this participant�s motivation for a transaction with Maxtor in the near term was significantly lower than the
current interest shown by Seagate. The board concluded that Citigroup should initiate contact with the other identified industry participant after
the board had additional information as to the terms relating to deal consummation proposed to Seagate. The board directed management to
continue to execute on the current business plan. The board requested counsel to prepare a proposed response to the Seagate position on terms
enhancing certainty of deal consummation.

On October 14, 2005, Maxtor�s board of directors held a special telephonic board meeting, which was attended by Mr. Williams and
representatives of DLA Piper and Citigroup. During the meeting, Dr. Park reviewed with the board the results of a two day operational review
and the status of Maxtor operations and upcoming product releases as well as Maxtor�s relationships with its OEM customers and suppliers. DLA
Piper reviewed the proposed response to Seagate on the term sheet relating to deal consummation. The board authorized management and DLA
Piper and Citigroup to provide the proposed response and to continue to negotiate with Seagate to obtain the best deal certainty terms possible,
subject to board review and approval, and authorized Citigroup to initiate contact with the other identified industry participant to determine its
interest in a possible strategic business combination. The board requested management�s presentation on an updated long range operating plan for
the November 11 meeting. Subsequently, Citigroup initiated contact with the other industry participant.

On October 15, 2005, Dr. Park met with Mr. Watkins and delivered a revised term sheet responding to Seagate�s proposal and outlining the key
deal certainty terms required by Maxtor.

On October 25, 2005, William L. Hudson, Seagate�s Executive Vice President General Counsel and Secretary, communicated to Mr. Williams
Seagate�s positions on various terms.

On October 26, 2005, Seagate�s board of directors convened its annual strategic planning meeting, which was attended by members of the
company�s senior management and a representative of Wilson Sonsini. During this meeting, the board discussed Seagate�s strategic plans for the
upcoming year and further considered the proposed business combination with Maxtor. Wilson Sonsini outlined the major legal requirements for
the proposed transaction, including required stockholder approvals and regulatory requirements, including the regulatory process and likely
schedule for seeking regulatory approval for the proposed transaction.

On October 27, 2005, Seagate�s board of directors held its regular quarterly meeting, during which it continued its discussion and consideration
of the merits and risks of the proposed business combination with Maxtor, integration of the two companies, critical factors to the success of the
combination, valuation of the transaction and potential reactions from competitors and strategic partners. Following some additional discussion
of the previous day�s deliberations, the board continued to discuss the strategic rationale of the merger, as well as the risks and costs in
completing the transaction. Mr. Hudson and Wilson Sonsini outlined the fiduciary duties of the board and future board processes in connection
with the board�s consideration of the business combination and various legal and regulatory issues that would and could arise in connection with
the business combination. Following these presentations, the board authorized Mr. Watkins and other members of the company�s management to
continue their discussions with Maxtor regarding the proposed business combination.

On October 28, 2005 Dr. Park and Mr. Williams met with Mr. Watkins, Mr. Pope and other members of senior management of Seagate, and the
parties� respective legal and financial advisors, to negotiate the terms and conditions of the transaction relating to certainty of consummation.
During this meeting, Dr. Park and Mr. Watkins and their respective financial advisors had preliminary discussions on valuation. From
October 31 through November 2, 2005, members of senior management of Seagate and Maxtor, as well as their respective legal and financial
advisors, exchanged proposals and had several telephone conversations to negotiate the terms and conditions of the transaction relating to
certainty of consummation.
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Dr. Park called Mr. Watkins to express Dr. Park�s concerns regarding the valuation discussions of the previous day.

On November 9, 2005, Mr. Watkins contacted Dr. Park to convey that he would be sending Dr. Park a revised valuation proposal for the
transaction prior to Maxtor�s upcoming board meeting. In response, Dr. Park indicated that Seagate�s revised proposal needed to reflect
improvement over the valuation views expressed during the November 3, 2005 meeting to warrant further discussions regarding a transaction.

On November 10, 2005, Mr. Watkins transmitted an electronic mail message to Dr. Park indicating his willingness to increase the exchange ratio
for the transaction from that implied by earlier valuation discussions between the parties earlier in November, subject to agreement on the deal
consummation terms.

On November 11, 2005, Maxtor�s board of directors held a regular board meeting, which was attended by members of the company�s
management and representatives of DLA Piper. During the meeting, management provided updates with respect to Maxtor�s business, reviewed
its proposed long range operating plan for 2006-2007 and discussed key assumptions underlying the plan. The board discussed the plan with
management and asked for a revised plan to be presented at the board�s next regular meeting on November 30, 2005. That evening, Maxtor�s
board of directors continued to meet in executive session and discussed with Citigroup and DLA Piper the various strategic alternatives for
Maxtor. DLA Piper advised on antitrust matters relating to the proposed transaction with Seagate and a possible transaction with another
industry participant and reviewed with the board the antitrust review process.

On November 12, 2005, Maxtor�s board of directors held a special board meeting, which was attended by certain members of the company�s
senior management and representatives of DLA Piper and Citigroup. During the meeting, the board discussed with management their views on
the various strategic alternatives available to Maxtor, including the strategic business combination with Seagate, or an acquisition or business
combination with other industry participants or financial buyers, Maxtor�s prospects and execution risks continuing as a stand-alone company,
possible scenarios for restructuring of the company, and the risks and potential benefits of each alternative. Citigroup reviewed the status of
contacts with the other identified industry participant and the status of negotiations with Seagate regarding valuation. The board discussed the
Seagate proposal, including the ownership of the combined company and the premium over current trading prices, the negotiation history and
the relative interest and ability to consummate a strategic business combination with Seagate and with the other industry participant. The board
then discussed again with Citigroup and DLA Piper possible acquirors other than Seagate and the other identified industry participant, including
both strategic and financial acquirors, and concluded, based on a review of the respective potential acquirors� possible interest in a business
combination and ability to consummate such a transaction, that Seagate and the other identified industry participant were the only likely
acquirors who might engage in meaningful discussions in the near term for a strategic business combination or acquisition providing at least
equivalent value to Maxtor�s stockholders to that offered by Maxtor�s current business plan. The board also noted that other potential acquirors
could propose a bid after announcement of a signed transaction and that any transaction the board would approve would permit consideration of
a third party proposal. Citigroup reviewed Maxtor�s long range operating plan as presented compared to street forecasts and industry research, a
sensitivity analysis regarding Maxtor�s long range operating plan and preliminary financial analysis regarding Maxtor�s stand-alone value.
Citigroup reviewed the strategic rationale and preliminary financial analysis, including the various implied exchange ratios based on historical
trading prices, of a combination with Seagate and alternatively a combination with the other identified industry participant. DLA Piper reviewed
the status of negotiations on the terms relating to deal consummation and various outstanding issues, and proposed responses. The board
authorized management and its advisors to continue discussions with Seagate and the other industry participant.

On November 12, 2005, Dr. Park called Mr. Watkins to inform him that Maxtor�s board had authorized the continuation of discussions regarding
a transaction, although acknowledging that progress was still required on both valuation and deal consummation terms to reach agreement.
Mr. Watkins and Dr. Park agreed to hold a meeting with their respective advisors to continue discussions.
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On November 16, 2005, Dr. Park and Mr. Williams met with Messrs. Watkins and Pope and other members of Seagate�s senior management to
further discuss the exchange ratio for the transaction and terms relating to deal consummation. Representatives of DLA Piper, Wilson Sonsini,
Simpson Thacher, Citigroup and Morgan Stanley also attended this meeting.

On November 21, 2005, representatives of Citigroup met with management of the other identified industry participant to discuss the potential
benefits of a strategic business combination between Maxtor and the other industry participant. Management of the other industry participant
expressed limited interest in such a transaction and, although there were some additional telephone conversations between Citigroup and the
other participant�s management team, no further meetings were held between the parties or their representatives or advisors.

On November 22, 2005, Seagate�s board of directors convened a telephonic meeting, which was attended by members of the company�s senior
management, as well as representatives of Wilson Sonsini, Simpson Thacher, Gibson Dunn and Morgan Stanley. Mr. Watkins updated the board
on recent conversations with management of Maxtor and the due diligence process. Wilson Sonsini discussed the board�s fiduciary duties when
considering the proposed transaction, as well as various legal and regulatory issues associated with the business combination. Wilson Sonsini,
Simpson Thacher and Gibson Dunn also discussed in detail their regulatory analysis of the transaction and the anticipated process and schedule
for seeking regulatory approval. Following these presentations and a discussion of alternatives to a business combination with Maxtor, the board
authorized the company�s management to continue their discussions with Maxtor regarding the business combination.

On the evening of November 22, 2005, Mr. Watkins called Dr. Park to confirm that while there were still outstanding issues to be resolved on
the proposed terms, the Seagate board was willing to proceed with the proposed business combination and had authorized Mr. Watkins to
continue discussions with Dr. Park regarding the terms of such a transaction.

On November 30, 2005, Maxtor�s board of directors held a special telephonic board meeting, which was attended by Mr. Williams and
representatives of DLA Piper and Citigroup. During the meeting, Mr. Williams reviewed with the board a revised long range operating plan for
2006-2007, addressing the issues requested by the board on November 11, 2005. Citigroup made a presentation to the Maxtor board of directors
regarding possible restructuring scenarios, reviewed the valuation impact from the hypothetical restructuring, and presented data and analyses to
the board that indicated that there was no significant value created by the possible restructuring scenarios. The board discussed with Citigroup
the risks of restructuring, including the distraction of management, the time required and the risks of consummation, and concluded that the
restructuring alternatives did not warrant further study at the current time. Citigroup reviewed its discussions with the other identified industry
participant, noting that based on their discussions with the other industry participant, the other industry participant did not view a transaction
with Maxtor as a priority given its current strategic initiatives and perceived integration risks. Dr. Park reviewed the latest discussions with
Seagate regarding valuation and deal consummation terms. DLA Piper reviewed the open issues relating to the terms relating to deal
consummation. The Maxtor board discussed the terms and authorized the continuation of discussions with Seagate.

From December 2 through December 5, 2005, Morgan Stanley and Citigroup had numerous telephonic meetings on behalf of Seagate and
Maxtor regarding potential valuation issues regarding the transaction, as well as certain terms and conditions that might affect the certainty of
consummation of a potential transaction.

On December 5, 2005, Morgan Stanley and Citigroup discussed a proposed valuation for the proposed transaction, subject to agreement on
terms relating to deal consummation.

On December 6, 2005, Dr. Park and Mr. Williams met with Mr. Watkins, Mr. Pope and other members of Seagate�s senior management to
negotiate the terms of the transaction relating to deal consummation. Also present at this meeting were representatives of DLA Piper, Wilson
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On December 7, 2005, Maxtor�s board of directors held a special telephonic board meeting to further discuss the proposed business combination,
which was attended by certain members of the company�s senior management and representatives of DLA Piper and Citigroup. During the
meeting, Dr. Park provided an update as to the discussions with Seagate regarding the proposed transaction since the previous board meeting.
Citigroup reviewed with the board the proposed valuation for the transaction. DLA Piper reviewed the status of negotiations regarding deal
consummation and other transaction terms. Citigroup reported on a recent telephone conversation with the other industry participant�s chief
executive officer where the chief executive officer expressed continued skepticism regarding the benefits of a business combination with Maxtor
and expressed no desire to engage in further discussions regarding the matter. Mr. Williams provided an update on Maxtor�s expected results for
the fourth quarter. The board authorized management to continue discussions with Seagate, subject to further board review and diligence.

On December 8, 2006, DLA Piper and Wilson Sonsini further discussed the terms and conditions of the transaction relating to certainty of
consummation. DLA Piper and Wilson Sonsini reached a tentative understanding on these terms and conditions and agreed to recommend the
proposed terms to their respective clients. Also on that day Seagate and Maxtor entered into a joint defense agreement.

From December 9, 2005 through the execution of the merger agreement on December 20, 2005, Seagate, with the assistance of Morgan Stanley,
Wilson Sonsini, Simpson Thacher and Gibson Dunn, and Maxtor, with the assistance of Citigroup and DLA Piper, conducted an extensive
business, financial and legal due diligence investigation of the business and operations of the other and the proposed business combination,
including potential strategic synergies of the business combination, legal structure, and implementation and regulatory issues relating to the
business combination.

On December 10, 2005, Seagate delivered an initial draft of the merger agreement to Maxtor. Thereafter, the respective legal advisors of the
parties negotiated the terms of the merger agreement through December 20, 2005.

On December 12, 2005, Seagate and Maxtor made a series of management presentations to each other to facilitate their ongoing due diligence
efforts in connection with the proposed business combination.

On December 15, 2005, Maxtor�s board of directors held a special telephonic board meeting, which was attended by certain members of the
company�s senior management and representatives of DLA Piper and Citigroup. During the meeting, management provided an update on
Maxtor�s fourth quarter financial results and the long range operating plan and additional information regarding current business conditions and
operations. Dr. Park reviewed the status of due diligence being conducted with respect to the proposed transaction with Seagate. DLA Piper
reviewed the key terms and issues outstanding under the merger agreement and the board authorized continued negotiations. Citigroup updated
the board on the business and financial due diligence review of Seagate. Dr. Park advised the board regarding a recent contact to a Maxtor
executive officer from an officer in the foreign operations of the component supplier which had engaged in discussions regarding a business
combination in 2004, expressing the supplier�s officer�s personal interest in Maxtor and the component supplier discussing a possible strategic
transaction, although he had not ascertained the corporate interest of the component supplier in such a possibility. The board discussed the
supplier�s past negotiations and the fact that discussions were terminated in 2004 by the supplier due to lack of strategic fit, and recognized that it
was unlikely that the supplier would be interested in a transaction with a value at least equivalent to that proposed by Seagate. The board also
recognized the significant risks to deal consummation inherent in a transaction with the supplier, including the likely length of negotiations
required for any business combination transaction, as well as the significant risks to the current proposed transaction with Seagate if there were
any delay in finalizing the proposed business combination with Seagate. The board also took into account ongoing negotiations with the supplier
regarding their component supply arrangement, and that any inquiry regarding a strategic combination at the time would compromise the success
of the pending negotiations. The board took note of the provisions in the merger agreement permitting the board to consider third party bids
representing a superior proposal and concluded, given the risks to the current transaction and the opportunity for the supplier to make a bid after
announcement, that no further contact with the supplier was warranted.
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On December 16, 2005, the Strategic and Financial Transactions Committee of the Seagate board had a meeting to consider the proposed
business combination with Maxtor further, and in particular, the regulatory analysis of the company and its advisors relating to the transaction.
Mr. Watkins and other members of Seagate�s senior management, as well as representatives of Wilson Sonsini, Simpson Thacher, Gibson Dunn
and Morgan Stanley, also attended this meeting. During this meeting, Mr. Watkins updated the committee regarding the status of the discussions
with Maxtor regarding the proposed transaction and reported on Seagate�s due diligence review of Maxtor. Wilson Sonsini then outlined the
major legal requirements for the transaction, including the required stockholder approvals and regulatory requirements of the transaction.
Simpson Thacher, Wilson Sonsini and Gibson Dunn also reviewed the terms of the merger agreement. Gibson Dunn described its regulatory
analysis of the transaction and the anticipated regulatory approval process for the transaction. During this meeting, the committee discussed the
terms and conditions of the merger agreement relating to regulatory aspects of the transaction.

On December 17, 2005, Maxtor�s board of directors held a special telephonic board meeting, which was attended by certain members of the
company�s senior management and representatives of DLA Piper, Citigroup and PricewaterhouseCoopers. PricewaterhouseCoopers had been
engaged to provide an accounting diligence review to Maxtor regarding Seagate using limited procedures governed by consulting standards.
During the meeting, management and representatives of DLA Piper, Citigroup and PricewaterhouseCoopers reviewed the results of the due
diligence review of Seagate. Later that day, Messrs. Pope and Williams met to discuss the components of Maxtor�s retention bonus plan.
Negotiations regarding the components of this plan continued through December 20, 2005.

On December 17 and December 18, 2005, members of the management of Seagate and Maxtor and their respective financial and legal advisors
convened numerous meetings to negotiate the final terms and conditions of the merger agreement. Mr. Pope also had meetings with
Mr. Williams to discuss the terms of the proposed retention program being developed by Maxtor management.

On December 20, 2005, Seagate�s board of directors convened a special telephonic meeting, which was attended by members of the company�s
senior management, as well as representatives of Wilson Sonsini, Simpson Thacher, Gibson Dunn and Morgan Stanley. Mr. Watkins updated the
board on the status of negotiations with Maxtor regarding the proposed business combination. Wilson Sonsini updated the board on the status of
negotiations with Maxtor with respect to the proposed merger agreement and voting agreements, and discussed the board�s fiduciary duties with
respect to their consideration of the business combination. Wilson Sonsini, Simpson Thacher and Gibson Dunn described their regulatory
analysis of the transaction, as well as the anticipated regulatory approval process for the transaction. Counsel also described in detail the manner
in which the regulatory aspects of the transaction would be reflected in the merger agreement. Morgan Stanley then presented its financial
analysis of the proposed transaction, and Morgan Stanley rendered its oral opinion subsequently confirmed by delivery of its written opinion
dated December 20, 2005, that, as of such date and based upon and subject to the factors and assumptions set forth in its opinion, the exchange
ratio provided for in the merger agreement was fair from a financial point of view to Seagate. After discussion and consideration of the
foregoing, the board unanimously determined that the merger on the terms discussed at the meeting was fair to, and in the best interests of,
Seagate and its shareholders and declared the merger to be advisable, approved the merger agreement, resolved to recommend that the
shareholders of Seagate approve the issuance of Seagate shares in connection with the transaction and directed that the proposal for the issuance
of shares be submitted to Seagate�s shareholders at a meeting of Seagate shareholders.

On December 20, 2005, Maxtor�s compensation committee held a meeting and reviewed management�s proposed retention strategy program.
Members of management made presentations and representatives of DLA Piper and Hewitt Associates, the committee�s executive compensation
advisor, provided advice regarding the proposed program. The program included a $100 million retention bonus program for key employees,
acceleration of vesting of stock options, restricted stock awards and restricted stock unit awards held by employees who were not participants in
Maxtor�s Executive Retention and Severance Program upon certain
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terminations of employment following a change of control, the issuance of restricted stock and restricted stock units to key employees and
continuation of severance plans for employees. The committee discussed the need for strong retention benefits to assist Maxtor in continuing its
business between announcement and closing, particularly in light of the risk that the transaction might not be consummated. The committee
approved the retention strategy program. The committee recognized that upon a change of control, vesting of options, restricted stock and
restricted stock units held by participants in the Executive Retention and Severance Program would be governed by the terms of that plan. The
committee also recognized that vesting of non-employee directors� options granted previously under the 1996 Stock Option Plan would not be
accelerated in the merger without further action by the committee. The committee concluded that providing for the acceleration of vesting of
director options on the same terms as the acceleration of vesting of options for employees generally would be consistent with the treatment of
non-employee director options under the 2005 Performance Incentive Plan approved by stockholders in May 2005, and also consistent with the
treatment of all other outstanding options. The compensation committee also approved the acceleration of vesting of director stock options.

Also on December 20, 2005, Maxtor�s board of directors also held a special board meeting to consider the proposed merger with Seagate, which
was attended by certain members of the company�s senior management and representatives of DLA Piper and Citigroup. At this meeting, DLA
Piper reviewed the final terms of the merger agreement and voting agreements to be executed by certain Seagate shareholders and advised the
board regarding antitrust matters. Members of management reviewed with the board the various operating covenants, and the impact of
announcement of the transaction on Maxtor�s relationships with employees, suppliers and customers, as well as continuing operations. DLA
Piper, Citigroup and management summarized the remaining legal, business and financial due diligence that had been conducted on Seagate.
Dr. Park reviewed the terms of a retention strategy program approved by Maxtor�s compensation committee, including the acceleration of vesting
of options. The board was also advised that vesting of director options would be accelerated. Citigroup reviewed the financial terms of the
proposed merger, summarized a financial presentation regarding the merger consideration, and delivered its oral opinion, confirmed in writing,
to Maxtor�s board of directors that, as of December 20, 2005, based upon and subject to the factors and assumptions set forth in its opinion, the
merger consideration as set forth in the merger agreement was fair, from a financial point of view, to the holders of Maxtor common stock. The
board discussed the strategic and business considerations relating to the proposed merger, the risks and benefits of the transaction compared to
other alternatives available to Maxtor and the terms of the merger agreement. Following the presentations and discussion, Maxtor�s board of
directors voted unanimously to approve the merger agreement and resolved to recommend that Maxtor stockholders vote to approve the terms of
the merger and adopt the merger agreement.

Following the meetings of the board of directors of each of Seagate and Maxtor, Seagate and Maxtor executed the merger agreement as of
December 20, 2005. Also on December 20, 2005 all of the directors of Seagate as well as entities affiliated with those directors entered into
voting agreements with Maxtor. During the early morning of December 21, 2005, Seagate and Maxtor issued a joint press release announcing
the execution of the merger agreement and the merger.

Reasons for the Merger and Board Recommendation

The boards of directors and management teams of both Seagate and Maxtor believe that the proposed merger represents the best strategic
opportunity for delivering increased value to their respective shareholders given the ongoing changes in the disc drive industry. The board of
directors of Seagate and Maxtor approved the merger agreement and determined that the merger agreement and the merger are fair to and in the
best interests of each of the companies and their respective shareholders and that the merger is advisable. In reaching their decision, the board of
directors of Seagate and Maxtor identified several reasons for, and potential benefits to their stockholders of, the merger creating the combined
company. Seagate and Maxtor believe these potential benefits include the following:

� by enhancing scale, financial strength and capacity, the combined company will be better able to compete in the dynamic, rapidly
evolving storage market;
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� the combined company will be able to leverage the companies� extensive research and development platforms and other technological
resources in order to provide customers more innovative, diverse and compelling storage products and to get them to market more
quickly and at more competitive prices;

� the combined company will have expanded capacity to better meet growing demand for higher capacity storage products and storage
products for new applications;

� the enhanced scale of the combined company will result in significant production efficiencies and reduced product costs; and

� the combined company is expected to generate significant cost synergies in the form of approximately $300 million in annual
operating expense savings after the first full year of integration, including from combined research and development and sales and
marketing efforts, as well as reduced supply chain costs.

Maxtor�s Additional Reasons for the Merger and Board Recommendation

In reaching its decision to approve the terms and conditions of the merger and recommend that the holders of shares of Maxtor common stock
vote for the approval of the adoption of the merger agreement, Maxtor�s board of directors considered a number of additional factors, including,
but not limited to:

� the premium represented by the merger consideration to the range of recent trading prices of Maxtor common stock;

� the percentage ownership in the combined company represented by the merger consideration, which the Maxtor board believed was
consistent with Maxtor�s contributions to the combined entity;

� the opportunity for Maxtor stockholders to participate in the potential growth and prosperity of a combined company as compared to
the alternatives of Maxtor continuing as an independent company under its current turnaround plan, restructuring or engaging in
another business combination;

� the projected long term stockholder value represented by the combined company, including synergies, which exceeded the projected
stockholder value based on Maxtor�s long range operating plan;

� the assessment by Maxtor�s board of directors and Maxtor�s management that the merger and Seagate�s operating strategy are consistent
with Maxtor�s long-term strategic goals to seek to increase return on investment, improve time to market, broaden its product offerings,
and reduce dependence on third party suppliers;

� Maxtor�s business, financial performance and condition, operations, management, competitive position and prospects, including:

o its historical, recent and projected financial results;

o the state of the hard disc drive industry, the competitive landscape and the business, financial and execution risks with
remaining independent;
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o its relationships with customers and suppliers;

o increasing competition;

o continuing adverse impact to gross margin from the cost of heads and other key components;

o execution difficulties in product development and production adversely affecting quality and time to market for new products;

o difficulties in achieving a reasonable return on investment in research and development;

o engineering resource constraints;

o the lack of a 1� product, a 2.5� product and a fibre channel product;

o the need for improved processes to manage an increasingly complex business model; and

o the additional capital required for Maxtor to remain competitive;
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� Seagate�s business, financial performance and condition, operations, management, competitive position and prospects, before and after
giving effect to the merger;

� the terms and conditions of the merger agreement, including:

o the limited ability of Seagate to terminate the merger agreement and fees payable by Seagate with respect to certain events of
termination; including the payment of a $300 million termination fee to Maxtor in certain circumstances where the merger
agreement is terminated;

o the limited number and nature of the conditions to Seagate�s obligation to close the merger;

o the limited restrictions imposed on the conduct of the business of Maxtor in the period prior to closing; and

o the fact that the merger agreement includes provisions permitting Maxtor to respond in certain circumstances to proposals for
an acquisition of Maxtor, subject to compliance with the terms of the merger agreement, including the payment of a
termination fee;

� the results of the due diligence review of Seagate�s business, finances and operations;

� the design and implementation of a retention strategy program to retain employees whose dedication would be necessary to continue
successful operation of Maxtor prior to the closing of the merger and thereafter;

� the determination that an exchange ratio that is fixed and not subject to adjustment to reflect the strategic purpose of the merger and
consistent with market practice for a merger of this type, and that the fixed exchange ratio fairly captures the respective ownership
interests of the Maxtor stockholders and Seagate shareholders in the combined company based on valuations of Maxtor and Seagate at
the time of the approval by Maxtor�s board of directors of the merger agreement;

� the expectation that the merger would be tax-free for U.S. federal income tax purposes for Maxtor�s stockholders;

� the fact that the Seagate common shares issued to Maxtor stockholders will be registered on Form S-4 and will be freely tradable for
Maxtor stockholders who are not affiliates of Maxtor or Seagate;

� the view that no other strategic transactions would likely be on terms as favorable to Maxtor�s stockholders as those contained in the
merger agreement, and that the most likely other strategic partner had expressed a lack of interest in engaging in a business
combination with Maxtor at this time;

� the opinion of Maxtor�s financial advisor that, as of December 20, 2005, and based on and subject to the factors, assumptions,
qualifications and limitations set forth in its written opinion as described below, the merger consideration was fair, from a financial
point of view, to holders of Maxtor common stock and the related financial analyses; and

� the fact that the merger is subject to the adoption of the merger agreement by Maxtor�s stockholders.
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Maxtor�s board of directors also considered the potential risks of the merger, including the following:

� the possibility that the merger might not be completed as a result of the failure to obtain stockholder approvals or failure to satisfy
other closing conditions;

� the required regulatory approvals for the merger, the prospects and anticipated timing of obtaining such approvals and the amount of
regulatory risk relating to the merger that Seagate has agreed to assume;

� the risk that the government agencies from which Maxtor and Seagate will seek approval might seek to impose conditions on or enjoin
or otherwise prevent or delay the merger, including requiring Maxtor or Seagate to divest assets as a condition to obtaining the
approval, and the risk that the Merger might not be consummated if Seagate or Maxtor did not elect to make such divestitures;

� the risk of deterioration of Maxtor�s business in the interim period, whether or not the merger closes, and the possibility that Maxtor
would find it difficult to continue as a stand-alone entity if the merger did not close;
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� the risk of a decrease in the trading price of Seagate common shares between signing and closing that would reduce the aggregate
value of the merger consideration Maxtor stockholders would receive upon the closing of the merger;

� the challenges and costs of combining the two businesses and the substantial expenses to be incurred in connection with the merger,
including the risks that delays or difficulties in completing the integration, which could adversely affect the combined company�s
operating results and preclude the realization of anticipated product synergies, cost savings or other benefits from the merger;

� the risk of diverting management�s attention from other strategic priorities to implement merger integration efforts and the fact that
Maxtor management and employees will expend extensive efforts attempting to complete the merger and will experience significant
distractions from their work during the pendency of the merger;

� the possibility that the reactions of existing and potential customers to the combination of the two businesses could adversely impact
the competitive environment in which the companies operate, including the potential loss of customers of either company as a result of
any such customers� unwillingness to do business with the combined company, market confusion or response to potential service
disruptions as a result of the integration process;

� the risks to Maxtor from the announcement of the transaction on its employee relationships, and the mitigation of that risk afforded by
the retention strategy program;

� the possible loss of key management, technical or other personnel of either Seagate or Maxtor as a result of the management and other
changes that will be implemented in integrating the businesses;

� the fact that the merger agreement prohibits Maxtor from taking a number of actions relating to the conduct of its business prior to the
closing without the prior consent of Seagate;

� the risk that Maxtor had not contacted all possible bidders due to the potential significant harm to Maxtor�s business from premature
disclosure of a possible transaction involving Maxtor, although Maxtor�s board of directors believed this risk was mitigated by (i) the
terms of the merger agreement, which permitted Maxtor to terminate the merger agreement in favor of a superior proposal, (ii) the fact
that there was no indication of current interest from the other industry competitor most likely in the view of Maxtor�s board to
consummate a transaction, (iii) the fact that Maxtor previously had unsuccessful negotiations in 2004 with a component supplier, the
other acquiror most likely in the view of Maxtor�s board to be able to consummate a transaction at an equivalent or greater value to the
current proposal, and there did not appear to be any likely business combination transaction in 2005 or 2006 with such component
supplier and (iv) Citigroup�s review of other potential bidders for Maxtor and the Maxtor board�s conclusion that there was no other
party likely to have the ability and interest in consummating a transaction at the current time;

� the $53 million termination fee payable to Seagate upon the occurrence of certain events, and the potential effect of such termination
fee in deterring other potential acquirors from proposing an alternative transaction that may be more advantageous to Maxtor
stockholders;

� the interests of certain Maxtor executive officers and directors as described in the section entitled �The Merger�Interests of Maxtor�s
Directors and Executive Officers in the Merger,� which begins on page 62; and

� other risks as described above under �Risk Factors.�

The foregoing discussion of the factors and risks considered by Maxtor�s board of directors is not intended to be exhaustive but summarizes the
material factors and risks considered by Maxtor�s board of directors in making its recommendation. In view of the wide variety of factors and
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useful, and did not attempt, to quantify, rank or otherwise assign relative weights to these factors and risks. In
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considering the factors and risks described above, individual members of Maxtor�s board of directors may have given different weight to
different factors and risks.

Maxtor�s board of directors conducted an overall analysis of the factors and risks described above, including thorough discussions with, and
questioning of, Maxtor�s management and Maxtor�s legal and financial advisors. Maxtor�s board of directors concluded that certain of the risks
could be managed or mitigated and that, on balance, the potential benefits of the merger outweighed the risks of the merger. Based on the totality
of the information presented, Maxtor�s board of directors determined that Maxtor should proceed with the merger agreement and the merger and
determined that the merger and the transactions contemplated thereby are advisable, fair to, and in the best interests of Maxtor and its
stockholders, and recommends that holders of Maxtor common stock approve the adoption of the merger agreement.

Opinion of Seagate�s Financial Advisor

Seagate retained Morgan Stanley to provide it with financial advisory services and a fairness opinion in connection with the merger. The Seagate
board of directors selected Morgan Stanley to act as its financial advisor based on Morgan Stanley�s qualifications, expertise and reputation and
its knowledge of the business and affairs of Seagate. At the meeting of the Seagate board of directors on December 20, 2005, Morgan Stanley
rendered its oral opinion, subsequently confirmed in writing, that as of December 20, 2005, and based upon and subject to the assumptions,
qualifications and limitations set forth in the opinion, the exchange ratio pursuant to the merger agreement was fair, from a financial point of
view, to Seagate.

The full text of the written opinion of Morgan Stanley, dated as of December 20, 2005, is attached to this joint proxy statement/prospectus as
Annex C. The opinion sets forth, among other things, the assumptions made, procedures followed and matters considered in and limitations on
the scope of the review undertaken by Morgan Stanley in rendering its opinion. We encourage you to read the entire opinion carefully. Morgan
Stanley�s opinion is directed to the Seagate board of directors and addresses only the fairness from a financial point of view of the exchange ratio
pursuant to the merger agreement to Seagate as of the date of the opinion. It does not address any other aspects of the merger and does not
constitute a recommendation to any holder of Seagate common shares as to how to vote at the Seagate special meeting. The summary of the
opinion of Morgan Stanley set forth in this joint proxy statement/prospectus is qualified in its entirety by reference to the full text of the opinion.
The Morgan Stanley opinion also does not address the prices at which Seagate common shares will trade following consummation of the merger
or at any other time.

In connection with rendering its opinion, Morgan Stanley, among other things:

� reviewed certain publicly available financial statements and other business and financial information of Seagate and Maxtor,
respectively;

� reviewed certain internal financial statements and projections and other financial and operating data concerning Seagate and Maxtor,
prepared by the managements of Seagate and Maxtor, respectively;

� discussed the past and current operations and financial condition and the prospects of Seagate and Maxtor with the managements of
Seagate and Maxtor, respectively;

�
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discussed certain strategic, financial and operational benefits anticipated from the merger with the managements of Seagate and
Maxtor;

� reviewed the pro forma financial impact of the merger on the combined company�s earnings per share and other metrics;

� reviewed the reported prices and trading activity for Seagate common shares and Maxtor common stock;

� compared the financial performance of Seagate and Maxtor and the prices and trading activity of Seagate common shares and Maxtor
common stock with that of certain other publicly-traded companies comparable with Seagate and Maxtor, respectively, and their
securities;

45

Edgar Filing: SEAGATE TECHNOLOGY - Form S-4/A

Table of Contents 91



Table of Contents

� discussed the strategic rationale for the merger with the management of Seagate and Maxtor;

� reviewed the financial terms, to the extent publicly available, of certain comparable acquisition transactions;

� participated in discussions and negotiations among representatives of Seagate and Maxtor and their financial and legal advisors;

� reviewed the merger agreement and certain related documents; and

� performed such other analyses and considered other such factors as Morgan Stanley deemed appropriate.

In arriving at its opinion, Morgan Stanley assumed and relied upon without independent verification the accuracy and completeness of the
information supplied or otherwise made available to it by Seagate and Maxtor for the purposes of its opinion. With respect to the internal
financial statements and projections, including information relating to the strategic, financial and operational benefits anticipated from the
merger and assessments regarding the prospects of Seagate and Maxtor, Morgan Stanley assumed that they were reasonably prepared on bases
reflecting the best currently available estimates and judgments of the future financial performance of Seagate and Maxtor, respectively. In
addition, Morgan Stanley assumed that the merger would be consummated in accordance with the terms set forth in the merger agreement
without material modification, waiver or delay, including, among other things, the merger will be treated as a tax-free reorganization pursuant to
the Internal Revenue Code of 1986, as amended. Morgan Stanley also assumed that in connection with the receipt of all the necessary regulatory
approvals for the proposed merger, no restrictions would be imposed or delays would result that would have a material adverse affect on the
contemplated benefits expected to be derived in the proposed merger. Morgan Stanley is not a legal or regulatory advisor and relied upon
without independent verification, the assessment by Seagate of the advice received from its legal and regulatory advisors with respect to such
matters.

Morgan Stanley relied upon, without independent verification, the assessment by the managements of Seagate and Maxtor of: (i) the strategic,
financial and other benefits expected to result from the merger; (ii) the timing and risks associated with the integration of Seagate and Maxtor;
(iii) their ability to retain key employees of Seagate and Maxtor, respectively and (iv) the validity of, and risks associated with, Seagate�s and
Maxtor�s existing and future intellectual property, products, services and business models. Morgan Stanley did not make any independent
valuation or appraisal of the assets or liabilities of Seagate and Maxtor, nor was Morgan Stanley furnished with any such appraisals. Morgan
Stanley�s opinion is necessarily based on financial, economic, market and other conditions as in effect on, and the information made available to
it as of December 20, 2005. Events occurring after the date thereof may affect Morgan Stanley�s opinion and the assumptions used in preparing
it, and Morgan Stanley does not assume any obligation to update, revise or reaffirm this opinion.

The following is a brief summary of the material analyses performed by Morgan Stanley in connection with its oral opinion and the preparation
of its written opinion letter dated December 20, 2005. The various analyses summarized below were based on closing prices for the common
stock of Seagate and Maxtor as of December 19, 2005, the last full trading day preceding the day of the meeting of the Seagate board of
directors to consider and approve the merger with Maxtor. Although each analysis was provided to the Seagate board of directors, in connection
with arriving at its opinion, Morgan Stanley considered all of its analyses as a whole and did not attribute any particular weight to any analysis
described below. Some of these summaries of financial analyses include information presented in tabular format. In order to fully understand the
financial analyses used by Morgan Stanley, the tables must be read together with the text of each summary. The tables alone do not constitute a
complete description of the financial analyses.

On December 20, 2005, Seagate and Maxtor entered into a merger agreement whereby each share of Maxtor common stock would be converted
into the right to receive 0.37 Seagate common shares. Based on the closing prices of Seagate common shares as of December 19, 2005, the
exchange ratio represented an implied price of
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$7.24 per share of Maxtor common stock (the �Implied Price per Share�). Based on the exchange ratio, Morgan Stanley calculated that as a result
of the merger, Seagate�s stockholders would own approximately 84% of the combined company on a fully diluted basis using the treasury stock
method and Maxtor�s shareholders would own approximately 16%.

Maxtor

Trading Range Analysis. Morgan Stanley performed a trading range analysis to provide background and perspective with respect to the historical
share prices of Maxtor common stock. Morgan Stanley reviewed the range of closing prices of Maxtor common stock for various periods ended
on December 19, 2005. Morgan Stanley observed the following:

Period Ended December 19, 2005 Range of Closing Prices

Last 30 Trading Days $3.44 � $4.71
Last 60 Trading Days $3.28 � $4.71
Last 90 Trading Days $3.28 � $5.23
Last 12 Months $3.28 � $6.43

Morgan Stanley noted that as of December 19, 2005 the Implied Price per Share of Maxtor common stock was $7.24.

Historical Exchange Ratio Range Analysis. Morgan Stanley reviewed the ratios of the range of closing prices of Maxtor common stock divided
by the corresponding closing prices of Seagate common shares over various periods ended on December 19, 2005. For each of the periods
reviewed, Morgan Stanley observed the relevant range of low and high exchange ratios.

Morgan Stanley calculated a range of implied values per share of Maxtor. The following table summarized Morgan Stanley�s analysis:

Period Ended December 19, 2005 Range of Exchange Ratios
Implied Value

Per Share of Maxtor

Last 30 Trading Days 0.214x � 0.245x $4.19 � $4.78
Last 60 Trading Days 0.213x � 0.286x $4.16 � $5.59
Last 90 Trading Days 0.213x � 0.308x $4.16 � $6.02
Last 12 Months 0.213x � 0.334x $4.16 � $6.54

Morgan Stanley noted that the exchange ratio was 0.37.

Comparable Company Analysis. Morgan Stanley performed a comparable company analysis, which attempts to provide an implied value of a
company by comparing it to similar companies. Morgan Stanley compared certain financial information of Maxtor with publicly available
consensus estimates for other companies that shared similar business characteristics of Maxtor. The companies used in this comparison included
the following hard disc drive and hard disc drive component companies:
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� Hoya Corporation

� Hutchinson Technology, Inc.

� Komag, Inc.

� TDK Corporation

� Western Digital Corporation

For purposes of this analysis, Morgan Stanley analyzed the ratios of aggregate value to estimated sales for calendar year 2005 and 2006 of each
of these companies for comparison purposes. Based on the analysis of the
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relevant metrics for each of the comparable companies, Morgan Stanley selected representative ranges of financial multiples of the comparable
companies and applied these ranges of multiples to the relevant Maxtor financial statistic. For purposes of estimated calendar year 2005 and
2006 sales Morgan Stanley utilized publicly available consensus equity research estimates as of December 19, 2005. Based on Maxtor�s
outstanding shares and options as of December 19, 2005, Morgan Stanley estimated the implied value per Maxtor share as of December 19,
2005 as follows:

Calendar Year Financial Statistic

Comparable Company
Representative
Multiple Range

Implied Value Per
Share of Maxtor

Aggregate Value to Estimated 2005 Revenue 0.3x � 0.8x $4.45 � $10.80
Aggregate Value to Estimated 2006 Revenue 0.3x � 0.7x $4.49 � $9.68

Morgan Stanley noted that as of December 19, 2005 the Implied Price per Share of Maxtor common stock was $7.24.

No company utilized in the comparable company analysis is identical to Maxtor. In evaluating comparable companies, Morgan Stanley made
judgments and assumptions with regard to industry performance, general business, economic, market and financial conditions and other matters,
many of which are beyond the control of Maxtor, such as the impact of competition on the businesses of Maxtor and the industry generally,
industry growth and the absence of any adverse material change in the financial condition and prospects of Maxtor or the industry or in the
financial markets in general. Mathematical analysis (such as determining the average or median) is not in itself a meaningful method of using
peer group data.

Discounted Cash Flow Analysis. Morgan Stanley calculated a range of equity values per share for Maxtor based on a discounted cash flow
analysis utilizing two cases that valued Maxtor as a standalone company and two cases that valued Maxtor inclusive of the synergy assumptions
provided by Seagate management. Morgan Stanley utilized the �Street Case� and �Standalone Upside Case� forecasts to value Maxtor as a
standalone company. For the Street Case, Morgan Stanley used financial projections provided by publicly available equity research estimates for
calendar year 2006 and made extrapolations from those projections for calendar years 2007 through 2011. For the Standalone Upside Case,
Morgan Stanley applied a higher operating margin to Street Case forecasts. Morgan Stanley utilized the �Pro Forma Base Case� and �Pro Forma
Upside Case� forecasts to value Maxtor inclusive of the synergy assumptions provided by Seagate management. The Pro Forma Base Case
applied to the Street Case assumed levels of revenue attrition, cost of goods sold reduction and operating expense reduction associated with
Maxtor�s merger with Seagate. The Pro Forma Upside Case assumed a lower level of revenue attrition than the attrition assumed in the Pro
Forma Base Case. In arriving at the estimated equity values per share of Maxtor common stock, Morgan Stanley calculated a terminal value as
of July 1, 2011 by applying a range of perpetual growth rates ranging from 3% to 5% and a range of discount rates of 11% to 15%. The
unlevered free cash flows from calendar year 2006 through 2011 and the terminal value were then discounted to present values using a range of
discount rates of 11% to 15%.

The following table summarizes Morgan Stanley�s analysis:

Calendar Year Financial Statistic
Implied Value Per
Share of Maxtor

Street Case $3.09 � $6.40
Standalone Upside Case $7.25 � $13.63
Pro Forma Base Case $12.98 � $26.30
Pro Forma Upside Case $17.13 � $34.03
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Securities Research Analysts� Price Targets. Morgan Stanley reviewed and analyzed future public market trading price targets for Maxtor
common stock prepared and published by equity research analysts. These targets reflect each analyst�s estimate of the future public market
trading price of Maxtor common stock. The range of undiscounted 12-month analyst price targets for Maxtor was $3.00 to $6.00.

Morgan Stanley noted that as of December 19, 2005 the Implied Price per Share of Maxtor common stock was $7.24.

The public market trading price targets published by the securities research analysts do not necessarily reflect current market trading prices for
Maxtor common stock and these estimates are subject to uncertainties, including the future financial performance of Maxtor and future financial
market conditions.

Analysis of Precedent Transactions. Morgan Stanley also performed a precedent transaction analysis, which is designed to imply a value of a
company based on publicly available financial terms and premiums of selected transactions that share some characteristics with the merger. In
connection with its analysis, Morgan Stanley compared publicly available statistics for 23 selected transactions in the technology sector between
January 1, 2003 and December 19, 2005 in which the target company was publicly traded and transaction values were greater than $1 billion.
The following is a list of these transactions:

� Selected Transactions (Target/Acquiror)

� Peoplesoft, Inc./Oracle Corporation

� Concord EFS, Inc./First Data Corporation

� NetScreen Technologies, Inc./Juniper Networks, Inc.

� ChipPAC, Inc./ST Assembly Test Services Ltd.

� VERITAS Software Corporation/Symantec Corporation

� SunGard Data Systems, Inc./Silver Lake Partners

� Documentum, Inc./EMC Corporation

� Advanced Fibre Communications, Inc./Tellabs, Inc.

� Macromedia, Inc./Adobe Systems, Inc.
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� J.D. Edwards & Co./Peoplesoft, Inc.

� SERENA Software, Inc./Silver Lake Partners

� Siliconix, Inc./Vishay Intertechnology Inc.

� Integrated Circuit Systems, Inc./Integrated Device Technology, Inc.

� Storage Technology Corporation/Sun Microsystems, Inc.

� Ascential Software Corporation/International Business Machines Corporation

� Siebel Systems, Inc./Oracle Corporation

� Aspect Communications Corporation/Concerto Software, Inc.

� Ask Jeeves, Inc./IAC/InterActiveCorp

� Legato Systems, Inc./EMC Corporation

� DoubleClick, Inc./Hellman & Friedman

� GlopespanVirata, Inc./Conexant Systems, Inc.

� Overture Services, Inc./Yahoo!, Inc.

� Scientific Atlanta, Inc./Cisco Systems, Inc.
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For each transaction noted above Morgan Stanley noted the following financial statistics where available: (1) implied premium to stock price
one trading day prior to announcement; and (2) implied exchange ratio premium to 30 trading day average exchange ratio. Based on the analysis
of the relevant metrics for each of the precedent transactions, Morgan Stanley selected representative ranges of financial metrics of the precedent
transactions and applied the representative range of 1-day premiums to Maxtor�s closing common stock price as of December 19, 2005 and the
representative range of premiums to the 30-day average exchange ratio to the average exchange ratio of Maxtor and Seagate common shares
over the 30 trading day period ended December 19, 2005. The following tables summarize Morgan Stanley�s analysis:

Precedent Transaction Financial Statistic
Reference

Range
Implied Value

Per Share

Maxtor/Seagate
Financial Statistic

Premium to 1-day prior price 4% � 75% $4.71 � $7.93 60%
Premium to 30-day average exchange ratio 0% � 53% $4.44 � $6.79 63%

Morgan Stanley noted that as of December 19, 2005 the Implied Price per Share of Maxtor common stock was $7.24.

No company or transaction utilized in the precedent transaction analysis of stock price premiums paid is identical to Seagate or Maxtor or the
merger. In evaluating the precedent transactions, Morgan Stanley made judgments and assumptions with regard to general business, market and
financial conditions and other matters, which are beyond the control of Seagate and Maxtor, such as the impact of competition on the business of
Seagate, Maxtor or the industry generally, industry growth and the absence of any adverse material change in the financial condition of Seagate,
Maxtor or the industry or in the financial markets in general, which could affect the public trading value of the companies and the aggregate
value of the transactions to which they are being compared.

Relative Contribution Analysis. Morgan Stanley compared Maxtor and Seagate stockholders� respective percentage ownership of the combined
company to Maxtor�s and Seagate�s respective percentage contribution (and the implied ownership and value per Maxtor share based on such
contribution) to the combined company using estimated calendar year 2005 and 2006 revenue, gross profit and operating income based on
publicly available equity research estimates. Morgan Stanley compared the revenue, gross profit and operating income of Maxtor and Seagate
(i) excluding the impact of any expected synergies resulting from their merger and (ii) allocating a range of 0�100% of the expected Pro Forma
Base Case synergies to Maxtor�s revenue, gross profit and operating income contribution. Based on Seagate�s common stock price per share of
$19.56 and Maxtor�s common stock price per share of $4.53 as of December 19, 2005, Morgan Stanley calculated an implied pro forma
ownership for Maxtor�s shareholders and an implied value per share of Maxtor.

The following table summarizes Morgan Stanley�s analysis:

Implied % Pro Forma Ownership Implied Value

Per Maxtor ShareMaxtor Seagate

Revenue
Calendar Year 2005-2006 (Without Synergies) 27.8% � 28.4% 71.6% � 72.2% $12.14 � $12.22
Calendar Year 2005-2006 (With Synergies) 18.9% � 19.2% 80.8% � 81.1% $7.52 � $7.69
Gross Profit
Calendar Year 2005-2006 (Without Synergies) 15.3% � 16.1% 83.9% � 84.7% $5.91 � $6.23
Calendar Year 2005-2006 (With Synergies) 20.0% � 20.6% 79.4% � 80.0% $8.05 � $8.33
Operating Income
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Calendar Year 2005-2006 (Without Synergies) 0.2% � 1.8% 98.2% � 99.8% $0.09 � $0.73
Calendar Year 2005-2006 (With Synergies) 28.8% � 30.7% 69.3% � 71.2% $12.40 �  $13.49

Morgan Stanley noted that as of December 19, 2005 the Implied Price per Share of Maxtor common stock was $7.24 and as a result of the
merger, Maxtor stockholders would own approximately 16% of the combined company.
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Seagate

Trading Range Analysis. Morgan Stanley reviewed the range of closing prices of Seagate common shares for various periods ended on
December 19, 2005. Morgan Stanley observed the following:

Period Ended December 19, 2005 Range of Closing Prices

Last 30 Trading Days $15.44 � $19.59
Last 60 Trading Days $13.96 � $19.59
Last 90 Trading Days $13.96 � $19.59
Last 12 Months $13.96 � $21.30

Morgan Stanley noted that as of December 19, 2005, the closing price of Seagate common shares was $19.56 per share.

Comparable Company Analysis. Morgan Stanley performed a comparable company analysis, which attempts to provide an implied value of a
company by comparing it to similar companies. Morgan Stanley compared certain financial information of Seagate with publicly available
consensus estimates for other companies that shared similar business characteristics of Seagate. The companies used in this comparison included
the following hard disc drive and hard disc drive component companies:

� Hoya Corporation

� Hutchinson Technology, Inc.

� Komag, Inc.

� TDK Corporation

� Western Digital Corporation

For purposes of this analysis, Morgan Stanley analyzed the ratios of aggregate value to estimated sales for calendar year 2005 and 2006 and
price to estimated earnings per share for calendar year 2006 (in all cases, based on publicly available consensus equity research estimates) of
each of these companies for comparison purposes.

Based on the analysis of the relevant metrics for each of the comparable companies, Morgan Stanley selected representative ranges of financial
multiples of the comparable companies and applied these ranges of multiples to the relevant Seagate financial statistic. For purposes of estimated
calendar year 2005 and 2006 revenues and earnings per share Morgan Stanley utilized publicly available consensus equity research estimates as
of December 19, 2005. Based on Seagate�s outstanding shares and options as of December 19, 2005, Morgan Stanley estimated the implied value
per Seagate share as of December 19, 2005 as follows:
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Calendar Year Financial Statistic

Comparable Company
Representative
Multiple Range

Implied Value Per
Share of Seagate

Aggregate Value to Estimated 2005 Revenue 0.8x � 1.2x  $15.31 � $21.53
Aggregate Value to Estimated 2006 Revenue 0.7x � 1.1x  $14.14 � $20.62
Price to Estimated 2006 Earnings Per Share 8.0x � 15.0x $15.65 � $29.34

No company utilized in the comparable company analysis is identical to Seagate. In evaluating the comparable companies, Morgan Stanley
made judgments and assumptions with regard to industry performance, general business, economic, market and financial conditions and other
matters, many of which are beyond the control of Seagate, such as the impact of competition on the businesses of Seagate and the industry
generally, industry growth and the absence of any adverse material change in the financial condition and prospects of Seagate or the industry or
in the financial markets in general. Mathematical analysis (such as determining the average or median) is not in itself a meaningful method of
using peer group data.
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Securities Research Analysts� Price Targets. Morgan Stanley reviewed and analyzed future public market trading price targets for Seagate
common shares prepared and published by equity research analysts. These targets reflect each analyst�s estimate of the future public market
trading price of Seagate common shares. The range of undiscounted 12-month analyst price targets for Seagate was $16.50 to $25.00.

Morgan Stanley noted that the public market trading price targets published by the securities research analysts do not necessarily reflect current
market trading prices for Seagate common shares and these estimates are subject to uncertainties, including the future financial performance of
Seagate and future financial market conditions.

Discounted Equity Value Analysis. Morgan Stanley performed a discounted equity value analysis, which is designed to provide insight into the
future value of a company�s common equity as a function of the company�s future earnings and its current forward price to earnings. The resulting
value is subsequently discounted to arrive at a present value for such company�s stock price. In connection with this analysis, Morgan Stanley
calculated a range of present equity values per share of Seagate�s common stock on a standalone basis. To calculate the discounted equity value,
Morgan Stanley utilized calendar year 2007 forecasts that were extrapolated from equity research using a range of revenue growth assumptions
from 2.5% � 7.5% and operating margin assumptions of 11.0% � 13.0%. Morgan Stanley applied a range of price to earnings multiples to these
estimates and applied a discount rate of 13%.

The following table summarizes Morgan Stanley�s analysis:

Calendar Year 2007 Assumed Revenue Growth/Operating Margin

Implied Value Per
Seagate Share

2.5% Revenue Growth / 11% Operating Margin $13.04 � $24.45
5.0% Revenue Growth / 12% Operating Margin $14.57 � $27.32
7.5% Revenue Growth / 13% Operating Margin $16.01 � $30.01

Pro Forma Merger Analysis. Morgan Stanley analyzed the potential pro forma impact of the transaction on Seagate�s cash earnings per share,
which is defined as GAAP earnings per share adjusted for purchase accounting adjustments, including intangibles as well as other one-time
items. Based on the exchange ratio, publicly available equity research estimates of earnings per share for Seagate as of December 19, 2005, the
Pro Forma Base Case and Pro Forma Upside Case forecasts for Maxtor inclusive of the synergy assumptions provided by Seagate management,
and closing prices per share of Seagate as of December 19, 2005, Morgan Stanley calculated pro forma cash earnings per share. Morgan Stanley
noted the transaction would be accretive to Seagate�s cash earnings per share for both the Pro Forma Base Case and Pro Forma Upside Case
forecast scenarios.

In connection with the review of the merger by the Seagate board of directors, Morgan Stanley performed a variety of financial and comparative
analyses for purposes of rendering its opinion. The preparation of a fairness opinion is a complex process and is not necessarily susceptible to a
partial analysis or summary description. In arriving at its opinion, Morgan Stanley considered the results of all of its analyses as a whole and did
not attribute any particular weight to any analysis or factor it considered. Morgan Stanley believes that selecting any portion of its analyses,
without considering all analyses as a whole, would create an incomplete view of the process underlying its analyses and opinion. In addition,
Morgan Stanley may have given various analyses and factors more or less weight than other analyses and factors, and may have deemed various
assumptions more or less probable than other assumptions. As a result, the ranges of valuations resulting from any particular analysis described
above should not be taken to be Morgan Stanley�s view of the actual value of Maxtor or Seagate or their respective common stock. In performing
its analyses, Morgan Stanley made numerous assumptions with respect to industry performance, general business and economic conditions and
other matters. Many of these assumptions are beyond the control of Maxtor or Seagate. Any estimates contained in Morgan Stanley�s analyses
are not necessarily indicative of future results or actual values, which may be significantly more or less favorable than those suggested by such
estimates.
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Morgan Stanley conducted the analyses described above solely as part of its analysis of the fairness of the exchange ratio pursuant to the merger
agreement from a financial point of view to Seagate and in connection with the delivery of its opinion dated December 20, 2005 to the Seagate
board of directors. These analyses do not purport to be appraisals or to reflect the prices at which shares of common stock of Maxtor or Seagate
might actually trade. The exchange ratio was determined by Seagate and Maxtor through arm�s length negotiations between Seagate and Maxtor
and was approved by the Seagate board of directors.

In addition, Morgan Stanley�s opinion and its presentation to the Seagate board of directors was one of many factors taken into consideration by
the Seagate board of directors in deciding to approve the merger. Consequently, the analyses as described above should not be viewed as
determinative of the opinion of the Seagate board of directors with respect to the exchange ratio or of whether the Seagate board of directors
would have been willing to agree to a different exchange ratio. The foregoing summary describes the material analyses performed by Morgan
Stanley but does not purport to be a complete description of the analyses performed by Morgan Stanley.

The Seagate board of directors retained Morgan Stanley based upon Morgan Stanley�s qualifications, experience and expertise. Morgan Stanley
is an internationally recognized investment banking and advisory firm. Morgan Stanley, as part of its investment banking and financial advisory
business, is continuously engaged in the valuation of businesses and securities in connection with mergers and acquisitions, negotiated
underwritings, competitive biddings, secondary distributions of listed and unlisted securities, private placements and valuations for corporate,
estate and other purposes. In the past, Morgan Stanley and its affiliates have provided financial advisory and financing services for Seagate and
Seagate�s affiliates and received fees for such services; however, in the past two years, other than pursuant to this transaction, Morgan Stanley
and its affiliates have received no compensation from Seagate and its affiliates. In the ordinary course of Morgan Stanley�s trading and brokerage
activities, Morgan Stanley or its affiliates may at any time hold long or short positions, and may trade or otherwise effect transactions, for its
own account or for the account of customers in the equity and other securities of Maxtor, Seagate, Seagate�s affiliates or any other parties,
commodities or currencies involved in the merger. In addition, Morgan Stanley, its affiliates, directors or officers, including individuals working
with Seagate in connection with this transaction, have committed and may commit in the future to invest in private equity funds managed by
affiliates of Seagate.

Under the terms of its engagement letter, Morgan Stanley provided Seagate financial advisory services and a financial opinion in connection
with the merger. Pursuant to the terms of this engagement letter, Seagate has agreed to pay Morgan Stanley a fee of $12.0 million, of which $9.0
million is contingent upon closing of the merger. Seagate has also agreed to reimburse Morgan Stanley for its fees and expenses incurred in
performing its services. In addition, Seagate has agreed to indemnify Morgan Stanley and any of its affiliates, their respective directors, officers,
agents and employees and each person, if any, controlling Morgan Stanley or any of its affiliates against certain liabilities and expenses,
including any liabilities under the federal securities laws relating to or arising out of its engagement and any related transactions.

Opinion of Maxtor�s Financial Advisor

Citigroup was retained to act as financial advisor to Maxtor in connection with the merger. Pursuant to Citigroup�s engagement letter with
Maxtor, dated August 1, 2004, Citigroup rendered its oral opinion, confirmed in writing, to the Maxtor board of directors on December 20, 2005,
to the effect that, as of the date of the opinion and based upon and subject to the considerations and limitations set forth in the opinion, its work
described below and other factors it deemed relevant, the exchange ratio of 0.37 Seagate common shares to be received for each share of Maxtor
common stock pursuant to the merger agreement was fair, from a financial point of view, to the holders of Maxtor common stock.

The full text of Citigroup�s opinion, which sets forth the assumptions made, general procedures followed, matters considered and limits on the
review undertaken, is included as Annex D to this document. The summary
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of Citigroup�s opinion set forth below is qualified in its entirety by reference to the full text of the opinion. Holders of Maxtor common stock
are urged to read the Citigroup opinion carefully and in its entirety.

Citigroup�s opinion was limited solely to the fairness of the exchange ratio from a financial point of view as of the date of the opinion.
Neither Citigroup�s opinion nor the related analyses constituted a recommendation of the proposed merger to the Maxtor board of
directors. Citigroup makes no recommendation to any stockholder regarding how such stockholder should vote with respect to the
merger.

In arriving at its opinion, Citigroup reviewed a draft dated December 19, 2005 of the merger agreement and held discussions with certain senior
officers, directors and other representatives and advisors of Maxtor and certain senior officers and other representatives and advisors of Seagate
concerning the businesses, operations and prospects of Maxtor and Seagate. Citigroup examined certain publicly available business and financial
information relating to Maxtor and Seagate as well as certain financial forecasts and other information and data relating to Maxtor and Seagate
which were provided to or discussed with Citigroup by the respective managements of Maxtor and Seagate, including information relating to the
potential strategic implications and operational benefits (including the amount, timing and achievability thereof) anticipated by the managements
of Maxtor and Seagate to result from the merger. Citigroup reviewed the financial terms of the merger as set forth in the merger agreement in
relation to, among other things:

� current and historical market prices of Maxtor common stock and Seagate common shares;

� the historical and projected earnings and other operating data of Maxtor and Seagate; and

� the capitalization and financial condition of Maxtor and Seagate.

Citigroup considered, to the extent publicly available, the financial terms of certain other transactions that Citigroup considered relevant in
evaluating the merger and analyzed certain financial, stock market and other publicly available information relating to the businesses of other
companies whose operations Citigroup considered relevant in evaluating those of Maxtor and Seagate. Citigroup also evaluated certain potential
pro forma financial effects of the merger on the combined company. In addition to the foregoing, Citigroup conducted such other analyses and
examinations and considered such other information and financial, economic and market criteria as it deemed appropriate in arriving at its
opinion.

In rendering its opinion, Citigroup assumed and relied, without assuming any responsibility for independent verification, upon the accuracy and
completeness of all financial and other information and data publicly available or provided to or otherwise reviewed by or discussed with
Citigroup and upon the assurances of the managements of Maxtor and Seagate that they were not aware of any relevant information that had
been omitted or that remained undisclosed to Citigroup. With respect to financial forecasts and other information and data provided to or
otherwise reviewed by or discussed with it, Citigroup was advised by the respective managements of Maxtor and Seagate that such forecasts and
other information and data had been reasonably prepared on bases reflecting the best currently available estimates and judgments of the
managements of Maxtor and Seagate as to the future financial performance of Maxtor and Seagate, the potential strategic implications and
operational benefits anticipated to result from the merger and the other matters covered thereby, and assumed, with the consent of the Maxtor
board of directors, that the financial results (including the potential strategic implications and operational benefits anticipated to result from the
merger) reflected in such forecasts and other information and data would be realized in the amounts and at the times projected. Citigroup
expressed no view with respect to such forecasts and other information and data or the assumptions on which they were based. Citigroup
assumed, with the consent of the Maxtor board of directors, that the merger would be treated as a tax-free reorganization for U.S. federal income
tax purposes. Citigroup did not make and was not provided with an independent evaluation or appraisal of the assets or liabilities (contingent or
otherwise) of Maxtor or Seagate nor did Citigroup make any physical inspection of the properties or assets of Maxtor or Seagate.
Representatives of Maxtor advised Citigroup, and Citigroup further assumed, that the final terms of the merger agreement would not
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vary materially from those set forth in the draft reviewed by it. Citigroup further assumed, with the consent of the Maxtor board of directors, that
the merger will be consummated in accordance with its terms, without waiver, modification or amendment of any material term, condition or
agreement and that, in the course of obtaining the necessary regulatory or third party approvals, consents and releases for the merger, no delay,
limitation, restriction or condition would be imposed that would have an adverse effect on Maxtor, Seagate or the contemplated benefits of the
merger.

The opinion related to the relative values of Maxtor and Seagate, including the operational benefits anticipated by Maxtor and Seagate to result
from the merger. Citigroup did not express any opinion as to what the value of the Seagate common shares actually will be when issued pursuant
to the merger or the price at which the Seagate common shares will trade at any time. Citigroup was not asked to consider, and its opinion did
not address, the relative merits of the merger as compared to any alternative business strategies that might exist for Maxtor or the effect of any
other transaction in which Maxtor might engage. Citigroup�s opinion necessarily was based on information available to it, and financial, stock
market and other conditions and circumstances existing and disclosed to Citigroup as of the date of the opinion.

In connection with rendering its opinion, Citigroup made a presentation to the Maxtor board of directors on December 20, 2005, with respect to
the material analyses performed by Citigroup in evaluating the fairness of the exchange ratio. The following is a summary of that presentation.
The summary includes information presented in tabular format. In order to understand fully the financial analyses used by Citigroup, these tables
must be read together with the text of each summary. The tables alone do not constitute a complete description of the financial analyses. The
following quantitative information, to the extent it is based on market data, is, except as otherwise indicated, based on market data as it existed at
or prior to December 19, 2005, and is not necessarily indicative of current or future market conditions.

Relative Valuation Analysis

Citigroup performed discounted cash flow analyses for Maxtor as a standalone entity and for the combined company at various assumed
exchange ratios in order to compare the range of per share values for Maxtor common stock derived for Maxtor on a standalone basis with
ranges of per share values derived for the combined company at various assumed exchange ratios. In the course of this analysis, Citigroup first
performed a discounted cash flow analysis to derive a range for the standalone per share present value of Maxtor common stock. In deriving this
range, Citigroup used forecasts prepared by the management of Maxtor as well as publicly available reports prepared by Wall Street analysts.
Citigroup used a discount rate of 11.5% and terminal P/E multiples ranging from 9.0x to 11.0x. The Maxtor standalone analysis resulted in
illustrative implied present values ranging from $7.57 to $8.96 per share of Maxtor common stock. Citigroup compared this range of implied
present values per share of Maxtor common stock on a standalone basis with similarly derived ranges per share of Maxtor common stock for the
pro forma combined company assuming certain exchange ratios for the merger.

In deriving ranges for the pro forma combined company, Citigroup assumed 10% annual attrition of the revenues of the combined company in
one case and 15% annual attrition of the revenues of the combined company in another case. For the combined company, Citigroup used
estimates of the standalone future financial information of Maxtor and Seagate prepared by Wall Street analysts and used estimates of
combination adjustments, including assumptions regarding synergies resulting from the merger, that were prepared by the managements of
Maxtor and Seagate.
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For the combined company analysis, Citigroup derived the following implied value ranges per share of Maxtor common stock assuming 10%
revenue attrition per year:

Assumed

Exchange Ratio

Implied Value
per Maxtor Share

0.250x $5.98 � $7.07
0.300x $7.07 � $8.35
0.350x $8.13 � $9.60
0.400x $9.15 �$10.81

As a result of comparing the range derived for Maxtor on a standalone basis with the ranges derived for the combined company at various
assumed exchange ratios, Citigroup derived a range for the implied exchange ratio of 0.300x to 0.350x. Citigroup noted that this range was
below the exchange ratio in the merger of 0.370x

For the combined company analysis, Citigroup also derived the following implied value ranges per share of Maxtor common stock assuming
15% revenue attrition per year:

Assumed
Exchange Ratio

Implied Value
per Maxtor Share

0.300x $6.36 � $7.50
0.340x $7.10 � $8.37
0.380x $7.82 � $9.22
0.420x $8.52 �$10.04

As a result of comparing the range derived for Maxtor on a standalone basis with the ranges derived for the combined company at various
assumed exchange ratios, Citigroup derived a range for the implied exchange ratio of 0.340x to 0.395x. Citigroup noted that the exchange ratio
in the merger of 0.370x fell within this range.

Relative Contribution Analysis.

Citigroup performed analyses of the relative contribution of Maxtor to the pro forma combined company with respect to certain market and
financial data, including:

� gross margin for the twelve months ended September 30, 2005 and estimated gross margin for 2005, 2006 and 2007;

� earnings before interest, tax, depreciation and amortization (or EBITDA) for the twelve months ended September 30, 2005 and
estimated EBITDA for 2005, 2006 and 2007; and
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� net income for the twelve months ended September 30, 2005 and estimated net income for 2005, 2006 and 2007.

In performing this analysis, Citigroup adjusted its relative contribution analyses to take account of Maxtor�s and Seagate�s respective net cash
positions and debt obligations, but did not take into account any anticipated cost savings, revenue enhancements, one time costs, revenue
attrition, amortization of goodwill, or other potential effects of the merger. The purpose of this analysis was to determine the implied
contributions of Maxtor to the combined entity based on historic and estimated gross margin, EBITDA and net income and to compare these
implied contributions to the implied 16.1% pro forma equity ownership in the combined company resulting from the merger based on the
exchange ratio of 0.370x. Citigroup performed analyses based on historical financial information and two sets of forecasted financial
information for Maxtor, one based on Maxtor management estimates and the second based on estimates derived from selected publicly available
Wall Street analysts� reports. In each analysis, the respective historical or forecast financial information for Maxtor was compared to the
standalone historical financial information of Seagate or estimated future financial information of Seagate prepared by Wall Street analysts.
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The following table sets forth the results of Citigroup�s analyses of Maxtor�s relative contribution to the combined pro forma entity:

Maxtor�s Relative Contribution to Combined Pro Forma Entity

LTM(1) 2005E 2006E 2007E

Gross Margin
Maxtor Estimates 16.3% 15.4% 15.6% 24.3%
Estimates based on selected analysts� reports 16.3% 15.4% 15.5% 16.2%
EBITDA
Maxtor Estimates 6.4% 7.8% 8.4% 19.5%
Estimates based on selected analysts� reports 6.4% 8.0% 9.5% 10.9%
Net Income
Maxtor Estimates NM(2) NM NM 20.3%
Estimates based on selected analysts� reports NM NM NM 4.6%

(1) Last Twelve Months
(2) Not Meaningful

Based on this analysis, Citigroup derived a range for the implied exchange ratio of 0.190x to 0.370x. Citigroup noted that the exchange ratio in
the merger of 0.370x was the high end of this range.

Implied Historical Exchange Ratio Analysis

Citigroup compared the historical trading prices for Maxtor common stock and Seagate common shares during the twelve month period ended
December 19, 2005. Citigroup used this information to derive an implied historical exchange ratio of the closing price per share of Maxtor
common stock to the closing price per Seagate common share on December 19, 2005 and to derive average implied historical exchange ratios of
the closing prices per share of Maxtor common stock to the closing prices per Seagate common share for the one-month, three-month, six-month
and twelve-month periods, each ending on December 19, 2005. Citigroup derived implied historical exchange ratios by dividing the closing
price per share of Maxtor common stock by the closing price per Seagate common share for each trading day in the period from December 19,
2004 through December 19, 2005. Implied historical exchange ratios provide a measure of the relative trading value of a share of Maxtor
common stock to a Seagate common share during the relevant periods. The following table sets forth the results of Citigroup�s analysis:

Period

Implied Historical
Exchange Ratio

December 19, 2005 0.232x
One Month Average 0.227x
3 Month Average 0.247x
6 Month Average 0.271x
12 Month Average 0.279x
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Citigroup noted that in each case described above, the implied historical exchange ratio derived by Citigroup was lower than the exchange ratio
in the merger of 0.370x.

Selected Precedent Transaction Analysis.

Citigroup reviewed publicly available information for three completed merger or acquisition transactions involving acquirors in the disc drive
industry announced since September 20, 1995 with transaction values between $1.375 billion and $2.05 billion.
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The selected precedent transactions considered by Citigroup were the following (in each case, the target company is listed first, followed by the
acquiror):

� IBM hard disc drive operations/Hitachi Ltd.;

� Quantum hard disc drive business/Maxtor; and

� Conner Peripherals Inc./Seagate.

For each selected disc drive industry precedent transaction and for the merger, Citigroup derived and compared, among other things:

� the implied premium paid in the transaction based on the closing prices per share of common stock one day, one week and one month
prior to the announcement of the transaction;

� the ratio of the firm value of the acquired company based on the consideration paid in the transaction to the revenue, earnings before
interest and tax (or EBIT) and EBITDA of the acquired company, in each case, for the last twelve-month period prior to the
announcement of the transaction for which financial results were available; and

� the ratio of the price per share of common stock of the acquired company, based on the transaction price, to the earnings per share (or
EPS) of the acquired company.

With respect to the financial information for the companies involved in the selected precedent transactions, Citigroup relied on information
available in public documents, company press releases and information published by Securities Data Corporation. Citigroup calculated firm
value as the sum of: (a) all shares of common stock, assuming the exercise of all in-the-money options, warrants and convertible securities
outstanding times the share price (based on the consideration paid in the transaction), minus the proceeds from any such exercise; plus
(b) non-convertible indebtedness; plus (c) non-convertible preferred stock; plus (d) minority interests; plus (e) out-of-the-money convertible
securities; minus (f) investments in unconsolidated affiliates and cash and cash equivalents.

The following table sets forth the results of these analyses:

Mean Median

Maxtor at
Implied

Merger Price

Premium to Market
1 day prior to announcement 27.7% 27.7% 59.8%
1 week prior to announcement 29.2% 29.2% 57.1%
1 month prior to announcement 30.6% 30.6% 62.9%
Ratio of Firm Value to:
Acquired company�s revenue for last twelve-month period prior to announcement 0.5x 0.4x 0.5x
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Acquired company�s EBIT for last twelve-month period prior to announcement 30.6x 30.6x NM
Acquired company�s EBITDA for last twelve-month period prior to announcement 11.8x 11.8x 17.7x
Ratio of Price to:
Acquired company�s EPS for last twelve-month period prior to announcement 27.6x 27.6x NM

Based on these analyses, Citigroup derived a range for the implied exchange ratio of 0.276x to 0.381x. Citigroup noted that the exchange ratio in
the merger of 0.370x fell within this range.
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Premiums Paid Analysis

Citigroup reviewed publicly available information for 13 merger or acquisition transactions involving publicly traded targets announced since
April 2003 in the technology industry with transaction values between $500 million and $16.4 billion. For each selected technology industry
precedent transaction and for the merger, Citigroup derived the implied premium paid per share of common stock of the acquired company for
the 30 day period prior to the announcement of the transaction.

The selected precedent technology industry transactions reviewed by Citigroup were (in each case, the target company is listed first, followed by
the acquiror):

� VERITAS Software Corp./Symantec Corp.

� ChipPAC, Inc./ST Assembly Test Services Ltd.

� Concord EFS, Inc./First Data Corp.

� LendingTree, Inc./InterActiveCorp.

� Allen Telecom Inc./Andrew Corporation

� Documentum, Inc./EMC Corporation

� Macromedia, Inc./Adobe Systems Incorporated

� AskJeeves, Inc./IAC/InterActiveCorp

� LEGATO Systems, Inc./EMC Corporation

� Siliconix Incorporated/Vishay Intertechnology Inc.

� Ambit Microsystems Corporation/Hon Hai Precision Ind. Co., Ltd.

� GlobespanVirata, Inc./Conexant Systems, Inc.

� Mykrolis Corporation/Entegris, Inc.
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Citigroup derived a range of premiums for the selected technology industry precedent transactions of �1% to 53% and a median premium of 32%.
Based on the exchange ratio in the merger of 0.370x and the closing price per Seagate common share on December 19, 2005, Citigroup noted
that the implied premium in the merger was 62.9% compared to the average ratio of the closing price per share of Maxtor common stock to the
closing price per Seagate common share over the 30 trading day period ended December 19, 2005. Citigroup noted that the premium derived for
the merger was higher than the premium paid in all thirteen selected precedent transactions.

Accretion/Dilution Analysis

Citigroup performed an analysis of the impact of the merger on the estimated EPS of Maxtor and Seagate for 2007 assuming the merger is
completed at the exchange ratio of 0.370x. Estimated financial data and projections for each of Maxtor and Seagate for 2007 were based on
management estimates and selected Wall Street analysts� reports. Citigroup assumed 10% annual attrition of the revenues of the combined
company in one case and a 15% annual attrition of the revenues of the combined company in another case. In each analysis, Citigroup made pro
forma adjustments to the estimated EPS and revenue of the combined entity assuming certain anticipated cost savings, and other similar effects
of the merger.

The following table shows the accretion to the estimated EPS of Seagate and Maxtor for 2007 expected to result from the merger.

Accretion to
Maxtor

Accretion to
Seagate

Estimated 2007 EPS (10% Revenue Attrition Model) 390% 29%
Estimated 2007 EPS (15% Revenue Attrition Model) 338% 15%

*            *            *
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Citigroup�s advisory services and opinion were provided for the information of the Maxtor board of directors in its evaluation of the merger and
did not constitute a recommendation of the merger to Maxtor or a recommendation to any holder of Maxtor common stock as to how that
stockholder should vote on any matters relating to the merger.

The preceding discussion is a summary of the material financial analyses furnished by Citigroup to the Maxtor board of directors, but it does not
purport to be a complete description of the analyses performed by Citigroup or of its presentations to the Maxtor board of directors. The
preparation of financial analyses and fairness opinions is a complex process involving subjective judgments and is not necessarily susceptible to
partial analysis or summary description. Citigroup made no attempt to assign specific weights to particular analyses or factors considered, but
rather made qualitative judgments as to the significance and relevance of all the analyses and factors considered and determined to give its
fairness opinion as described above. Accordingly, Citigroup believes that its analyses, and the summary set forth above, must be considered as a
whole and that selecting portions of the analyses and of the factors considered by Citigroup, without considering all of the analyses and factors,
could create a misleading or incomplete view of the processes underlying the analyses conducted by Citigroup and its opinion. With regard to
the precedent transactions analyses summarized above, Citigroup selected precedent transactions on the basis of various factors, including size
and similarity of the constituent companies as compared to Maxtor and Seagate; however, no transaction utilized as a comparison in these
analyses is identical to the merger. As a result, these analyses are not purely mathematical, but also take into account differences in financial and
operating characteristics of the subject companies and other factors that could affect the transaction to which the merger is being compared.

In its analyses, Citigroup made numerous assumptions with respect to Maxtor, Seagate, industry performance, general business, economic,
market and financial conditions and other matters, many of which are beyond the control of Maxtor and Seagate. Any estimates contained in
Citigroup�s analyses are not necessarily indicative of actual values or predictive of future results or values, which may be significantly more or
less favorable than those suggested by these analyses. Estimates of values of companies do not purport to be appraisals or necessarily to reflect
the prices at which companies may actually be sold. Because these estimates are inherently subject to uncertainty, none of Maxtor, Seagate, the
Maxtor board of directors, Citigroup or any other person assumes responsibility if future results or actual values differ materially from the
estimates.

Citigroup�s analyses were prepared solely as part of Citigroup�s analysis of the fairness of the exchange ratio in the merger and were provided to
the Maxtor board of directors in that connection. The opinion of Citigroup was only one of the factors taken into consideration by the Maxtor
board of directors in making its determination to approve the merger agreement and the merger. See �Maxtor�s Additional Reasons for the Merger
and Board Recommendation� beginning on page 42.

Citigroup is an internationally recognized investment banking firm engaged in, among other things, the valuation of businesses and their
securities in connection with mergers and acquisitions, restructurings, leveraged buyouts, negotiated underwritings, competitive biddings,
secondary distributions of listed and unlisted securities, private placements and valuations for estate, corporate and other purposes. Maxtor
selected Citigroup to act as its financial advisor on the basis of Citigroup�s international reputation and Citigroup�s familiarity with Maxtor.
Citigroup and its affiliates in the past have provided, and currently provide, services to Maxtor and Seagate unrelated to the merger, for which
services Citigroup and such affiliates have received and expect to receive compensation, including, without limitation, that Citigroup was paid
approximately $4.4 million as the sole bookrunner in connection with Maxtor�s $300 million offering of 2.375% Convertible Senior Notes due
2012 which raised total gross proceeds of $326 million after the exercise of the over-allotment option. In the ordinary course of business,
Citigroup and its affiliates may actively trade or hold the securities of Maxtor and Seagate for their own account or for the account of their
customers and, accordingly, may at any time hold a long or short position in such securities. In that regard, as of December 20, 2005, the date
Citigroup rendered its opinion to the board of directors of Maxtor, Citigroup and its affiliates held approximately 4.8% of the Maxtor common
stock (on a fully diluted basis based on information regarding outstanding shares provided by the Company) in the
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form of common stock and convertible securities issued by Maxtor. In addition, Citigroup and its affiliates (including Citigroup Inc. and its
affiliates) may maintain relationships with Maxtor, Seagate and their respective affiliates, including providing financing and related services to
Seagate following the transaction.

Pursuant to Citigroup�s engagement letter, Maxtor agreed to pay Citigroup the following fees for its services rendered in connection with the
merger: (i) a transaction fee of between 0.40% and 0.45% of the aggregate value of the transaction (adjusting the percentage downward as the
transaction value approaches $3.0 billion, measured based on the average per share price of Seagate common shares for the 20 trading days prior
to the closing date) and (ii) 10% of (A) any termination, break-up, topping, or similar fee or payment received in connection with the merger
agreement and (B) any profit arising from any shares of Seagate or any of its affiliates acquired in connection with the merger, that will become
payable promptly upon receipt of any such compensation by Maxtor. Maxtor has also agreed to reimburse Citigroup for its reasonable travel and
other out-of-pocket expenses incurred in connection with its engagement, including the reasonable fees and expenses of its counsel, and to
indemnify Citigroup against specific liabilities and expenses relating to or arising out of its engagement, including liabilities under the federal
securities laws.

The exchange ratio was determined by arms�-length negotiations between Maxtor and Seagate, in consultation with their respective financial
advisors and other representatives, and was not established by such financial advisors.

Certain Maxtor Projections

Although Maxtor periodically issues guidance concerning its financial performance, Maxtor does not as a matter of course publicly disclose
detailed forecasts or internal projections as to future revenues, earnings or financial condition. However, in the course of its discussions with
Seagate, Maxtor provided Seagate with certain business and financial information, which Maxtor believes was not publicly available. Such
information included the following summary information, which was derived from Maxtor�s stand-alone long range plan for 2006-2007
presented by Maxtor to Seagate during management meetings between the companies on December 12, 2005:

Annual Consolidated Profit and Loss

(in millions, except per share data)

FY06
Forecast

FY07
Forecast

Revenue $ 4,672.4 $ 5,932.3
Income/(Loss) after Tax (26.9) 283.6
Diluted EPS/(Basic EPS) (0.11) 1.13

Assumptions

While such projections were prepared in good faith by Maxtor�s management, no assurance can be made regarding future events. Therefore, such
projections cannot be considered a reliable predictor of future operating results, and this information should not be relied on as such. In addition,
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a number of assumptions were made in preparing the forecasts provided to Seagate, including, but not limited to assumptions regarding growth
of Maxtor�s overall market share of 2 percentage points between 2005 and 2007, along with units increasing in the total market at a compound
annual growth rate of 18% through 2007, relatively stable overall average selling prices, Maxtor�s timely introduction of products, component
cost reductions within historical averages, the relocation of Maxtor�s domestic media to a lower-cost Asian site by 2007, reduced levels of
operating expenses as a percentage of revenue due to assumed revenue growth, the ability of Maxtor to execute to its plan without error and the
existence of stable economic conditions in the hard disc drive industry. Furthermore, Maxtor prepared these projections on the same basis as
Maxtor�s audited financial statements, except that SFAS 123R
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was not taken into consideration, the effect of which would be to recognize additional compensation expense and reduce projected income after
taxes.

The estimates and assumptions underlying the projections involve judgments with respect to, among other things, future economic, competitive,
regulatory and financial market conditions and future business decisions which may not be realized and are inherently subject to significant
business, economic, competitive and regulatory uncertainties, all of which are difficult to predict and many of which are beyond the control of
Maxtor and Seagate. Accordingly, there can be no assurance that the projected results would be realized or that actual results would not differ
materially from those presented in the projections, and the estimates and assumptions underlying the projections, do not reflect any potential
impact from the announcement or pendency of the proposed merger on Maxtor�s operations, financial results or financial condition. These
estimates, assumptions and projections are subject to risks and uncertainties which could cause actual results to differ materially from these
projections. In addition to those risks and uncertainties discussed in this joint proxy statement/prospectus, the estimates, assumptions and
projections were also subject to risks described in the section entitled �Risk Factors� in Maxtor�s Annual Report on Form 10-K for the year ended
December 31, 2005, which was filed with the Securities and Exchange Commission and incorporated by reference into this joint proxy
statement/prospectus.

The information in this section was not prepared with a view toward public disclosure or with a view toward complying with the guidelines
established by the American Institute of Certified Public Accountants or by the Securities and Exchange Commission regarding the preparation
and presentation of projections or forecasts, or U.S. generally accepted accounting principles. In the view of Maxtor�s management, the
information was prepared on a reasonable basis, reflects their best estimates and judgments at the time, and presents, to the best of Maxtor�s
management�s knowledge and belief, the then expected course of action and future financial performance of Maxtor. However, this information
is not fact and should not be relied upon as being necessarily indicative of future results, and readers of this joint proxy statement/prospectus are
cautioned not to place undue reliance on this information.

The projections included above have been prepared by, and are the responsibility of, Maxtor�s management. PricewaterhouseCoopers LLP has
neither examined nor compiled the accompanying prospective financial information and, accordingly, PricewaterhouseCoopers LLP does not
express an opinion or any other form of assurance with respect thereto. The PricewaterhouseCoopers LLP report included in this offering
document relates to Maxtor�s historical financial information. It does not extend to the projections and should not be read to do so. In addition,
Seagate�s management and board of directors did not rely on these projections for purposes of their evaluation of the potential merits and risks of
the merger, and Seagate�s financial advisor did not rely on these projections for purposes of its fairness opinion rendered in connection with the
merger.

These projections are not included in this joint proxy statement/prospectus in order to induce any stockholder to vote in favor of adoption of the
merger agreement or the issuance of Seagate common shares in the merger.

The projections reflected herein were presented on December 12, 2005 to Seagate. Maxtor does not intend to update or otherwise revise the
projections to reflect any circumstances occurring since their preparation or to reflect the occurrence of unanticipated events, even in the event
that any or all of the underlying assumptions are shown to be in error. Furthermore, Maxtor does not intend to update or revise the projections to
reflect changes in general economic or industry conditions.

Interests of Maxtor�s Directors and Executive Officers in the Merger
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members of Maxtor�s board of directors and its executive officers have
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agreements or arrangements that provide them with interests in the merger that are different from, or in addition to, their interests as Maxtor
stockholders. During its deliberations on the merits of the merger and in making its decision to recommend to the Maxtor stockholders that they
vote to approve the adoption of the merger agreement, the Maxtor board of directors was aware of these agreements and arrangements, other
than the adoption of the Executive Incentive Program and the grant of restricted stock to Mr. Richarz, which were approved by the board�s
compensation committee after the merger agreement was signed, as described below.

For a discussion of the ownership of Maxtor common stock and options by Maxtor�s directors and executive officers, see �Other Matters to be
Considered at the Maxtor Annual Meeting�Maxtor Proposal 2: Election of Directors�Stock Ownership of Certain Beneficial Owners and
Management� beginning on page 123.

Combined Company Board of Directors

The merger agreement provides that Seagate will cause Dr. C.S. Park to be appointed to the board of directors of Seagate, effective as of the
closing of the merger. In addition, the merger agreement provides that Seagate�s board of directors will consider appointing an additional former
Maxtor director to the Seagate board at its first meeting following the merger. Under Seagate�s current stock compensation plan, each newly
appointed non-management director is granted options to purchase 100,000 Seagate common shares at fair market value as of the date of grant,
upon his or her joining the Board of Directors. Seagate�s Nominating and Corporate Governance Committee and Compensation Committee are
currently considering the application of that plan to Dr. Park. These options will vest over a period of four years from the date of grant. Upon
re-election to Seagate�s board of directors each year, each non-management director who has been a director of Seagate for at least six months
prior to his or her re-election is granted options to purchase 25,000 of Seagate�s common shares at fair market value as at the date of grant. These
options will vest over a period of four years from the date of grant. Each of Seagate�s non-management directors also receives annual cash
compensation of $50,000 (payable in equal quarterly installments). Members of board committees are entitled to additional cash compensation.
All members of Seagate�s board of directors are reimbursed for their reasonable out-of-pocket travel expenses incurred in attending board and
committee meetings.

Executive Retention and Severance Plan

Since its adoption by the compensation committee of Maxtor�s board of directors on October 30, 2003, Maxtor has maintained the Executive
Retention and Severance Plan, which we refer to herein as the �Executive Severance Plan.� For further information regarding the Executive
Severance Plan, refer to the section below titled �Other Matters to be Considered at the Maxtor Annual Meeting�Maxtor Proposal 2: Election of
Directors�Employment Agreements, Termination of Employment and Change-In-Control Arrangements�Termination of Employment� beginning
on page 132. Under the Executive Severance Plan, executive officers and other key employees designated by the compensation committee are
entitled to certain benefits upon either: (i) a change in control of Maxtor, or (ii) involuntary termination of employment. The merger will
constitute a change in control of Maxtor under this plan. As a result, the vesting of all restricted stock and restricted stock unit awards held by
Maxtor�s executive officers and key employees that are participants in the Executive Severance Plan whose employment does not terminate prior
to the merger will accelerate in full at the effective time of the merger. In addition, any executive officer or other participant in the plan who,
within the applicable period following the merger, as provided by the plan, is involuntarily terminated other than for cause or resigns following
specified adverse changes in employment circumstances, and who complies with the requirements of the plan, will be entitled to specified cash
severance payments, continuation of specified health, life insurance and long-term disability benefits and acceleration in full of the vesting of all
of such participant�s stock options and other equity awards. If any amount paid to Dr. Park under this plan or any other arrangement is
characterized as an �excess parachute payment� under federal tax law, he will be entitled to an additional �gross-up� payment for any additional
taxes due as a result of such characterization.
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Assuming the completion of the merger on July 1, 2006, the following table sets forth an estimate of the maximum total cash severance benefits
that may become payable by Seagate under the Executive Severance Plan to each Maxtor executive officer if such officer is involuntarily
terminated by Seagate other than for cause or resigns for reasons specified by the plan on the date of completion of the merger, and if all of the
conditions for payment are satisfied, including the execution by a participant of a restrictive covenants agreement. Payment of the amounts set
forth in this table assume that all of the conditions required for payment of the maximum benefits provided under the plan have been satisfied
and further assume that each executive officer�s current salary rate and annual incentive bonus opportunities remain unchanged prior to such
individual�s termination of employment.

Name of Executive Officers

Estimated
Potential

Cash
Severance
Benefits

Dr. C.S. Park $4,550,000
Michael J. Wingert $2,700,000
Duston M. Williams $1,575,000
Fariba Danesh $1,400,000
Kurt Richarz $1,056,250
David L. Beaver $   920,563
William O. Sweeney $   749,987

For a further discussion of the benefits payable under the Executive Severance Plan, see �Other Matters to be Considered at the Maxtor Annual
Meeting�Maxtor Proposal 2: Election of Directors�Employment Agreements, Termination of Employment and Change-In-Control
Arrangements�Change-in-Control Arrangements�Executive Retention and Severance Plan� beginning on page 133.

Director and Executive Officer Stock Options, Restricted Stock and Restricted Stock Units

Upon the completion of the merger, each outstanding and unexercised option to purchase shares of Maxtor common stock (whether vested or
unvested) will, at the effective time of the merger, be assumed by Seagate and converted automatically into an option to purchase Seagate
common shares. The number of Seagate common shares subject to the new Seagate option will equal the number of Maxtor common shares
subject to the assumed option multiplied by the fixed exchange ratio of 0.37, rounded down to the nearest whole share, and the per share
exercise price of the new Seagate option will equal the per share exercise price of the assumed Maxtor option divided by the fixed exchange
ratio of 0.37, rounded up to the nearest cent.

The vesting of all outstanding Maxtor options held by its non-employee directors will be accelerated in full at the time of the merger and
converted into Seagate options, which will remain outstanding for the duration of their terms � 90 days following the cessation of the directors�
Maxtor board service upon completion of the merger. See �Other Matters to be Considered at the Maxtor Annual Meeting�Maxtor Proposal 2:
Election of Directors�Report of the Compensation Committee on Executive Compensation� beginning on page 135. Under the terms of the
Executive Severance Plan, the vesting of a Maxtor executive officer�s options assumed by Seagate in the merger will be accelerated in full if the
executive officer is involuntarily terminated without cause or resigns following specified adverse changes in employment circumstances within a
period of time specified by the plan. Such options will generally remain exercisable for 90 days following the executive officer�s termination of
employment.

Under the terms of the Executive Severance Plan, the vesting of restricted stock and restricted stock unit awards held by Maxtor executive
officers remaining in office immediately prior to the merger will generally accelerate in full upon the completion of the merger, and fully vested
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Non-employee members of Maxtor�s board of directors have not been granted awards of restricted stock or restricted stock units.
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As of April 11, 2006, Maxtor�s current executive officers and members of Maxtor�s board of directors held the following options and restricted
stock or restricted stock unit awards:

Executive Officers

Total
Options

Held

Vested &
Exercisable

Options
Unvested
Options

Weighted
Average

Exercise Price
of all

Outstanding
Options

Total
Restricted

Stock
Held

Unvested
Restricted

Stock
Units Held

Dr. C.S. Park 876,250 579,062 297,188 $ 4.28 50,000
Michael J. Wingert 750,000 234,375 515,625 $ 4.15 100,000
Duston M. Williams 400,000 118,750 281,250 $ 4.88 100,000
Fariba Danesh 310,000 106,250 203,750 $ 5.33 65,000
Kurt Richarz 212,500 81,875 130,625 $ 5.70 30,000(1) 40,000
David L. Beaver 621,213 474,025 147,188 $ 7.39 55,000
William O. Sweeney 155,330 63,068 92,262 $ 5.12 20,000

Outside Directors

Kimberly E. Alexy 75,000 0 75,000 $ 5.13
Richard E. Allen 75,000 0 75,000 $ 4.61
Michael R. Cannon 1,754,075 1,735,325 18,750 $ 10.83
Charles F. Christ 157,000 127,312 29,688 $ 7.07
Charles M. Boesenberg 105,000 69,687 35,313 $ 5.85
Charles Hill 167,000 134,187 32,813 $ 7.69
Gregory E. Myers 95,000 50,625 44,375 $ 8.29

(1) Includes 20,000 shares of restricted stock subject to acceleration of vesting only upon the first to occur within 12 months following a
change of control of: (i) Mr. Richarz�s involuntary termination other than for cause; (ii) reduction in base salary by ten percent (10%) or
more; or (iii) reassignment to a work location that increases his one-way commute distance from his residence by more than 50 miles.

2006 Executive Incentive Plan

Maxtor�s executive officers, other than Dr. Park, are participants in its 2006 Executive Incentive Plan, adopted on January 19, 2006 by the
compensation committee of Maxtor�s board of directors. See �Other Matters to be Considered at the Maxtor Annual Meeting�Maxtor Proposal 2:
Election of Directors�Report of the Compensation Committee on Executive Compensation� beginning on page 135. Under this plan, participants
who remain employed by Maxtor as of the closing of the merger with Seagate will receive a specified cash bonus, provided that Maxtor achieves
one or more corporate financial goals established by the compensation committee, as measured through the fiscal quarter most recently
completed prior to the consummation of the merger, or through the closing of the merger as applicable.

A participant in the plan will be eligible for a payment thirty (30) days after the closing of the merger if Maxtor achieves one or more of the
following four corporate financial performance goals:

Financial Performance Goal Percentage (%)
Payable

of Total Target Bonus
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Cumulative Net Income/(Loss) 50%
Direct Material Commitments 20%
Revenue 15%
Cash Balance 15%

Executive officers participating in the plan and their maximum target bonus levels are: Mr. Wingert ($300,000); Mr. Williams ($250,000);
Mr. Richarz ($250,000); Ms. Danesh ($250,000) Mr. Beaver ($250,000)
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and Mr. Sweeney ($150,000). Each participant in the plan will be entitled to the applicable portion of his or her target bonus only if the specified
performance goal is met or exceeded by Maxtor. However, no additional payments will be made if Maxtor exceeds its performance goals, and
no pro-rated payments will be made with respect to any performance goal not achieved.

Indemnification; Directors� and Officers� Insurance

The merger agreement provides that following the completion of the merger, Seagate will cause the surviving company in the merger to
indemnify and hold harmless, and to provide advancement of expenses to, each person who served as a director or officer of Maxtor or its
subsidiaries prior to the completion of the merger, to the fullest extent those persons were entitled to indemnification or advancement of
expenses under applicable law and Maxtor�s bylaws as in effect on the date of the merger agreement.

The merger agreement also provides that Seagate will use its best efforts to cause the persons serving as officers and directors of Maxtor prior to
the effective time of the merger to be covered for a period of six years after completion of the merger by Maxtor�s current directors� and officers�
liability insurance policies to the extent such persons are covered by such policies as of the effective time, or policies of at least the same
coverage and amount and containing terms and conditions that are not in the aggregate less advantageous than the current policy or arrange for
�tail� coverage for such six-year period under Maxtor�s current directors� and officers� liability insurance policy, in each such case provided that the
expense for such coverage for any one year shall not be more than 200% of the annual premium currently paid by Maxtor for such insurance.
The executive officers and directors of Maxtor have also entered into individual indemnity agreements with the company.

The articles of association or certificate of incorporation, as applicable, and bylaws of each of Seagate and Maxtor generally eliminate personal
liability of the directors and officers of the respective companies and provide indemnification to such directors and officers, in each case to the
fullest extent permitted by applicable law.

The interests described above may influence Maxtor�s directors and executive officers in making their recommendation that Maxtor
stockholders approve the adoption of the merger agreement. Maxtor stockholders should be aware of these interests when they consider
the recommendation by Maxtor�s board of directors that they vote in favor of the approval of the adoption of the merger agreement.

Seagate�s Board of Directors and Management after the Merger

The directors of Seagate are not expected to change in connection with the completion of the merger, except that Seagate has agreed to increase
the size of its board by one member and appoint Dr. Park as a director at the effective time of the merger. In addition, the Seagate board of
directors has agreed to give consideration at the first meeting of the Seagate board of directors following the effective time of the merger to
appointing as a director of Seagate another individual who served as a director of Maxtor as of the date of the merger agreement. Following the
merger, one or more of the executive officers of Maxtor may become executive officers of Seagate. In connection therewith, Seagate may enter
into compensatory arrangements with one or more executive officers of Maxtor, which arrangements may include payments of cash and/or
grants of equity securities of Seagate.

Material Tax Consequences
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The following discussion sets forth the material U.S. federal income tax consequences of the merger to U.S. holders of Maxtor common stock
and the material U.S. federal income tax and Cayman Islands tax considerations applicable to the ownership of Seagate common shares by U.S.
holders. For purposes of this
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discussion, we use the term �U.S. holder� to mean (1) prior to completion of the merger, a beneficial owner of Maxtor common stock who has held
that stock for investment, and (2) after the completion of the merger, a beneficial owner of Seagate common shares that is, for U.S. federal
income tax purposes:

� a citizen or individual resident of the United States;

� a corporation or other entity taxable as a corporation for U.S. federal income tax purposes, created or organized under the laws of the
United States or any of its political subdivisions;

� an estate that is subject to U.S. federal income tax on its income regardless of the source of that income; or

� a trust that (i) is subject to the supervision of a court within the United States if one or more U.S. persons control all substantial
decisions of the trust, or (ii) has a valid election in effect under applicable U.S. Treasury regulations to be treated as a U.S. person.

If a partnership (including an entity treated as a partnership for U.S. federal income tax purposes) is a beneficial owner of Maxtor common stock
or, after completion of the merger, a beneficial owner of Seagate common shares, the tax treatment of a partner in the partnership will generally
depend on the status of the partner and the activities of the partnership. If you are a partner of a partnership that is a beneficial owner of Maxtor
common stock, you should consult your own tax advisors.

This discussion does not address any tax consequences arising under the laws of any state, local or foreign jurisdiction other than the United
States and the Cayman Islands. This discussion is based upon the Internal Revenue Code of 1986, as amended (the �Code�), the regulations of the
U.S. Treasury Department and court and administrative rulings and decisions and Cayman Islands tax law in effect on the date of this document.
These laws may change, possibly retroactively, and any change could affect the continuing validity of this discussion. The discussion below also
assumes that the merger will be completed in accordance with the terms of the merger agreement.

This discussion is limited to shareholders who hold Maxtor common stock and, after the merger, will hold Seagate common shares, as capital
assets within the meaning of section 1221 of the Code. Further, this discussion does not address all aspects of U.S. federal income taxation that
may be relevant to you in light of your particular circumstances or that may be applicable to you if you are subject to special treatment under the
U.S. federal income tax laws, including if you are:

� a financial institution;

� a tax-exempt organization;

� an S corporation or other pass-through entity;

� an insurance company;

� a mutual fund;
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� a dealer in securities or foreign currencies;

� a trader in securities who elects the mark-to-market method of accounting for your securities;

� a shareholder subject to the alternative minimum tax provisions of the Code;

� a person that has a functional currency other than the U.S. dollar;

� a shareholder that, after the merger, actually or constructively will own 10% or more by vote of the outstanding shares of Seagate;

� a holder of options, or a shareholder who acquired Maxtor common stock pursuant to employee stock options or otherwise as
compensation;

67

Edgar Filing: SEAGATE TECHNOLOGY - Form S-4/A

Table of Contents 132



Table of Contents

� a broker-dealer; or

� a shareholder who holds Maxtor common stock or shares as part of a hedge against currency risk, straddle or a constructive sale or
conversion transaction.

You are advised to consult your own tax advisor as to the U.S. federal income tax consequences and the Cayman Islands tax
consequences of the merger, and the ownership and disposition of Seagate common shares, in each case in light of the facts and
circumstances that may be unique to you.

U.S. Federal Income Tax Consequences of the Merger to U.S. Holders of Maxtor Common Stock

Based on representations contained in representation letters provided by Seagate and Maxtor and on certain customary factual assumptions, all
of which must continue to be true and accurate in all material respects as of the effective time of the merger, it is the opinion of Simpson
Thacher & Bartlett LLP, counsel to Seagate, and DLA Piper Rudnick Gray Cary US LLP, counsel to Maxtor, that the merger will be treated for
U.S. federal income tax purposes as a reorganization within the meaning of Section 368(a) of the Code and that Seagate will be treated as a
corporation under Section 367(a) of the Code with respect to each transfer by Maxtor stockholders of Maxtor common stock to Seagate pursuant
to the merger. Accordingly, the material U.S. federal income tax consequences of the merger to a U.S. holder of Maxtor common stock (other
than a five-percent transferee shareholder, as described below) will be as follows:

� you will not recognize gain or loss when you exchange your Maxtor common stock solely for Seagate common shares, except to the
extent of any cash received in lieu of a fractional share of Seagate;

� your aggregate tax basis in the Seagate common shares that you receive in the merger (including any fractional share interest you are
deemed to receive and exchange for cash) will equal your aggregate tax basis in the Maxtor common stock you surrender; and

� your holding period for the Seagate common shares that you receive in the merger will include your holding period for the shares of
Maxtor common stock that you surrender in the exchange.

If you acquired different blocks of Maxtor common stock at different times and at different prices, your tax basis and holding period in your
Seagate common shares may be determined with reference to each block of Maxtor common stock.

Cash in lieu of Fractional Shares. A U.S. holder will generally recognize capital gain or loss on any cash received in lieu of a fractional Seagate
common share equal to the difference between the amount of cash received and the tax basis allocated to such fractional share. That gain or loss
will constitute long-term capital gain or loss if such U.S. holder�s holding period in Maxtor common stock surrendered in the merger is greater
than 12 months as of the date of the merger.

Five-Percent Transferee Shareholders. A U.S. holder who is a five-percent transferee shareholder, as defined in Treasury regulations
promulgated under Section 367(a) of the Code, with respect to Seagate after the merger will qualify for non-recognition treatment as described
in this joint proxy statement/prospectus only if the shareholder files a �gain recognition agreement,� as defined in U.S. Treasury regulations
promulgated under Section 367(a) of the Code, with the Internal Revenue Service. Any U.S. holder of Maxtor common stock who will be a
five-percent transferee shareholder with respect to Seagate after the merger is urged to consult with his or her own tax advisor concerning the
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decision to file a gain recognition agreement and the procedures to be followed in connection with that filing.

Tax Opinion. It is not a condition to the completion of the merger that either Seagate or Maxtor receive an opinion from its respective counsel
that the merger will be treated for U.S. federal income tax purposes as a reorganization within the meaning of Section 368(a) of the Code or that
Seagate will be treated as a corporation under Section 367(a) of the Code with respect to each transfer by Maxtor stockholders of Maxtor
common stock
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to Seagate pursuant to the merger. Although not anticipated, facts and circumstances may change between the date of this joint proxy
statement/prospectus and the closing date of the merger, potentially with such change in facts and circumstances causing the merger to be a
fully-taxable transaction for Maxtor stockholders. The merger may be consummated even if it is a fully taxable transaction for Maxtor
stockholders. If the merger fails to qualify as a reorganization within the meaning of Section 368(a) of the Code or if Seagate is not treated as a
corporation under Section 367(a) of the Code, you will recognize taxable gain or loss on the merger equal to the difference between the fair
market value of the Seagate stock received in the merger and your tax basis in the Maxtor stock surrendered in the merger. Such gain or loss will
be capital gain or loss and will be long-term capital gain or loss if your holding period for your Maxtor stock is greater than one year. Long-term
capital gain of non-corporate stockholders is subject to reduced rates of taxation. The deductibility of capital losses is subject to limitations.
Maxtor stockholders will receive an information report notifying them if Seagate or Maxtor determines that, due to some unanticipated change
in facts and circumstances, the merger is a fully taxable transaction.

Backup Withholding. If you are a non-corporate holder of Maxtor common stock you may be subject to information reporting and backup
withholding on any cash payments received in lieu of a fractional Seagate common share. You will not be subject to backup withholding,
however, if you:

� furnish a correct taxpayer identification number and certify that you are not subject to backup withholding on the substitute Form W-9
or successor form included in the letter of transmittal to be delivered to you following the completion of the merger; or

� are otherwise exempt from backup withholding.

Any amounts withheld under the backup withholding rules will be allowed as a refund or credit against your U.S. federal income tax liability,
provided you furnish the required information to the Internal Revenue Service.

Reporting Requirements. Upon the receipt of Seagate common shares as a result of the merger, you will be required to retain records pertaining
to the merger. You will also be required to file with your U.S. federal income tax return for the year in which the merger takes place a statement
setting forth certain facts relating to the merger.

U.S. Federal Income Tax Consequences of Owning Seagate Common Shares

Taxation of Dividends. The gross amount of distributions paid to you will generally be treated as dividend income to you if the distributions are
made from Seagate�s current or accumulated earnings and profits, calculated according to U.S. federal income tax principles. Such income will
be includible in your gross income on the day you actually or constructively receive it. Corporations that are U.S. holders will not be entitled to
claim a dividends received deduction because Seagate is not a U.S. corporation.

To the extent that the amount of any distribution exceeds Seagate�s current and accumulated earnings and profits for a taxable year, the
distribution will first be treated as a tax-free return of capital, causing a reduction in your adjusted basis in the Seagate common shares (thereby
increasing the amount of gain, or decreasing the amount of loss, you will recognize on a subsequent disposition of the shares), and the balance in
excess of your adjusted basis will be taxed as capital gain recognized on a sale or exchange. Seagate did not have current or accumulated
earnings and profits for U.S. federal income tax purposes as of the taxable year ended July 1, 2005. There can be no assurance that Seagate will
not have current or accumulated earnings and profits in the current taxable year or in future taxable years.
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Under current law, if Seagate makes distributions before January 1, 2009 from its current or accumulated earnings and profits, U.S. holders who
are individuals may be eligible for reduced rates of taxation applicable to dividend income so long as Seagate common shares are readily
tradable on an established securities market in the United States. Seagate believes that its common shares, which are listed on the New York
Stock Exchange, are
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readily tradable on an established securities market in the United States. There can be no assurance that Seagate common shares will continue to
be readily tradable on an established securities market in later years (or that the shares will be readily tradable on an established securities
market in any given year). Individuals that (a) do not meet a minimum holding period requirement for Seagate common shares during which
such individuals are not protected from the risk of loss or (b) elect to treat the dividend income as �investment income� pursuant to section
163(d)(4) of the Code, will not be eligible for the reduced rates of taxation regardless of the trading status of Seagate common shares. Holders
should consult their own tax advisors regarding the application of these rules given their particular circumstances.

Disposition of Common Shares. When you sell or otherwise dispose of your Seagate common shares in a taxable transaction you will recognize
capital gain or loss in an amount equal to the difference between the amount you realize for the shares and your adjusted tax basis in them. Such
gain or loss will generally be capital gain or loss. Capital gains of individuals derived with respect to capital assets held for more than one year
are eligible for reduced rates of taxation. The deductibility of capital losses is subject to limitations. Any gain or loss recognized by you will
generally be treated as U.S. source gain or loss.

Information Reporting and Backup Withholding. In general, unless you are an exempt recipient such as a corporation, information reporting will
apply to dividends in respect of the Seagate common shares or the proceeds received on the sale, exchange or redemption of those Seagate
common shares paid to you within the United States and, in some cases, outside of the United States. Additionally, if you fail to provide your
taxpayer identification number, or fail either to report in full dividend and interest income or to make certain certifications, you will be subject to
backup withholding. Any amounts withheld under the backup withholding rules will be allowed as a refund or a credit against your U.S. federal
income tax liability, provided that you furnish the required information to the Internal Revenue Service.

Cayman Islands Tax Consequences of Owning Seagate Common Shares

You will not be subject to Cayman Islands taxation on payments of dividends or upon the repurchase by Seagate of your Seagate common
shares. In addition, you will not be subject to withholding tax on payments of dividends or distributions, including upon a return of capital, nor
will gains derived from the disposal of Seagate common shares be subject to Cayman Islands income or corporation tax. The Cayman Islands
currently have no income, corporation or capital gains tax and no estate duty, inheritance tax or gift tax.

No Cayman Islands stamp duty will be payable by you in respect of the issue or transfer of Seagate common shares. However, an instrument
transferring title to a Seagate common share, if brought to or executed in the Cayman Islands, would be subject to Cayman Islands stamp duty.

Seagate has been incorporated under the laws of the Cayman Islands as an exempted company and, as such, obtained an undertaking in August
2000 from the Governor-in-Cabinet of the Cayman Islands substantially that, for a period of twenty years from the date of such undertaking, no
law which is enacted in the Cayman Islands imposing any tax to be levied on profit or income or gains or appreciation shall apply to Seagate and
no such tax and no tax in the nature of estate duty or inheritance tax will be payable, either directly or by way of withholding, on Seagate
common shares.

Accounting Treatment of the Merger

The merger will be accounted for using the purchase method of accounting with Seagate treated as the acquiror. Under this method of
accounting, Maxtor�s assets and liabilities will be recorded by Seagate at their respective fair values as of the closing date of the merger and
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Any excess of the fair value of Maxtor�s net assets over the purchase price will be allocated as a pro rata reduction of the amounts that would
otherwise have been assigned to certain of Maxtor�s non-current assets acquired. Financial statements
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of Seagate issued after the merger will reflect these values, but will not be restated retroactively to reflect the historical financial position or
results of operations of Maxtor prior to the merger. The results of operations of Maxtor will be included in the results of operations of Seagate
beginning on the effective date of the merger.

Regulatory Approvals Required for the Merger

U.S. Antitrust. Under the Hart-Scott-Rodino Antitrust Improvements Act of 1976, as amended, we cannot complete the merger until we have
given notification and furnished information relating to the operations of Seagate and Maxtor and the markets in which they operate to the
Federal Trade Commission and the Antitrust Division of the Department of Justice and the applicable waiting period expires or the transaction is
granted early termination. On January 13, 2006, Seagate and Maxtor each filed a premerger notification and report form under the HSR Act and
merger review was assigned to the FTC. The HSR Act waiting period expired on February 13, 2006 at 11:59 p.m., New York City time. At any
time before or after the consummation of the merger, the Department of Justice, the FTC or one or more state attorneys general could take any
action under the antitrust laws that it deems necessary or desirable in the public interest, including seeking to enjoin or rescind the merger.
Private parties may also seek to take legal action under the antitrust laws under certain circumstances.

European Union Antitrust. Seagate and Maxtor each conduct business in member states of the European Union Council Regulation (EC)
No. 139/2004 requires notification to and approval by the European Commission of mergers or acquisitions involving parties with aggregate
worldwide sales and individual European Union sales exceeding specified thresholds. Seagate submitted its notification on March 20, 2006. No
separate filing is required by Maxtor. The time specified for a Phase I investigation will expire on April 27, 2006 at 11:59 p.m., Brussels time,
unless the European Commission extends the Phase I investigation or initiates Phase II investigation procedures as described below.

The European Commission must review the merger to determine whether or not it is compatible with the common market of the European
Union. If the merger does not significantly impede effective competition in all or a substantial part of the common market of the European
Union, in particular as a result of the creation or strengthening of a dominant position, Seagate and Maxtor will be permitted by the EU merger
control regulation to proceed with the merger. The European Commission first conducts a preliminary investigation of the merger, the Phase I
investigation, which lasts 25 working days. The Phase I investigation may be extended 10 additional working days if an EU Member State
requests that the European Commission refer all or part of the merger for review by a governmental authority of that Member State, or where the
notifying parties offer commitments to the European Commission during the Phase I investigation to remedy any antitrust concerns. If the
European Commission determines not to investigate further at the end of the Phase I investigation, it will issue a decision approving the merger.
If the European Commission determines to examine the merger more closely, it will initiate Phase II investigation procedures. The European
Commission must issue a final decision as to whether the merger may proceed no later than 90 working days after the initiation of the Phase II
investigation, unless the period has been extended to consider commitments to resolve any antitrust concerns in which case the Phase II
investigation is extended to 105 working days. If the European Commission does not issue a final decision at the end of the time specified for a
Phase I investigation or, if it has initiated Phase II proceedings and has not issued a decision by the end of the time specified for a Phase II
investigation, the merger will be deemed to have been approved.

Seagate and Maxtor cannot assure you that the European Commission will not initiate a Phase II investigation, or that the European Commission
will not declare the merger incompatible with the common market or require concessions to be given as a condition of clearance. Obtaining
clearance from the European Commission is a condition to completing the merger.

Other Laws. In addition to the regulatory approvals described above, the merger is also subject to receipt of regulatory approvals under the
antitrust laws of Japan, Korea and Taiwan. Seagate and Maxtor have submitted notification filings in these jurisdictions, with the applicable
waiting periods in Japan, Korea and Taiwan expiring
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on May 8, May 6 and May 3, 2006, respectively, which periods may be shortened or extended under certain circumstances. In addition, while
not conditions in the merger agreement to the completion of the merger, the parties are seeking governmental anti-trust or merger control
approvals in other jurisdictions, including Brazil, China, South Africa, Turkey and Australia, where notifications have already been submitted.
Seagate and Maxtor are not aware of any other governmental approvals that are required for this transaction. If any other approval or action is
required, it is presently contemplated that Seagate and Maxtor would seek to obtain such approval. There can be no assurance that any other
approvals, if required, will be obtained.

General. Under the merger agreement, Seagate and Maxtor have both agreed to use best efforts to complete the merger, including to gain
clearance from antitrust and competition authorities. Governmental entities with which filings are made may seek concessions as conditions for
granting approval of the merger. For this purpose, Seagate and Maxtor have each agreed to cooperate and use their respective best efforts to
(i) contest and resist any administrative or judicial action or proceeding instituted by a governmental entity or a private party challenging any of
the transactions contemplated by the merger agreement and (ii) vigorously defend to judgment, if necessary, any action, whether judicial or
administrative, in connection with the transaction contemplated by the merger agreement with the objective of permitting the merger to close as
soon as practicable with the fewest conditions and restrictions reasonably possible. Although Seagate and Maxtor do not expect the regulatory
authorities to raise any significant objections to the merger, Seagate and Maxtor cannot assure you that all required regulatory approvals will be
obtained or that these approvals will not require actions or contain restrictions or conditions that would be detrimental to Seagate or Maxtor.

The approval of any application merely implies the satisfaction of regulatory criteria for approval, which do not include review of the merger
from the standpoint of the adequacy of the consideration to be received by Maxtor stockholders. Further, regulatory approvals do not constitute
an endorsement or recommendation of the merger.

Conversion of Shares; Exchange of Certificates; Dividends; Withholding

Conversion and Exchange of Shares. The conversion of shares of Maxtor common stock into the right to receive the merger consideration will
occur automatically at the effective time of the merger. The exchange agent will, as soon as reasonably practicable after the effective time of the
merger, exchange Maxtor shares for the merger consideration to be received in the merger pursuant to the terms of the merger agreement.

Letter of Transmittal. As soon as reasonably practicable after the effective time of the merger, the exchange agent will send a letter of transmittal
to those persons who were record holders of shares of Maxtor common stock at the effective time of the merger. This mailing will contain
instructions on how to surrender Maxtor shares in exchange for the merger consideration the holder is entitled to receive under the merger
agreement. When you deliver to the exchange agent your properly completed letter of transmittal and any other required documents (including
your Maxtor stock certificate(s) if you hold your shares in certificated form), your shares will be cancelled.

IF YOU HOLD YOUR SHARES IN CERTIFICATED FORM, DO NOT SUBMIT YOUR MAXTOR STOCK CERTIFICATES FOR
EXCHANGE UNTIL YOU RECEIVE THE TRANSMITTAL INSTRUCTIONS AND LETTER OF TRANSMITTAL FROM THE
EXCHANGE AGENT.

If a certificate for Maxtor common stock has been lost, stolen or destroyed, the exchange agent will issue the applicable merger consideration
deliverable under the merger agreement upon compliance by the applicable stockholder with the replacement requirements established by
Seagate or the exchange agent.
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exchanged in the merger who would otherwise have received a fraction of a Seagate common share will receive cash in an amount determined
by multiplying the fractional interest to which such holder would otherwise be entitled (after taking into account all shares of Maxtor common
stock
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owned by such holder immediately prior to the effective time of the merger) by the average of the closing sale price of one Seagate common
share for the twenty trading days immediately preceding the closing date of the merger on the New York Stock Exchange as reported by The
Wall Street Journal.

Dividends and Distributions. Until shares of Maxtor common stock are surrendered for exchange, any dividends or other distributions declared
after the effective time of the merger with respect to Seagate common shares into which Maxtor shares may have been converted will accrue but
will not be paid. Seagate will pay to former Maxtor stockholders any unpaid dividends or other distributions, without interest, only after they
have duly surrendered their shares. After the effective time of the merger, there will be no transfers on the stock transfer books of Maxtor of any
Maxtor shares. If shares of Maxtor common stock are presented for transfer after the completion of the merger, they will be cancelled and
exchanged for the applicable merger consideration into which such shares have been converted pursuant to the merger agreement.

Withholding. Seagate or the exchange agent will be entitled to deduct and withhold from the merger consideration otherwise payable to any
Maxtor stockholder the amounts it is required to deduct and withhold under the Code or any provision of any federal, state, local or foreign tax
law. To the extent that Seagate or the exchange agent withholds any amounts and pays over such amounts to the appropriate taxing authority,
these amounts will be treated for all purposes of the merger as having been paid to the stockholders in respect of whom such deduction and
withholding were made.

Treatment of Maxtor Convertible Notes

Maxtor currently has a series of 6.80% convertible senior notes due 2010 and a series of 2.375% convertible senior notes due 2012 outstanding.
The convertible senior notes outstanding at the effective time of the merger will continue to be governed by the terms of the indenture currently
governing the convertible senior notes. However, at the effective time of the merger, Seagate will enter into supplemental indentures providing
that each convertible senior note will be convertible, in accordance with the terms of the indenture, into the number of Seagate common shares
that would be issued in the merger to the holder of the number of shares of Maxtor common stock into which such convertible senior note would
have been convertible immediately prior to the effective time of the merger. Holders of the convertible senior notes are not entitled to vote in
connection with the merger and do not need to take any action for this adjustment to occur. In addition, Seagate has agreed in the merger
agreement to use its best efforts to maintain an effective registration statement with respect to the Seagate common shares to be issued upon
conversion of the 2.375% convertible senior notes following the effective time of the merger in accordance with the terms of the indenture
governing such notes and the related registration rights agreement. Maxtor also has a series of 5.75% convertible subordinated debentures due
2012 which are not convertible into equity and are only convertible into cash at a price of $167.50 per $1,000 principal amount. No adjustment
will be made to the conversion rights of these debentures in connection with the merger.

No Dissenters� Rights of Appraisal

Neither Cayman Islands law nor Seagate�s third amended and restated memorandum of association specifically provides for appraisal rights.

The Delaware General Corporation Law provides that in some mergers, shareholders who do not vote in favor of the merger and who comply
with a series of statutory requirements have the right to receive, instead of the merger consideration, the fair value of their shares as appraised by
the Delaware Court of Chancery, payable in cash. However, this right to appraisal is not available under the Delaware General Corporation Law
to holders of Maxtor common stock in connection with the merger.
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As a result of the foregoing, neither Seagate shareholders nor Maxtor stockholders will be entitled to exercise any dissenters� rights of appraisal
in connection with the transactions contemplated by the merger agreement.
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Restrictions on Sales of Shares by Affiliates of Maxtor

The Seagate common shares to be issued in connection with the merger will be registered under the Securities Act of 1933, as amended, and will
be freely transferable under the Securities Act, except for Seagate common shares issued to any person who is deemed to be an �affiliate� of
Maxtor at the time of the Maxtor annual meeting. Persons who may be deemed to be affiliates include individuals or entities that control, are
controlled by, or are under the common control of Maxtor and may include Maxtor�s executive officers, directors and significant stockholders.
Affiliates may not sell their Seagate common shares acquired in connection with the mergers except pursuant to:

� an effective registration statement under the Securities Act covering the resale of those shares;

� an exemption under paragraph (d) of Rule 145 under the Securities Act; or

� any other applicable exemption under the Securities Act.

Maxtor has agreed to use its best efforts to deliver to Seagate a letter agreement executed by each of its affiliates prior to the date of the Maxtor
annual meeting, pursuant to which these affiliates will agree, among other things, not to transfer any Seagate common shares received in the
merger except in compliance with the Securities Act. The registration statement on Form S-4 of which this joint proxy statement/prospectus
forms a part does not cover resales of Seagate common shares received in the merger by affiliates of Maxtor.

Stock Exchange Listings

Seagate has agreed to use its best efforts to cause the Seagate common shares to be issued in the merger to be approved for listing on the New
York Stock Exchange. It is a condition to Maxtor�s obligation to consummate the merger that such shares be approved for listing on the New
York Stock Exchange, subject to official notice of issuance. Following the merger, the Seagate common shares will continue to trade on the New
York Stock Exchange under the symbol �STX�.

Delisting and Deregistration of Maxtor Stock after the Merger

When the merger is completed, the Maxtor common stock currently listed on the New York Stock Exchange will be delisted from the New York
Stock Exchange and will be deregistered under the Securities Exchange Act of 1934, as amended.

Legal Proceedings Relating to the Merger

On January 20, 2006, a purported class action case, styled Theodore F. Vahl v. Maxtor Corporation, C.S. Park, Charles F. Christ, Gregory E.
Myers, Charles M. Boesenberg, Michael R. Cannon, M. Charles Hill, Richard E. Allen and Does 1-25 (Case No. 1-06-CV056577), was filed in
the Superior Court of California, County of Santa Clara. This case asserts claims on behalf of a purported class of Maxtor stockholders against
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Maxtor and its directors and certain unnamed defendants. The plaintiff alleges, among other matters, that the individual defendant directors
breached their fiduciary duties as a result of engaging in self-dealing, obtaining for themselves personal benefits not shared equally by the
plaintiff and failing to properly value Maxtor. The action seeks equitable relief, including an injunction against the consummation of the merger,
and the action includes the creation of a constructive trust to benefit the plaintiffs into which the directors must transfer any monetary benefits
gained as a result of the sale. On March 1, 2006, defendants filed an Answer and Demurrer. Thereafter, plaintiff indicated that he would file an
amended complaint and defendants stipulated that an amended complaint could be filed without leave of court. The amended complaint has not
yet been filed. The lawsuit is in its preliminary stages and it is impossible to predict the outcome or the length of time it will take to resolve the
action. Maxtor believes the lawsuit is without merit and intends to defend against it vigorously.
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THE MERGER AGREEMENT

This section of this joint proxy statement/prospectus describes the material terms of the merger agreement. The following summary is qualified
in its entirety by reference to the complete text of the merger agreement, which is incorporated by reference and attached as Annex A to this
joint proxy statement/prospectus. You are urged to read the full text of the merger agreement.

The merger agreement has been included to provide you with information regarding its terms. The merger agreement contains representations
and warranties made by and to the parties to the merger agreement as of specific dates. The statements embodied in those representations and
warranties were made for purposes of the merger agreement and are subject to important qualifications and limitations agreed to by the parties in
connection with negotiating its terms. In addition, certain representations and warranties were made as of a specified date, may be subject to
contractual standards of materiality different from what may be viewed as material to stockholders, or may have been used for the purpose of
allocating risk among the parties rather than establishing matters as facts.

Structure

Subject to the terms and conditions of the merger agreement, and in accordance with Delaware law, MD Merger Corporation, a wholly-owned
subsidiary of Seagate which is referred to as Merger Sub, will merge with and into Maxtor. Maxtor will be the surviving corporation in the
merger and will continue to exist after the merger as a wholly-owned subsidiary of Seagate. Upon completion of the merger, the separate
corporate existence of Merger Sub will terminate.

Consideration To Be Received in the Merger

Upon completion of the merger, each outstanding share of Maxtor common stock (other than shares owned directly by Maxtor or Seagate which
will generally be cancelled) will be converted into the right to receive 0.37 Seagate common shares. For purposes of the conversion of shares,
Maxtor restricted stock will be treated the same as common stock. After completion of the merger, former Maxtor stockholders will own
approximately 16% of the outstanding common shares of the combined company and continuing Seagate shareholders will own approximately
84% of the combined company.

The value of the per share merger consideration is dependent upon the value of Seagate common shares and therefore will fluctuate with the
market price of Seagate common shares. The following table illustrates the value of the per share merger consideration based upon a
hypothetical range of per share closing prices for Seagate common shares.

PER SHARE MERGER CONSIDERATION

Seagate Share Price (1)
Percentage Change in

Seagate Share Price (2)
Value of Per Share

Merger Consideration (3)
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$29.40  50% $10.88
$28.42  45% $10.52
$27.44  40% $10.15
$26.46  35% $  9.79
$25.48  30% $  9.43
$24.50  25% $  9.07
$23.52  20% $  8.70
$22.54  15% $  8.34
$21.56  10% $  7.98
$20.58    5% $  7.61
$19.60    0% $  7.25
$18.62   -5% $  6.89
$17.64 -10% $  6.53
$16.66 -15% $  6.16
$15.68 -20% $  5.80
$14.70 -25% $  5.44
$13.72 -30% $  5.08
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(1) Assumed closing sale price for Seagate common shares on the closing date of the merger.

(2) Percentage difference between assumed closing sale price for Seagate common shares on the closing date of the merger and $19.60, which
was the closing sale price for Seagate common shares on December 20, 2005, the last full trading day prior to the announcement of the
merger agreement.

(3) Calculated by multiplying the exchange ratio of 0.37 by the assumed closing sale price for Seagate common shares on the closing date of
the merger.

Stock Options and Restricted Stock Units

Upon the completion of the merger, each outstanding and unexercised option to purchase shares of Maxtor common stock granted (or previously
assumed) by Maxtor, whether vested or unvested, will, at the effective time of the merger, be assumed by Seagate and will be converted
automatically into an option to purchase Seagate common shares and will continue to be governed by the terms of the Maxtor stock plan or other
share-based plan document under which it was granted, except that:

� the number of Seagate common shares subject to the new Seagate stock option will be equal to the product of the number of shares of
Maxtor common stock subject to the Maxtor stock option and the fixed exchange ratio of 0.37, rounded down to the nearest whole
share; and

� the exercise price per share of Seagate common shares subject to the new Seagate stock option will be equal to the exercise price per
share of Maxtor common stock under the Maxtor stock option divided by the fixed exchange ratio of 0.37, rounded up to the nearest
cent.

In addition, each outstanding restricted stock unit award representing a right to receive Maxtor common stock will, at the effective time of the
merger, be assumed by Seagate and converted automatically into a right to receive upon settlement a number of Seagate common shares equal to
the product of the number of shares of Maxtor common stock subject to the Maxtor restricted stock unit award and the fixed exchange ratio of
0.37, rounded down to the nearest whole share.

Effective Time and Timing of Closing

The merger will be completed and become effective when we file the certificate of merger with the Secretary of State of the State of Delaware.
However, Seagate and Maxtor may agree to a later time for completion of the merger and specify that time in the certificate of merger. The
closing of the merger will take place on the second business day after the conditions to the merger have been satisfied or waived, or on such
other date as Seagate and Maxtor may agree.

Seagate and Maxtor anticipate that the merger will be completed shortly after the respective shareholder meetings of Seagate and Maxtor.
However, completion of the merger could be delayed if there is a delay in obtaining the required regulatory approvals or in satisfying any other
conditions to the merger. There can be no assurances as to whether, or when, Seagate and Maxtor will obtain the required approvals or complete
the merger.
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Representations and Warranties

The merger agreement contains generally customary representations and warranties of Seagate, Maxtor and Merger Sub relating to their
respective businesses. For purposes of determining the satisfaction of the closing conditions relating to each party�s representations and
warranties as described under ��Conditions to Complete the Merger� below, subject to limited exceptions, each representation and warranty will be
deemed to be true and correct in all respects unless the failure or failures of such representations and warranties to be true and correct,
individually or in the aggregate, results in a �material adverse effect� with respect to the party making the representations and warranties and, in
the case of representations and warranties made by Maxtor, results from the intentional misrepresentation by Maxtor as of the date of the merger
agreement. For purposes of the merger
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agreement, �material adverse effect� means with respect to Seagate, Maxtor, or Seagate and Maxtor (taken together, as a whole), as the case may
be, any fact, event, change, development, circumstance or effect that has a substantial, material and long term adverse effect on the business,
results of operations, financial condition, assets (including intangible assets), liabilities, or properties of such party and its subsidiaries taken as a
whole. However, in determining whether a material adverse effect has occurred, there will be excluded any fact, event, change, development,
circumstance or effect on the referenced party which resulted from or is attributable to:

� any change in applicable laws, rules or regulations or interpretations thereof by courts or governmental authorities;

� any change in GAAP or accounting requirements applicable to such party or its subsidiaries;

� any change in general economic conditions in the United States or any other country in which the referenced party conducts
significant operations or derives significant sales;

� any change or condition affecting the industries in which such party operates;

� any decrease in the market price or trading volume of such party�s common stock (provided that the underlying causes of such decrease
will generally not be excluded);

� any failure to meet internal projections or forecasts or published revenue or earnings predictions for any period (provided that the
underlying causes of such failures will generally not be excluded);

� the announcement, pendency or consummation of the merger agreement or the transactions contemplated thereby, including, any
resulting: shortfalls or declines in revenue, margins or profitability; loss of, or disruption in, any customer, supplier and/or vendor
relationships; or loss of personnel;

� any disruption, deterioration, or restructuring of, or loss of market share, revenues, margins or profitability from or in one or more
divisions or product groups to the extent such effects are attributable to normal operating results, problems or events (provided that
such effects will not be excluded with respect to Maxtor in the event that they are attributable to a breach by Maxtor of certain of its
obligations described under ��Conduct of Business Pending the Merger� below, and such breach would entitle Seagate to refuse to effect
the merger pursuant to the terms of the merger agreement); or

� the performance of the merger agreement and the transactions contemplated thereby, including compliance with the covenants
contained therein.

Each of Seagate and Merger Sub, on the one hand, and Maxtor, on the other hand, has made representations and warranties to the other in the
merger agreement that are subject, in some cases, to specified exceptions and qualifications. These representations and warranties relate to,
among other things:

� corporate matters, including due organization and qualification;

� capitalization;
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� authority relative to execution and delivery of the merger agreement and the absence of conflicts with, or violations of, organizational
documents, applicable law or certain agreements as a result of entering into the merger agreement and consummating the merger;

� governmental filings and consents necessary to complete the merger;

� the timely filing of regulatory reports, and the absence of investigations by regulatory agencies;

� financial statements;

� the absence of undisclosed liabilities;

� broker�s fees payable in connection with the merger;

� the absence of events having, or reasonably expected to have, a material adverse effect;
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� legal proceedings and governmental orders;

� compliance with applicable laws, including the Sarbanes-Oxley Act of 2002; and

� the accuracy of information supplied for inclusion in this document and other similar documents.

In addition, Maxtor has made other representations and warranties about itself to Seagate and Merger Sub that are subject, in some cases, to
specified exceptions and qualifications. These representations and warranties relate to, among other things:

� tax matters;

� intellectual property;

� employee matters and benefit plans;

� matters relating to certain contracts;

� the inapplicability of takeover laws;

� real and personal property;

� insurance matters;

� environmental liabilities;

� labor matters; and

� the receipt of a fairness opinion from its financial advisor.

Conduct of Business Pending the Merger

Conduct of Business of Maxtor Pending the Merger
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Maxtor has agreed in the merger agreement that, prior to the completion of the merger, except as expressly contemplated or permitted by the
merger agreement or as required by applicable law, rule or regulation, it will, and will cause its subsidiaries to, (i) conduct their respective
businesses in the usual, regular and ordinary course consistent with past practice or with commercially reasonable business judgment so as to
maintain and preserve intact its business organization and advantageous business relationships and retain the services of its officers and key
employees, consistent with market conditions, and (ii) not take any action that would reasonably be expected to materially and adversely affect
or materially delay its ability to obtain governmental approvals required to complete the merger or its ability to complete the merger.

Maxtor further has agreed that, except as expressly contemplated or permitted by the merger agreement or as required by applicable law, rule or
regulation, and with certain other exceptions, Maxtor will not, and will not permit any of its subsidiaries to, among other things, undertake the
following actions without the prior written consent of Seagate (which consent is not to be unreasonably withheld or delayed):

� adjust, split, combine or reclassify any of its capital stock;

� repurchase, redeem or otherwise acquire any of its capital stock or any securities or obligations convertible into or exchangeable for
any shares of its capital stock;

� issue shares of its capital stock;

� grant any stock appreciation rights or any right to acquire shares of its capital stock;

� make, declare, pay or set any record date for the payment of any dividends or other distributions on any shares of its capital stock;

� incur any indebtedness, issue any material amount of debt securities or assume, guarantee or endorse or otherwise become responsible
for the obligations of another person, except for indebtedness incurred in the ordinary course of business consistent with past practice;
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� except in the ordinary course of business or as expressly required by the terms of existing agreements, sell, transfer, license, mortgage,
encumber or otherwise dispose of any assets (other than intangible assets or intellectual property rights) or properties, or cancel,
release or assign any indebtedness;

� sell, transfer, license, encumber or otherwise dispose of any intellectual property rights, other than non-exclusive licenses granted in
the ordinary course of business consistent with past practice;

� make any acquisition or investment in excess of $10 million in any single transaction or series of related transactions or $20 million in
the aggregate;

� except in the ordinary course of business, enter into, amend, renew, extend or terminate its existing material contracts or new contracts
meeting certain specified criteria;

� increase compensation or fringe benefits; pay any severance, benefit, incentive payment, retention or signing bonus, or pension or
retirement allowance not required by any existing plan or agreement existing on the date of the merger agreement;

� establish, amend, enter into, or become a party to any pension, retirement, profit-sharing, severance or welfare benefit plan, or
agreement or incentive or employment agreement with or for the benefit of any employee, director or independent contractor;

� accelerate the vesting of any stock options or other stock based-compensation;

� make any capital expenditures, other than expenditures necessary to maintain existing assets in good repair;

� engage or participate in any material transaction or incur or sustain any material obligation;

� settle any claim, action or proceeding involving payments in excess of $500,000 with respect to any single claim or series of related
claims or $5 million in the aggregate; or agree or consent to the issuance of any injunction, decree, order, settlement agreement or
judgment restricting its business or operations in any material respect;

� amend its certificate of incorporation or bylaws;

� enter into a plan of consolidation, merger, share exchange or reorganization with any person, or a letter of intent or agreement in
principle with respect to the foregoing;

� take any action or fail to take any action which would reasonably be expected to materially and adversely impair or delay completion
of the merger beyond the time period contemplated by the merger agreement;

� change its tax or financial accounting methods;

� make or change any material tax election, or settle or compromise any material tax liability;
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� take any action that is intended to or would result in any of the representations and warranties set forth in the merger agreement being
or becoming untrue in any material respect or in any conditions to effecting the merger becoming incapable of being satisfied, or in a
material violation of the merger agreement; or

� authorize, recommend, agree, make any commitment, or announce an intention to take any of the foregoing actions.

Conduct of Business of Seagate Pending the Merger

Seagate has agreed in the merger agreement that, prior to the completion of the merger, except as expressly contemplated or permitted by the
merger agreement or as required by law, it will not (i) amend its memorandum and articles of association in a manner that would materially and
adversely affect the economic benefits of the merger to Maxtor stockholders, (ii) make, declare, pay or set any record date for the payment of
any
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extraordinary dividends or distributions on its capital stock, (iii) take any action that is intended to or would result in any of the representations
and warranties set forth in the merger agreement being or becoming untrue in any material respect at a time prior to the effective time of the
merger or in any conditions to effecting the merger becoming incapable of being satisfied, or in a material violation of the merger agreement,
(iv) take any action or fail to take any action that would reasonably be expected to materially impair or delay consummation of the transactions
contemplated in the merger agreement, or (v) authorize, recommend, agree, make any commitment, or announce an intention to take any of the
foregoing actions.

Shareholders Meeting and Duty to Recommend

Seagate and Maxtor have agreed to call, give notice of, convene and hold a meeting of their respective shareholders as promptly as practicable
after the registration statement of which this joint proxy statement/prospectus forms a part is declared effective by the Securities and Exchange
Commission. Seagate�s board of directors has agreed (i) to recommend the approval of the issuance of Seagate common shares in the merger by
Seagate shareholders and (ii) not withdraw, modify or qualify such qualification in any manner adverse to Maxtor, or take any other action or
make any other public statement in connection with the Seagate extraordinary general meeting inconsistent with such recommendation. Maxtor�s
board of directors has agreed (i) to recommend the adoption of the merger agreement by Maxtor stockholders and (ii) not to withdraw, modify or
qualify its recommendation in any manner adverse to Seagate, or take any action or make any statement in connection with the Maxtor
stockholder meeting inconsistent with its recommendation. However, Maxtor may take any of the actions described in clause (ii) above if
Maxtor�s board of directors, after consultation with outside counsel, determines in good faith that failure to take such action would reasonably be
expected to result in a violation of its fiduciary duties under applicable law. The merger agreement requires Maxtor to submit the merger
agreement to a stockholder vote even if its board of directors no longer recommends adoption of the merger agreement.

No Solicitation of Alternative Transactions

Maxtor has agreed that it, its subsidiaries and any of their respective officers, directors, employees, agents, representatives and affiliates will not,
directly or indirectly:

� initiate, solicit, encourage or knowingly and intentionally encourage or facilitate any inquiries or proposals with respect to any
acquisition proposal;

� engage in any negotiations concerning, or provide any nonpublic information to, or have any discussions with any person relating to,
any acquisition proposal;

� waive, terminate, modify or fail to enforce any provision of any contractual �standstill� or similar obligation of any person other than
Seagate or its affiliates; or

� approve or recommend, or publicly propose to approve or recommend, any acquisition proposal, or execute or enter into any letter of
intent, agreement in principle, merger agreement, share purchase agreement, asset purchase or share exchange agreement, option
agreement or other similar agreement relating to an acquisition proposal or publicly propose or agree to do any of the foregoing.

However, if Maxtor receives an unsolicited bona fide acquisition proposal, Maxtor may engage in discussions with, or provide nonpublic
information to, the person making the acquisition proposal if and only to the extent that:
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� the polls as to the approval of the merger agreement at the Maxtor stockholders meeting have not closed;

� Maxtor�s board of directors concludes in good faith that such acquisition proposal constitutes or is reasonably likely to constitute a
superior proposal;
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� Maxtor�s board of directors concludes in good faith (after consultation with its outside counsel) that failure to take such actions would
reasonably be expected to result in a violation of its fiduciary duties under applicable law;

� prior to providing any nonpublic information, Maxtor enters into a confidentiality agreement with the person making the acquisition
proposal on terms no less favorable to Maxtor than those specified in the confidentiality agreement between Maxtor and Seagate; and

� Maxtor furnishes to Seagate a copy of any confidential data or information that it is furnishing to the party making the acquisition
proposal.

For purposes of the merger agreement, the term �acquisition proposal� means any proposal for a merger, consolidation or other business
combination involving Maxtor or any of its subsidiaries or any proposal or offer to acquire in any manner (including by tender or exchange
offer, open market purchase, issuance by Maxtor or otherwise) more than 25% of the voting power in, or more than 25% of the business or
assets of, Maxtor or any of its subsidiaries, other than the transactions contemplated by the merger agreement.

For purposes of the merger agreement, the term �superior proposal� means any bona fide written acquisition proposal which Maxtor�s board of
directors concludes in good faith to be more favorable from a financial point of view to its stockholders than the merger and the other
transactions contemplated by the merger agreement:

� after receiving the advice of Maxtor�s financial advisor;

� after taking into account the likelihood of consummation of such transaction on the terms set forth therein (as compared to, and with
due regard for, the terms of the merger agreement); and

� after taking into account all legal (with the advice of outside counsel), financial (including the financing terms of any such proposal),
regulatory and other aspects of such proposal and any other relevant factors permitted under applicable law.

However, for purposes of the definition of superior proposal, the references to �more than 25%� in the definition of acquisition proposal will be
deemed to be references to �a majority� and the definition of acquisition proposal will refer only to a transaction directly involving Maxtor and not
exclusively its subsidiaries.

Maxtor has also agreed to:

� advise Seagate promptly (within one business day) following receipt of any acquisition proposal, or of any request for nonpublic
information or access to the books and records of Maxtor in connection with a possible acquisition proposal, describing the substance
thereof (including the identity of the person making such acquisition proposal or request for information or access);

� keep Seagate apprised of the status and the material terms and conditions of the acquisition proposal and any material changes thereto
on a current basis (and in any event no later than 48 hours after the occurrence of any such material changes); and

�
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promptly (and in any event within 24 hours) notify Seagate orally and in writing if it determines to begin providing information or to
engage in negotiations concerning an acquisition proposal.

Permitted Actions in Respect of a Superior Proposal

If, at any time prior to the adoption of the merger agreement by Maxtor stockholders, Maxtor receives an acquisition proposal and Maxtor�s
board of directors concludes in good faith that such acquisition proposal constitutes a superior proposal after giving effect to all of the
adjustments that may be offered by Seagate, Maxtor�s board of directors may withdraw, modify or qualify its recommendation that stockholders
adopt the merger agreement and/or terminate the merger agreement to enter into a definitive agreement with respect to such superior proposal
but only if:

� Maxtor has complied in all material respects with its non-solicitation obligations described under ���No Solicitation of Alternative
Transactions� above;
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� Maxtor�s board of directors, after consultation with its outside counsel, determines in good faith that failure to take such action would
reasonably be expected to result in a violation of its fiduciary duties under applicable law;

� Maxtor notifies Seagate, at least five business days in advance, of its intention to take such action, which notice specifies the material
terms and conditions of the superior proposal (including the identity of the person making such proposal) and provides to Seagate a
copy of the relevant proposed transaction agreement and other material documents;

� prior to taking such action, Maxtor negotiates, and causes its financial and legal advisors to negotiate, in good faith with Seagate (to
the extent Seagate desires to negotiate) to make such adjustments in the terms and conditions of the merger agreement such that the
acquisition proposal ceases to constitute a superior proposal; and

� concurrently with termination of the merger agreement to enter into a definitive agreement with respect to such superior proposal,
Maxtor pays to Seagate a termination fee of $53 million. See ���Termination of the Merger Agreement��Termination Fees.�

Agreement to Take Further Actions and to Use Best Efforts

Subject to the terms and condition of the merger agreement, each party has agreed to use its best efforts to take all actions and to do all things
necessary, proper or advisable under applicable laws and regulations to consummate the transactions contemplated by the merger agreement,
including making filings pursuant to the Hart-Scott-Rodino Act Antitrust Improvements Act of 1976, as amended, and under the antitrust laws of
foreign jurisdictions for which similar filings are required. In addition, each party has agreed to cooperate and use its best efforts to (i) contest
and resist any administrative or judicial action or proceeding instituted by a governmental entity or a private party challenging any of the
transactions contemplated by the merger agreement and (ii) vigorously defend to judgment, if necessary, any action, whether judicial or
administrative, in connection with the transaction contemplated by the merger agreement with the objective of permitting the merger to close as
soon as practicable with the fewest conditions and restrictions reasonably possible.

Indemnification and Insurance

Seagate has agreed to cause the surviving company in the merger to indemnify and hold harmless all past and present officers and directors of
Maxtor and its subsidiaries in their capacities as such against all losses, claims, damages, liabilities, costs, expenses, judgments, fines and
amounts paid in settlement to the fullest extent such persons would be entitled to such indemnification under applicable law and the by-laws of
Maxtor as in effect on the date of the merger agreement.

The merger agreement provides that Seagate will use its best efforts to cause the persons serving as officers and directors of Maxtor prior to the
effective time of the merger to be covered for a period of six years after completion of the merger by Maxtor�s current directors� and officers�
liability insurance policies to the extent such persons are covered by such policies as of the effective time, or policies of at least the same
coverage and amount and containing terms and conditions that are not in the aggregate less advantageous than the current policy or arrange for
�tail� coverage for such six-year period under Maxtor�s current directors� and officers� liability insurance policy, in each such case provided that the
expense for such coverage for any one year will not be more than 200% of the annual premium currently paid by Maxtor for such insurance.

Employee No-Hire/Non-Solicit
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in accordance with its terms and subject to certain limited exceptions, not to solicit the employment or consulting services of technical and/or
management-level employees of the other
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party, or solicit the employment or consulting services of, or hire or employ or engage as a consultant, any of the executive officers, vice
presidents, senior directors, executive directors or other key employees of the other party.

The merger agreement also contains covenants relating to cooperation in the preparation of this joint proxy statement/prospectus and additional
agreements relating to, among other things, access to information, notice of specified matters and public announcements.

Conditions to Complete the Merger

Conditions to Both Parties� Obligations. The obligations of Seagate and Maxtor to complete the merger are subject to the satisfaction or waiver
of the following conditions:

� the adoption of the merger agreement by the Maxtor stockholders;

� the approval of the issuance of Seagate common shares in the merger by Seagate shareholders;

� the effectiveness of the registration statement with respect to the Seagate common shares to be issued in the merger under the
Securities Act of 1933 and the absence of any stop order suspending the effectiveness of the registration statement or proceedings
initiated or threatened by the Securities and Exchange Commission for that purpose;

� the obtaining of the approvals required to consummate the merger pursuant to the antitrust laws of the United States, the European
Economic Area, Japan, Korea and Taiwan; and

� the absence of any judgment, order, injunction, law, rule, regulation or decree in any jurisdiction in which either Seagate or Maxtor
have substantial revenues or operations preventing or making illegal the consummation of the merger on substantially the same terms
and conferring on Seagate substantially all the rights and benefits contemplated by the merger agreement and the absence of any
proceeding brought by any governmental entity located in any such jurisdiction seeking any of the foregoing with a likelihood of
success that is not remote.

Additional Conditions to Seagate�s Obligations. Seagate�s obligation to complete the merger is further subject to the following conditions:

� Maxtor�s representations and warranties in the merger agreement being true and correct in all material respects as of the date of the
merger agreement and as of the closing date (except to the extent the representations and warranties speak to an earlier date), subject
to the qualification that, for purposes of this condition, Maxtor�s representations and warranties will generally be deemed to be true and
correct in all material respects except where the failure to be so true and correct (i) results from the intentional misrepresentation by
Maxtor as of the date of the merger agreement and (ii) individually or in the aggregate, results in a material adverse effect on Maxtor
(disregarding any qualifications relating to materiality or material adverse effects in the representations and warranties);

� the performance and compliance by Maxtor in all material respects with the agreements and covenants contained in the merger
agreement which are required to be performed or complied with at or prior to the closing of the merger, subject to the qualification
that, for purposes of this condition, the covenants of Maxtor will generally be deemed to be performed or complied with in all material
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Additional Conditions to Maxtor�s Obligations. Maxtor�s obligation to complete the merger is further subject to following conditions:

� Seagate�s representations and warranties in the merger agreement being true and correct in all respects as of the date of the merger
agreement and as of the closing date (except to the extent the representations and warranties speak to an earlier date), subject to the
qualification that, for purposes of this condition, Seagate�s representations and warranties will generally be deemed to be true and
correct in all material
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respects except where the failure to be so true and correct, individually or in the aggregate, results in a material adverse effect on
Seagate (disregarding any qualifications relating to materiality or material adverse effects in the representations and warranties);

� the performance and compliance by Seagate in all material respects with the agreements and covenants contained in the merger
agreement which are required to be performed or complied with at or prior to the closing of the merger;

� the absence of any fact, event, change, development, circumstance or effect since the date of the merger agreement which, individually
or in the aggregate, has had, or would reasonably be expected to have, a material adverse effect on Seagate and Maxtor (taken as a
whole); and

� the approval of the listing of Seagate common shares to be issued in the merger on the New York Stock Exchange, subject to official
notice of issuance

Termination of the Merger Agreement

General

The merger agreement may be terminated at any time prior to the completion of the merger by mutual written consent of the parties, if
authorized by each of their respective boards of directors, or by either Seagate or Maxtor if:

� any governmental entity which must grant a requisite regulatory approval denies approval of the merger and such denial has become
final and nonappealable;

� any governmental entity located in a jurisdiction where either Seagate or Maxtor have substantial revenues or operations has issued an
injunction, judgment or order or taken any other action prohibiting the merger and such injunction, judgment or order or other action
has become final and nonappealable;

� the merger is not completed on or before March 20, 2007;

� the other party is in breach of its representations, warranties, covenants or agreements set forth in the merger agreement and the breach
(i) is not cured within 30 days of written notice of the breach or cannot by its nature be cured prior to March 20, 2007 and (ii) as a
result of the breach, one or more of the relevant closing conditions are not capable of being satisfied prior to March 20, 2007, such that
the terminating party would not be obligated to effect the merger (and the terminating party is not then in material breach of any
representation, warranty, covenant or agreement contained in the merger agreement);

� the adoption of the merger agreement has been put to a vote by the Maxtor stockholders and the Maxtor stockholders fail to adopt the
merger agreement; or

� the approval of the issuance of Seagate common shares in the merger has been put to a vote by the Seagate shareholders and the
Seagate shareholders fail to approve such issuance.
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The merger agreement may also be terminated by Seagate if:

� Maxtor has materially breached its �non-solicitation� obligations in any respect adverse to Seagate, or Maxtor�s board has failed to
recommend the merger to Maxtor stockholders or withdrawn, modified or changed in a manner adverse to Seagate its recommendation
of the merger (or publicly disclosed its intention to withdraw, modify or adversely change its recommendation) or has breached its
obligations to call, give notice of, convene and hold a meeting of Maxtor stockholders.

The merger agreement may also be terminated by Maxtor:

� in order for Maxtor to enter into a definitive agreement with respect to a superior proposal subject to compliance with the provisions
of the merger agreement described under ��Permitted Action in Respect of a Superior Proposal� above.
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Effect of Termination

In the event the merger agreement is terminated as described above, the merger agreement will become void and neither Seagate nor Maxtor will
have any liability under the merger agreement, except that:

� except to the extent otherwise expressly provided in the merger agreement, both Seagate and Maxtor will remain liable for any willful
breach of the merger agreement; and

� designated provisions of the merger agreement, including the payment of fees and expenses, the confidential treatment of information,
and, if applicable, the termination fees described below, will survive the termination.

Termination Fees

The merger agreement provides that Maxtor will be required to pay a termination fee of $53 million to Seagate in the following circumstances:

� if Seagate terminates the merger agreement due to Maxtor�s material breach of its �non-solicitation� obligations described under ��No
Solicitation of Alternative Transactions,� or Maxtor�s board of directors� failure to recommend the merger to Maxtor stockholders or
withdrawal, modification or change in its recommendation of the merger in a manner adverse to Seagate or failure to call, give notice
of, convene and hold a meeting of Maxtor stockholders;

� if Maxtor terminates the merger agreement prior to the adoption of the merger agreement by Maxtor stockholders in order to enter into
a definitive agreement with respect to a superior proposal;

� if Maxtor terminates the merger agreement due to the failure of Maxtor stockholders to adopt the merger agreement at the Maxtor
stockholders meeting if at the time of such termination Seagate has the right to terminate the merger agreement due to (i) Maxtor�s
board having failed to recommend the adoption of the merger agreement in this joint proxy statement/prospectus or having withdrawn
or modified or changed in a manner adverse to Seagate its recommendation of the merger (or having publicly disclosed its intention to
withdraw, modify or adversely change its recommendation), (ii) Maxtor materially breaching the nonsolicitation provisions in the
merger agreement in a manner adverse to Seagate or (iii) Maxtor failing to call, give notice of or convene and hold the Maxtor annual
meeting; or

� if either Seagate or Maxtor terminates the merger agreement due to the failure of Maxtor stockholders to adopt the merger agreement
at the Maxtor stockholder meeting, and (i) an acquisition proposal has been publicly announced (or any person has publicly announced
an intention to make an acquisition proposal) at any time prior to the Maxtor stockholder meeting, (ii) such acquisition proposal has
not been absolutely and unconditionally withdrawn and abandoned more than 10 days prior to the Maxtor stockholder meeting, and
(iii) Maxtor enters into a definitive agreement with respect to, or consummates, any acquisition proposal within 12 months after the
termination of the merger agreement.

Seagate and Maxtor have agreed that payment in full of the termination fee constitutes full performance by Maxtor under the merger agreement
with respect to termination of the merger agreement and is also Seagate�s and Merger Sub�s sole and exclusive remedy with respect to any breach
by Maxtor of the merger agreement prior to the termination and that acceptance of the termination fee by Seagate will constitute a waiver by
Seagate and Merger Sub of all other damages or remedies that might otherwise have been available to Seagate and Merger Sub.
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In addition, Maxtor has agreed to pay to Seagate an amount equal to the fees and expenses actually incurred by Seagate in connection with the
merger agreement through the date of termination if the merger agreement is terminated due to the failure of Maxtor stockholders to adopt the
merger agreement at the Maxtor stockholder meeting under circumstances in which the termination fee would not be payable.
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The merger agreement provides that Seagate will be required to pay a reverse termination fee of $300 million to Maxtor in the following
circumstances:

� if either Seagate or Maxtor terminates the merger agreement due to the final non-appealable denial of the merger by a governmental
entity that must grant a requisite regulatory approval;

� if either Seagate or Maxtor terminates the merger agreement due to the issuance of an injunction, judgment or order or the taking of
any other action that prohibits the consummation of the merger by any governmental entity in a jurisdiction where either Seagate or
Maxtor has substantial revenues or operations and such injunction, judgment, order or other action is final and non-appealable and
relates to antitrust law or any other regulatory matter; or

� if either Seagate or Maxtor terminates the merger agreement due to the failure to complete the merger on or before March 20, 2007,
but only if at the time of such termination Maxtor stockholders have adopted the merger agreement unless the failure to adopt the
merger agreement results from a breach by Seagate or Merger Sub of any of the covenants or agreements made by Seagate or Merger
Sub in the merger agreement.

Maxtor and Seagate have agreed that payment in full of the reverse termination fee constitutes full performance by Seagate under the merger
agreement with respect to termination of the merger agreement and is also Maxtor�s sole and exclusive remedy with respect to any breach by
Seagate or Merger Sub of the merger agreement prior to the termination and that acceptance of the termination fee by Maxtor will constitute a
waiver by Maxtor of all other damages or remedies that might otherwise have been available to Maxtor. Seagate and Maxtor have also agreed
that Maxtor will be deemed to irrevocably waive and forfeit any right to collect the reverse termination fee in the event that Maxtor (i) does not
reject or refuse to accept payment of the reverse termination fee within five business days of the date such payment is tendered or (ii) institutes
any suit, claim, action or proceeding against Seagate or Merger Sub seeking any damages or remedies under or by reason of the merger
agreement (other than payment of the reverse termination fee).

In addition, Seagate has agreed to pay to Maxtor the sum of $10 million plus an amount equal to the fees and expenses actually incurred by
Maxtor in connection with the merger agreement through the date of termination if the merger agreement is terminated due to the failure of
Seagate shareholders to approve the issuance of Seagate common shares in the merger at the Seagate shareholder meeting.

Amendment, Waiver and Extension of the Merger Agreement

Amendment

The parties may amend the merger agreement by action taken or authorized by their respective boards of directors. However, after the adoption
of the merger agreement by the Maxtor stockholders, there may not be, without further approval of the Maxtor stockholders, any amendment to
the merger agreement which changes the amount or changes the form of the consideration to be delivered to Maxtor stockholders in the merger
or which adversely affects the intended tax treatment of the merger to Maxtor stockholders.

Extension; Waiver
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At any time prior to the completion of the merger, Seagate and Maxtor, to the extent legally allowed, may:

� extend the time for performance of any of the obligations or other acts of the other party under the merger agreement;

� waive any inaccuracies in the other party�s representations and warranties contained in the merger agreement; and

� waive the other party�s compliance with any of the agreements or conditions contained in the merger agreement.
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Fees and Expenses

In general, except with respect to the termination fees described under ��Termination of the Merger Agreement��Termination Fees� above, all costs
and expenses incurred in connection with the merger agreement will be paid by the party incurring such expense.
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THE VOTING AGREEMENTS

This section of this joint proxy statement/prospectus describes the material terms of the voting agreements entered into by certain Seagate
shareholders in connection with the merger. The following summary is qualified in its entirety by reference to the complete text of the form of
voting agreement, which is incorporated by reference and attached as Annex B to this joint proxy statement/prospectus. You are urged to read
the full text of the form of voting agreement.

Contemporaneously with the execution and delivery of the merger agreement and as a condition to Maxtor entering into the merger agreement,
certain significant shareholders of Seagate, as well as Seagate�s directors and certain executive officers entered into voting agreements with
Maxtor. As of December 20, 2005, the Seagate shareholders who entered into these voting agreements owned an aggregate of 84,639,937
Seagate common shares, collectively representing approximately 17% of the Seagate common shares outstanding on that date. As of the record
date of the Seagate extraordinary general meeting, these Seagate shareholders owned an aggregate of 79,058,058 Seagate common shares,
collectively representing 16% of the Seagate common shares outstanding on that date.

The Seagate shareholders who are party to the voting agreements have agreed to vote all Seagate common shares beneficially owned by such
shareholders in favor of any proposal to approve the issuance of Seagate common shares in the manner contemplated by, and subject to and in
accordance with, the terms and conditions set forth in the merger agreement at every meeting of shareholders of Seagate called with respect to
such proposal and at every postponement or adjournment of such meeting of shareholders. These Seagate shareholders have also agreed not to
enter into any agreement or understanding with any person to vote or give instructions in any manner inconsistent with the terms of such voting
agreement. The agreement to vote the Seagate common shares applies to all Seagate common shares owned by such shareholder as of the record
date for such proposal, regardless of whether a transfer (including an exempt transfer, as described below) of some or all of such shares occurs
after the record date for such proposal.

Pursuant to the voting agreements, each of these Seagate shareholders has also appointed Maxtor as such shareholder�s proxy and attorney-in-fact
to vote their Seagate common shares in favor of any proposal to approve the issuance of Seagate common shares pursuant to the merger
agreement. The proxy and power of attorney granted pursuant to each voting agreement is irrevocable during the term of the voting agreement
and revokes any and all prior proxies granted by such shareholder. The power of attorney granted by each shareholder is a durable power of
attorney and survives the dissolution, bankruptcy, death or incapacity of such shareholder. The proxy and power of attorney granted pursuant to
each voting agreement terminates upon the termination of the voting agreement.

Under the terms of the voting agreements, the Seagate shareholders party thereto may not, directly or indirectly, grant any proxies or enter into
any voting trust or other agreement or arrangement that would transfer, limit or otherwise affect the rights of the shareholder with respect to the
voting of any shares in respect of the proposal to approve the issuance of Seagate common shares pursuant to the merger agreement. Such
shareholders have also agreed not to, directly or indirectly, transfer (other than an exempt transfer, as described below) any Seagate common
shares, or any securities convertible into or exercisable or exchangeable for Seagate common shares, beneficially owned by such shareholder as
of the date of the voting agreement or acquired after the date of the voting agreement, or any interest in the foregoing, unless the transferee
executes a counterpart to the voting agreement, with such modifications as Maxtor may reasonably request, and agrees in writing to hold such
shares, or any securities convertible into or exercisable or exchangeable for Seagate common shares, or such interest in the foregoing, subject to
the terms and conditions of the voting agreement. The restriction on the transfer of Seagate common shares does not apply to exempt transfers,
which include any (i) transfer or other grant of an economic or other pecuniary interest in or to the Seagate common shares (pursuant to the grant
of an option, derivative interest or other similar arrangement), provided that the Seagate shareholder or other transferor retains all voting rights
in respect of such Seagate common shares (which voting rights will remain subject to the
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voting obligations set forth in the voting agreements), (ii) transfers effected through an open market sale transaction, (iii) transfers made to an
individual or entity in direct contemplation of an open market sale transaction (including a �block trade� to a broker-dealer or other similar
transaction), or (iv) any transfer, other than to individuals or entities that are affiliates of a party to the voting agreement on the date of the voting
agreement or the date of transfer, by a shareholder to its stockholders, partners or members in the form of pro rata dividends or distributions,
whether upon liquidation or otherwise, of Seagate common shares that are immediately tradable in the hands of the transferee in open market
sale transactions.

The voting agreements expire upon the earlier of the termination of the merger agreement, the effective time of the merger, or any modification,
waiver or amendment of the merger agreement which results in an increase in the exchange ratio.

89

Edgar Filing: SEAGATE TECHNOLOGY - Form S-4/A

Table of Contents 173



Table of Contents

COMPARATIVE MARKET PRICE AND DIVIDEND DATA

Seagate

Seagate common shares are listed on the New York Stock Exchange under the symbol �STX�. The following table sets forth the high and low sale
prices per share of Seagate common shares for the calendar quarters indicated, and the quarterly cash dividends paid per share in the periods
indicated.

Calendar Quarter High Low
Dividend
Declared

2004
First Quarter $ 21.70 $ 14.99 $ 0.06
Second Quarter 16.48 11.50 0.06
Third Quarter 14.59 10.11 0.06
Fourth Quarter 18.21 12.30 0.06
2005
First Quarter $ 20.20 $ 16.35 $ 0.06
Second Quarter 21.50 16.42 0.08
Third Quarter 20.08 14.50 0.08
Fourth Quarter 20.54 13.82 0.08
2006
First Quarter $ 28.11 $ 19.69 $ 0.08
Second Quarter (through April 12, 2006) 27.74 25.91 �  

On December 20, 2005, the last full trading day before the public announcement of the merger agreement, the high and low sale prices of
Seagate common shares as reported on the New York Stock Exchange were $19.66 and $19.41, respectively. On April     , 2006, the last full
trading day before the date of this joint proxy statement/prospectus for which it was practicable to obtain this information, the high and low sale
prices of Seagate common shares as reported by the New York Stock Exchange were $             and $            , respectively.

As of April 11, 2006, the last date prior to the printing of this joint proxy statement/prospectus for which it was practicable to obtain this
information, there were approximately 922 holders of record of Seagate common shares.

Maxtor

Maxtor common stock is listed on the New York Stock Exchange under the symbol �MXO�. The following table sets forth the high and low sale
prices per share of Maxtor common stock for the calendar quarters indicated. Maxtor did not declare or pay a dividend on its common stock
during any of the calendar quarters indicated.

Calendar Quarter High Low
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2004
First Quarter $ 12.60 $ 7.72
Second Quarter 8.59 6.45
Third Quarter 6.63 3.57
Fourth Quarter 5.85 2.81
2005
First Quarter $ 6.00 $ 4.18
Second Quarter 6.68 4.42
Third Quarter 6.24 4.15
Fourth Quarter 7.17 3.10
2006
First Quarter $ 10.22 $ 6.85
Second Quarter (through April 12, 2006) 10.13 9.37
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On December 20, 2005, the last full trading day before the public announcement of the merger agreement, the high and low sale prices of
Maxtor common stock as reported on the New York Stock Exchange were $4.53 and $4.38, respectively. On April     , 2006, the last full trading
day before the date of this joint proxy statement/prospectus for which it was practicable to obtain this information, the high and low sale prices
of Maxtor common stock as reported by the New York Stock Exchange were $             and $            , respectively.

As of April 11, 2006, the last date prior to the printing of this joint proxy statement/prospectus for which it was practicable to obtain this
information, there were approximately 1,254 holders of record of Maxtor common stock.

91

Edgar Filing: SEAGATE TECHNOLOGY - Form S-4/A

Table of Contents 176



Table of Contents

UNAUDITED PRO FORMA CONDENSED COMBINED FINANCIAL STATEMENTS

Seagate will acquire all of the outstanding common shares and options to purchase common shares of Maxtor in a stock for stock transaction
announced on December 21, 2005. The following unaudited pro forma condensed combined financial statements are based on the historical
financial statements of Seagate and Maxtor after giving effect to the acquisition of Maxtor by Seagate (the �Merger�) using the purchase method of
accounting and applying the assumptions and adjustments described in the accompanying notes.

The unaudited pro forma condensed combined statements of operations for the six months ended December 30, 2005 and the fiscal year ended
July 1, 2005 are presented as if the acquisition had occurred on July 3, 2004. The unaudited pro forma condensed combined balance sheet is
presented as if the acquisition had occurred on December 30, 2005. You should read this information in conjunction with the:

� accompanying notes to the Unaudited Pro Forma Condensed Combined Financial Statements;

� separate unaudited historical financial statements of Seagate as of and for the three- and six-month periods ended December 30, 2005,
included in the Seagate quarterly report on Form 10-Q for the six months ended December 30, 2005, which is incorporated by
reference into this document;

� separate historical financial statements of Seagate as of and for the fiscal year ended July 1, 2005, included in the Seagate annual
report on Form 10-K for the fiscal year ended July 1, 2005, which is incorporated by reference into this document; and

� separate historical financial statements of Maxtor as of and for the fiscal years ended December 31, 2005 and December 25, 2004,
included in the Maxtor annual report on Form 10-K for the fiscal year ended December 31, 2005, which is incorporated by reference
into this document.

The pro forma information presented is for illustrative purposes only and is not necessarily indicative of the financial position or results of
operations that would have been realized if the Merger had been completed on the dates indicated, nor is it indicative of future operating results
or financial position. The pro forma adjustments are based upon available information and certain assumptions that we believe are reasonable.

The unaudited pro forma condensed combined financial statements do not include the effects of:

� likely revenue attrition which we expect will occur as a result of the Merger;

� expected gross margin improvement in future quarters due to scale and leveraging of Seagate manufacturing platforms;

� anticipated operating efficiencies and cost savings of approximately $300 million per year after the first full year of integration;

� approximately $580 million of incremental capital spending in the first 18 to 24 months following the closing of the Merger; and
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� cash expenditures for restructuring and integration activities, and retention bonuses, aggregating approximately $500
million, during the first 12 months after the closing of the Merger. A substantial portion of these expenditures is expected
to be related to restructuring at closing and therefore will be recorded as assumed liabilities from Maxtor and will increase
goodwill, while the integration expenditures will adversely affect operating results. As discussed in Note 4, these charges
are not reflected in the pro forma financial statements as planning for these activities is in the early stages and their impact
cannot be fully determined.

Pursuant to the purchase method of accounting, the total estimated purchase price, calculated as described in Note 1 to these unaudited pro forma
condensed combined financial statements, has been preliminarily allocated to assets acquired and liabilities assumed based on their respective
fair values. Seagate�s management, with the
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assistance of a third party valuation firm, has determined the preliminary fair value of the intangible assets and tangible assets acquired and
liabilities assumed at the pro forma balance sheet date. The fair values of long-term debt and unearned stock compensation were based on
market prices as of April 10, 2006. Any differences between the fair value of the consideration issued and the fair value of the assets acquired
and liabilities assumed will be recorded as goodwill. Since these unaudited pro forma condensed combined financial statements have been
prepared based on preliminary estimates of fair values attributable to the Merger, the actual amounts recorded for the Merger may differ
materially from the information presented. These allocations are subject to change pending further review of the fair value of the assets acquired
and liabilities assumed as well as the impact of potential restructuring activities and actual transaction costs. Additionally, the fair value of assets
acquired and liabilities assumed may be materially impacted by the results of Maxtor�s operations up to the closing date of the Merger.

Since the final valuation associated with unearned compensation related to stock options and restricted stock units held by Maxtor employees
will be calculated at the closing date of the Merger, the amount allocated to this item may change materially depending on the price of Seagate
common shares or the number of Maxtor unvested options and restricted stock units outstanding as of the closing date. Based on the fair value of
Seagate common stock at April 10, 2006, the amount of the compensation charge we would record associated with Maxtor employees would be
approximately $32 million in the first year after the closing of the Merger with the remaining $47 million recorded over the second and third
years after the closing of the Merger.

Seagate and Maxtor have different fiscal year ends which end on the Friday closest to June 30 and the last Saturday in December, respectively.
As such, Maxtor�s historical results have been aligned to more closely conform to those of Seagate. In addition, certain reclassifications have
been made to Maxtor�s historical financial statements to conform to the presentation used in Seagate�s historical financial statements. Such
reclassifications had no effect on Maxtor�s previously reported results of operations.

The unaudited pro forma condensed combined statement of operations for the six months ended December 30, 2005 has been derived from:

� the unaudited historical condensed consolidated statement of operations of Seagate for the six months ended December 30, 2005; and

� the unaudited historical condensed consolidated statement of operations of Maxtor for the two quarters ended December 31, 2005.

The unaudited pro forma condensed combined statement of operations for the year ended July 1, 2005 has been derived from:

� the audited historical consolidated statement of operations of Seagate for the year ended July 1, 2005; and

� the unaudited historical condensed consolidated statements of operations of Maxtor for the four quarters ended July 2, 2005.

The unaudited pro forma condensed combined balance sheet as of December 30, 2005 has been derived from:

� the unaudited historical condensed consolidated balance sheet of Seagate as of December 30, 2005; and

� the audited historical consolidated balance sheet of Maxtor as of December 31, 2005.
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SEAGATE TECHNOLOGY

UNAUDITED PRO FORMA CONDENSED COMBINED STATEMENT OF OPERATIONS

For the Six Months Ended December 30, 2005

(in millions, except per share data)

For the Six
Months
Ended

Dec. 30, 2005

Seagate

For the Two
Quarters

Ended

Dec. 31, 2005
Maxtor

Pro Forma
Adjustments

Pro Forma
Combined

Revenue $ 4,388 $ 1,896 $ 2 (a) $ 6,286

Cost of revenue 3,262 1,704 (40)(b) 4,926
Product development 378 147 (4)(c) 521
Marketing and administrative 195 70 (2)(d) 263
Amortization of intangibles �  �  19 (e) 19
Restructuring 4 4 �  8

Total operating expenses 3,839 1,925 (27) 5,737

Income (loss) from operations 549 (29) 29 549
Interest income 29 7 �  36
Interest expense (24) (18) 3 (f) (39)
Other, net 9 8 �  17

Other income (expense), net 14 (3) 3 14

Income (loss) before income taxes 563 (32) 32 563
Provision for income taxes 4 1 (5)(g) �  

Net income (loss) $ 559 $ (33) $ 37 $ 563

Net income per share:
Basic $ 1.16 $ 0.98
Diluted 1.10 0.92
Number of shares used in per share calculations:
Basic 480 95 (h) 575
Diluted 506 106 (h) 612
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SEAGATE TECHNOLOGY

UNAUDITED PRO FORMA CONDENSED COMBINED STATEMENT OF OPERATIONS

For the Year Ended July 1, 2005

(in millions, except per share data)

For the Year
Ended
July 1,
2005

Seagate

For the Four
Quarters

Ended

July 2,
2005

Maxtor

Pro Forma
Adjustments

Pro Forma
Combined

Revenue $ 7,553 $ 3,953 $ (54)(a) $ 11,452

Cost of revenue 5,880 3,574 83 (b) 9,537
Product development 645 302 (7)(c) 940
Marketing and administrative 306 139 (3)(d) 442
Amortization of intangibles � 10 29 (e) 39
Restructuring � 80 � 80

Total operating expenses 6,831 4,105 102 11,038

Income (loss) from operations 722 (152) (156) 414
Interest income 36 8 � 44
Interest expense (48) (32) 6 (f) (74)
Other, net 22 � � 22

Other income (expense), net 10 (24) 6 (8)

Income (loss) before income taxes 732 (176) (150) 406
Provision for income taxes 25 � (18)(g) 7

Net income (loss) $ 707 $ (176) $ (132) $ 399

Net income per share:
Basic $ 1.51 $ 0.71
Diluted 1.41 0.66
Number of shares used in per share calculations:
Basic 468 95 (h) 563
Diluted 502 102 (h) 604
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SEAGATE TECHNOLOGY

UNAUDITED PRO FORMA CONDENSED COMBINED BALANCE SHEET

December 30, 2005

(in millions)

Dec. 30, 2005

Seagate

Dec. 31, 2005

Maxtor

Pro Forma
Adjustments

Pro Forma
Combined

Cash and cash equivalents $ 768 $ 498 $ � $ 1,266
Short-term investments 983 68 � 1,051
Accounts receivable, net 1,091 418 � 1,509
Inventories 505 240 1 (i) 746
Other current assets 151 106 30 (j) 287

Total Current Assets 3,498 1,330 31 4,859

Property, equipment and leasehold improvements, net 1,606 335 (129)(i) 1,812
Goodwill and other intangibles 32 490 1,736 (k) 2,258
Other non-current assets 298 23 (87)(j) 234

Total Assets $ 5,434 $ 2,178 $ 1,551 $ 9,163

Accounts payable $ 1,057 $ 677 $ � $ 1,734
Accrued employee compensation 225 52 � 277
Accrued expenses 405 241 27 (l) 673
Accrued income taxes 41 8 4 (m) 53
Current portion of long-term debt � 6 326 (o) 332

Total Current Liabilities 1,728 984 357 3,069
Other liabilities 192 65 35 (n) 292
Long-term debt, less current portion
8% Senior notes 400 � � 400
2.375% Convertible senior notes � 326 (326)(o) �
6.8% Convertible senior notes � 136 20 (o) 156
5.75% Subordinated debentures � 59 (6)(o) 53
Other long-term debt � 55 � 55

Total Liabilities 2,320 1,625 80 4,025

Shareholders� Equity 3,114 553 1,471 (p) 5,138

Total Liabilities and Shareholders� Equity $ 5,434 $ 2,178 $ 1,551 $ 9,163
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1.    BASIS OF PRO FORMA PRESENTATION

On December 20, 2005, Seagate and Maxtor entered into a definitive merger agreement and announced the merger on December 21, 2005 under
which Maxtor will become a wholly-owned subsidiary of Seagate in a transaction to be accounted for using the purchase method of accounting.
The total estimated purchase price of approximately $2.0 billion is comprised of Seagate common shares and assumed stock options and
restricted stock units.

The unaudited pro forma condensed combined balance sheet is presented to give effect to Seagate�s acquisition of Maxtor as if the transaction
had been consummated on December 30, 2005. The statements of operations are presented as if the transaction had been consummated on
July 3, 2004. The unaudited pro forma condensed combined balance sheet provides for the issuance of approximately 95 million Seagate
common shares, based upon a fixed exchange ratio of 0.37 Seagate common shares for each outstanding share of Maxtor common stock as of
December 30, 2005. The actual number of Seagate common shares to be issued will be determined based on the actual number of shares of
Maxtor common stock outstanding at the closing date of the Merger. Under the purchase method of accounting, the fair value of the total
consideration was determined using an average of Seagate�s closing share prices beginning two days before and ending two days after
December 21, 2005, the date by which the acquisition was agreed to and announced. Based on a fixed exchange ratio of 0.37 Seagate common
shares for each outstanding share of Maxtor common stock and the total number of Maxtor options outstanding at December 30, 2005, Seagate
would assume Maxtor options to purchase an equivalent of approximately 9.3 million Seagate common shares at a weighted average exercise
price of $15.64 per share. The actual number of Maxtor options to be assumed will be determined based on the actual number of Maxtor options
outstanding at the closing date.

The fair value of options was estimated using the Black-Scholes valuation model and a share price of $20.02 per share, which represents the
average closing price of Seagate common shares from two trading days before to two trading days after the December 21, 2005 announcement
date.

The total estimated equity purchase price of the Merger is as follows (in millions):

Fair value of Seagate common shares to be issued $ 1,898
Estimated fair value of options and restricted stock assumed 98
Direct transaction costs 20

Total estimated equity purchase price $ 2,016
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Preliminary Estimated Purchase Price Allocation

The preliminary allocation of the purchase price to Maxtor�s tangible and identifiable intangible assets acquired and liabilities assumed was based
on their estimated fair values. The fair values of long-term debt and unearned stock compensation were based on market prices as of April 10,
2006. The valuation of these tangible and identifiable intangible assets and liabilities is subject to further management review and may change
materially between the preliminary valuation date and the closing date of the Merger. Adjustments to these estimates may be included in the
final allocation of the purchase price of Maxtor, if the adjustment is determined within the purchase price allocation period (up to twelve months
from the closing date). The excess of the purchase price over the tangible and identifiable intangible assets acquired and liabilities assumed has
been allocated to goodwill. The total purchase price of $2.016 billion does not include the effect of restructuring (see Note 4) and has been
allocated as follows (in millions):

Tangible assets acquired and liabilities assumed:
Cash and short-term investments $ 566
Other current assets 765
Fixed assets 206
Other non-current assets 23
Accounts payable and accrued liabilities (991)
Debt assumed (see Note 2) (790)
Other liabilities (100)
Identifiable intangible assets 315
In-process research and development 32
Unearned stock compensation 79
Goodwill 1,911

Total estimated purchase price $ 2,016

Tangible assets acquired and liabilities assumed

We have estimated the fair value of tangible assets acquired and liabilities assumed. Some of these estimates are subject to change, particularly
those estimates relating to deferred taxes and Merger-related restructuring costs (see Note 4). These estimates are based on a preliminary
valuation dated as of December 30, 2005 and are subject to further review by management, which may result in material adjustments at the
closing date of the merger. Furthermore, the fair values of the assets acquired and liabilities assumed may be affected and materially changed by
the results of Maxtor�s operations and changes in market values up to the closing date of the Merger. The estimates related to deferred taxes are
also subject to change. In addition, the unaudited pro forma condensed combined financial statements do not reflect adjustments to liabilities that
will result from expected restructuring activities after the Merger closes, as planning for these activities is still in the early stages and therefore,
the resulting costs cannot be fully estimated at present (see Note 4).

The following table summarizes the estimated fair value of the fixed assets acquired from Maxtor and their weighted average estimated useful
lives at December 30, 2005 (dollars in millions):

Preliminary
Fair Value

Weighted-
Average

Useful Life
(in years)
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Buildings and improvements $ 84 38
Land 8 N/A
Machinery and equipment 114 3

Total fixed assets $ 206
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Identifiable intangible assets

We have estimated the fair value of the acquired identifiable intangible assets, which are subject to amortization, using the income approach.
These estimates are based on a preliminary valuation and are subject to further review by management and adjustments (which may be material)
at the closing date of the Merger, which may reflect, among other things, the effect of Maxtor�s operations between the preliminary valuation
date of December 30, 2005 and the closing date. The following table sets forth the components of these intangible assets and their weighted
average estimated useful lives at December 30, 2005 (dollars in millions):

Preliminary
Fair Value

Weighted-
Average

Useful Life
(in years)

Existing technology $ 210 1
Customer relationships 83 3
Trade names 22 2

Total acquired identifiable intangible assets $ 315

In-process research and development

In-process research and development (IPRD) represents Maxtor research and development projects that had not reached technological feasibility
and had no alternative future use when acquired. Using the income approach to value the IPRD, Seagate determined that $32 million of the
purchase price represents purchased in-process technology. Due to its non-recurring nature, the IPRD expense has been excluded from the
unaudited pro forma condensed combined statements of operations. The IPRD costs will be expensed in Seagate�s consolidated financial
statements in the period in which the transaction closes.

2.    LONG-TERM DEBT

Upon the closing of the Merger, Seagate will assume Maxtor�s outstanding debt, including Maxtor�s senior convertible notes. The senior notes
will remain outstanding and convertible at the option of the holder, subject to their terms and conditions as set forth below (assuming that no
other event occurs which would cause any adjustment to the conversion feature of such notes in accordance with their terms). Holders of the
notes are not entitled to vote in connection with the Merger and do not need to take any action for this adjustment to occur. In addition, upon the
closing of the Merger, Seagate will assume the obligations of Maxtor under the notes. In the event of conversion,

� the 2.375% convertible senior notes convert into an amount in cash equal to the lesser of (a) the principal amount of the securities
surrendered for conversion and (b) the aggregate value equal to the conversion rate of 56.6503 Seagate common shares for each
$1,000 principal notes multiplied by the sales price of the common shares during the 10 consecutive trading day period commencing
on the trading day next succeeding the conversion date (�Conversion Value�). If the Conversion Value exceeds the principal amount,
Seagate may, at its discretion, pay the excess in cash or common shares using the sales price of the common stock during the same 10
consecutive day period described above; and
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� the 6.8% convertible senior notes convert into 30.1733 Seagate common shares for each $1,000 principal amount of notes. This
amount is equal to the current conversion rate of 81.5494 multiplied by the 0.37 exchange ratio offered in the Merger.

The 2.375% convertible senior notes due 2012 were determined to have a fair market value substantially in excess of par value. In accordance
with Accounting Principles Board Opinion No. 14, �Accounting for Convertible Debt Issued with Stock Purchase Warrants,� the 2.375% senior
notes were recorded at par value and
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the substantial premium of $194 million was allocated to additional paid-in capital. All other debt was recorded at fair market value. See Note 3,
(p).

3.    PRO FORMA ADJUSTMENTS

The following pro forma adjustments are included in the unaudited pro forma condensed combined statements of operations and the unaudited
pro forma condensed combined balance sheet:

(a) Seagate accounts for direct sales to retail customers using a sell-through method and Maxtor accounts for direct sales to retail customers
using a sell-in method. This adjustment conforms Maxtor�s method of accounting for direct sales to retail customers to the method used by
Seagate that will be the method used by the combined company.

(b) Adjustments to cost of revenue (in millions):

Six Months Ended
December 30,

2005

Year Ended
July 1,
2005

To reduce depreciation expense to reflect the lower basis of depreciable fixed
assets acquired $ (42) $ (78)
To record the impact of an adjustment to conform the method of accounting for
retail revenue recognition 3 (48)
To record amortization of acquired intangible assets � existing technology �  210
To record the increased basis of inventory to fair value �  1
To record amortization of unearned compensation related to Maxtor options
assumed 3 7
To record a benefit related to above-market operating leases (4) (9)

$ (40) $ 83

(c) Adjustments to product development (in millions):

Six Months Ended
December 30,

2005

Year Ended
July 1,
2005

To reduce depreciation expense to reflect the lower basis of depreciable
fixed assets acquired $ (9) $ (18)
To record amortization of unearned compensation related to Maxtor
options assumed 5 11

$ (4) $ (7)
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(d) Adjustments to marketing and administrative (in millions):

Six Months Ended
December 30,

2005

Year Ended
July 1,
2005

To reduce depreciation expense to reflect the lower basis of depreciable
fixed assets acquired $ (8) $ (15)
To record amortization of unearned compensation related to Maxtor
options assumed 6 12

$ (2) $ (3)
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(e) Adjustments to amortization of intangibles (in millions):

Six Months Ended
December 30,

2005

Year Ended
July 1,
2005

To eliminate Maxtor�s historical amortization of intangibles $  �  $ (10)
To record amortization of acquired identifiable intangible assets, exclusive of
existing technology 19 39

$ 19 $ 29

(f) To record the amortization of the net premium on the assumed debt and the elimination of the amortization of debt issuance costs.

(g) To decrease the pro forma combined U.S. provision for income taxes to arrive at the amount that would have resulted had Seagate and
Maxtor filed consolidated income tax returns during the periods presented. The income tax benefit attributable to the pro forma
adjustments in excess of the amount recorded has been offset by a valuation allowance, as it is more likely than not that Maxtor�s deferred
tax assets net of deferred tax liabilities will not be realized.

(h) The pro forma number of shares used in per share calculations reflects the weighted average of Seagate common shares for each period
presented combined with the outstanding Maxtor common shares at December 31, 2005, adjusted to reflect the exchange ratio of 0.37
Seagate common shares for each outstanding share of Maxtor common stock, including the impact of net shares to be issued to satisfy
Maxtor outstanding stock options using the treasury stock method. Additionally, the 2.375% convertible senior notes due 2012 had a
dilutive impact on the calculation of pro forma net income per share for the six months ended December 30, 2005 and the year ended July
1, 2005 to the extent of the shares to be issued to satisfy excess conversion premium (see Note 2, Long-Term Debt). The 6.8% convertible
senior notes due 2010 also had a dilutive impact on the calculation of pro forma net income per share for the six months ended December
30, 2005, but were excluded from pro forma net income per share for the year ended July 1, 2005 as the effect was antidilutive.

(i) To record fair value adjustments for inventory and fixed assets acquired from Maxtor.

(j) Adjustments to other current and other non-current assets (in millions):

To eliminate Seagate�s direct acquisition related costs recorded as prepaid expense $ (6)
To record adjustment to short-term deferred tax assets 30
To record adjustment to long-term deferred tax assets (81)

$ (57)

(k) Adjustments to goodwill and intangible assets (in millions):

To record the preliminary purchase price allocation to goodwill as though the acquisition had occurred on
December 30, 2005 $ 1,911
To record the preliminary purchase price allocation to intangible assets as though the acquisition had occurred on
December 30, 2005 315
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To eliminate Maxtor goodwill and intangible assets from previous acquisitions (490)

$ 1,736

(l) Adjustments to accrued expenses (in millions):

To record accrual of direct acquisition related costs $ 14
To record short-term portion of fair value of above-market operating leases 13

$ 27

(m) To record the impact of Seagate and Maxtor filing consolidated U.S. income tax returns.

(n) To record long-term portion of fair value of above-market operating leases.
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(o) To adjust long-term debt to reflect fair market values of debt assumed and to reclassify the 2.375% convertible Senior Notes due 2012
from long-term debt to current, as the conversion condition was met during the March 2006 quarter. Meeting the conversion condition
allows the holder to convert the notes at any time during the June 2006 quarter. In order to meet the conversion condition, Maxtor�s
common stock must trade at a price in excess of 110% of the conversion price for 20 consecutive days during the last 30 trading days of
the immediately preceding fiscal quarter. The ability of the holders to convert, pursuant to this conversion condition, will expire on July 1,
2006 unless the conversion condition is met again in the last 30 trading days ending July 1, 2006.

(p) Adjustments to shareholders� equity (in millions):

To record fair value of Seagate common shares issued $ 1,898
To record fair value of vested Maxtor options assumed 19
To record immediate write-off of IPRD (32)
To record write-off of Seagate U.S. deferred tax assets (51)
To eliminate tax benefit of stock options (4)
To record substantial premium on 2.375% convertible debt 194
To eliminate Maxtor stockholders� equity (553)

$ 1,471

4.    RESTRUCTURING COSTS RELATED TO POST-MERGER SEAGATE ACTIVITIES

As part of combining the two companies, Seagate expects to incur significant restructuring costs during the year commencing with the closing of
the Merger. The restructuring costs will be primarily comprised of severance payments associated with Maxtor employees and costs to vacate
certain Maxtor facilities that existed prior to the closing of the Merger. Seagate may also incur costs associated with canceling or reducing
Maxtor�s existing purchase commitments for materials, equipment and services. The unaudited pro forma condensed combined financial
statements do not reflect adjustments related to these restructuring costs, as management of Seagate and Maxtor have not yet determined all of
the restructuring activities and therefore, estimates of these costs cannot be fully determined at this time. Certain liabilities associated with these
restructuring activities will be recognized in the opening balance sheet in accordance with EITF Issue No 95-3, �Recognition of Liabilities in
Connection with a Purchase Business Combination,� and will result in an increase in goodwill.

5.    TAX DISCLOSURES

Upon the combination of the two companies, Seagate expects that the companies� respective U.S. entities would be taxed in the U.S. on a
consolidated basis. The use of Maxtor�s U.S. losses to offset Seagate�s U.S. income would have eliminated Seagate�s U.S. tax liabilities for the
periods covered. To account for this Seagate decreased the pro forma combined provision for income taxes by $18 million and $5 million for the
year ended July 1, 2005 and the six months ended December 30, 2005, respectively.

At the closing of the Merger, Seagate expects to record a valuation allowance against substantially all of its U.S. deferred tax assets due to
anticipated U.S. losses Maxtor is expected to incur subsequent to the merger. Due to the non-recurring nature of this increase in the valuation
allowance, the $51 million provision for income taxes related to the increase in the valuation allowance has been excluded from the unaudited
pro forma condensed combined statements of operations. The provision for income taxes will be expensed in Seagate�s consolidated financial
statements in the period in which the Merger closes.
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6.    CERTAIN NON-RECURRING ITEMS

At the time of the merger agreement, Seagate agreed to a Maxtor retention program that included cash retention bonuses to be paid to certain
Maxtor employees. These bonuses will aggregate up to $100 million with 20% vesting upon the earlier of July 1, 2006 or the closing date and
80% vesting six months thereafter. The accompanying pro forma financial statements do not include the impact of these retention bonuses due to
their non-recurring nature.
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DESCRIPTION OF SEAGATE SHARE CAPITAL

The following description of Seagate�s share capital is based on Seagate�s third amended and restated memorandum and articles of association as
currently in effect, which is referred to as the memorandum and articles of association. Seagate�s authorized share capital consists of
1,250,000,000 common shares with a par value of $0.00001 per share and 100,000,000 undesignated preferred shares, each with a par value of
$0.00001 per share.

Seagate is a Cayman Islands exempted company and its affairs are governed by the memorandum and articles of association, the Companies
Law (2004 Revision) and the common law of the Cayman Islands. The following are summaries of material provisions of the memorandum and
articles of association and the Companies Law insofar as they relate to the material terms of Seagate�s share capital. This summary is qualified in
its entirety by reference to applicable Cayman Islands law and the memorandum and articles of association. See �Where You Can Find More
Information� beginning on page 147.

Common Shares

General. All the issued and outstanding common shares are fully paid and nonassessable. Certificates representing the common shares are issued
in registered form. The common shares are issued when registered in the register of shareholders of Seagate, which is referred to as the Register
of Members. The common shares are not entitled to any sinking fund or pre-emptive or redemption rights. Shareholders may freely hold and
vote their shares. Neither the memorandum and articles of association nor Cayman Islands law imposes any limitations on the right of
nonresident or foreign owners to hold or vote the common shares. As of April 11, 2006, there were 492,954,749 common shares outstanding.

Voting Rights. Each common share is entitled to one vote on all matters upon which the common shares are entitled to vote, including the
election of directors. Voting at any meeting of shareholders is by a poll. Seagate�s articles of association do not provide for actions by written
consent of shareholders.

The required quorum for a meeting of Seagate shareholders consists of a number of shareholders present in person or by proxy and entitled to
vote that represents the holders of at least a majority of the issued voting share capital. Shareholders� meetings are held annually and may only be
convened by Seagate�s board of directors. At least ten days advanced notice is required to convene a shareholders� meeting. Shareholders do not
have the right to call a shareholders� meeting.

Subject to the quorum requirements referred to in the paragraph above, any ordinary resolution to be made by the shareholders requires the
affirmative vote of a simple majority of the votes attaching to the common shares cast in a general meeting of Seagate, while a special resolution
requires the affirmative vote of two-thirds of the votes cast attaching to the common shares. A special resolution is required for matters such as a
change of name, amending the memorandum and articles of association and placing Seagate into voluntary liquidation. Holders of common
shares, which are currently the only shares carrying the right to vote at Seagate�s general meetings, have the power, among other things, to elect
directors, ratify the appointment of auditors and make changes in the amount of the authorized share capital of Seagate.

Dividends. The holders of Seagate common shares are entitled to receive such dividends as may be declared by Seagate�s board of directors.
Dividends may be paid only out of profits, which include net earnings and retained earnings undistributed in prior years, and out of share
premium, a concept analogous to paid-in surplus in the United States, subject to a statutory solvency test.
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Liquidation. If Seagate is to be liquidated, the liquidator may, with the approval of the Seagate shareholders, divide among the Seagate
shareholders in cash or in kind the whole or any part of Seagate�s assets, may determine how such division shall be carried out as between
Seagate shareholders or different classes of Seagate
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shareholders, and may vest the whole or any part of such assets in trustees upon such trusts for the benefit of Seagate shareholders as the
liquidator, with the approval of Seagate shareholders, sees fit, provided that a Seagate shareholder shall not be compelled to accept any shares or
other assets which would subject the shareholder to liability.

Miscellaneous. Share certificates registered in the names of two or more persons are deliverable to any one of them named in the share register,
and if two or more such persons tender a vote, the vote of the person whose name first appears in the share register will be accepted to the
exclusion of any other.

Undesignated Preferred Shares

Pursuant to the articles of association, Seagate�s board of directors has the authority, without further action by the Seagate shareholders, to issue
up to 100,000,000 preferred shares in one or more series and to fix the designations, powers, preferences, privileges, and relative participating,
optional or other special rights and the qualifications, limitations or restrictions thereof, including dividend rights, conversion rights, voting
rights, terms of redemption and liquidation preferences, any or all of which may be greater than the rights of Seagate common shares. Seagate�s
board of directors, without Seagate shareholder approval, may issue preferred shares with voting, conversion or other rights that could adversely
affect the voting power and other rights of holders of Seagate common shares. Subject to the directors� duty of acting in the best interest of
Seagate, preferred shares can be issued quickly with terms calculated to delay or prevent a change in control of Seagate or make removal of
management more difficult. Additionally, the issuance of preferred shares may have the effect of decreasing the market price of Seagate
common shares, and may adversely affect the voting and other rights of the holders of Seagate common shares. No preferred shares have been
issued and Seagate has no present plans to issue any preferred shares.

Inspection of Books and Records

The articles of association provide Seagate shareholders with the right to inspect the Register of Members and Seagate�s books and records.

Transfer Agent

Computershare Trust Company, Inc. is the transfer agent for Seagate common shares.

Listing

Seagate common shares are listed on the New York Stock Exchange under the trading symbol �STX�.

Prohibited Sale of Securities under Cayman Islands Law
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An exempted company such as Seagate that is not listed on the Cayman Islands Stock Exchange is prohibited from making any invitations to the
public in the Cayman Islands to subscribe for any of its securities.

Differences in Corporate Law

The Companies Law is modeled after that of England but does not follow recent United Kingdom statutory enactments and differs from laws
applicable to United States corporations and their shareholders. For a summary of the significant differences between the provisions of the
Companies Law applicable to Seagate and the provisions of the Delaware General Corporation Law applicable to Maxtor, see �Comparison of
Shareholder Rights� beginning on page 105.
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COMPARISON OF SHAREHOLDER RIGHTS

Seagate is incorporated under the laws of the Cayman Islands and Maxtor is incorporated under the laws of the State of Delaware. Upon
completion of the merger, the memorandum and articles of association of Seagate in effect immediately prior to the effective time of the merger
will be the memorandum and articles of association that will govern, together with the applicable laws of the Cayman Islands, the rights of
Maxtor stockholders who receive Seagate common shares in the merger. The following discussion summarizes certain material differences
between the rights of holders of Seagate common shares and Maxtor common stock resulting from the differences in their governing documents
and the laws of the Cayman Islands and Delaware.

This discussion does not purport to be a complete statement of the rights of holders of Seagate common shares under applicable Cayman Islands
law and Seagate�s memorandum and articles of association or the rights of holders of Maxtor common stock under applicable Delaware law and
Maxtor�s certificate of incorporation and bylaws and is qualified in its entirety by reference to the governing corporate documents of Seagate and
Maxtor and applicable law. See �Where You Can Find More Information� beginning on page 147.

Capital Stock

Seagate. Seagate�s memorandum of association authorizes 1,250,000,000 common shares, with a par value of US $0.00001 per share, and
100,000,000 undesignated preferred shares, with a par value of US $0.00001 per share. As of April 11, 2006, there were 492,954,749 Seagate
common shares and no Seagate preferred shares issued and outstanding.

Maxtor. Maxtor�s certificate of incorporation authorizes the issuance of 620,000,000 shares of capital stock, consisting of 525,000,000 shares of
common stock, par value $0.01 per share, and 95,000,000 shares of preferred stock, par value $0.01 per share. As of April 11, 2006, there were
260,533,846 shares of Maxtor common stock and no shares of Maxtor preferred stock issued and outstanding.

Board of Directors

Seagate. Seagate�s articles of association provide that the number of directors on the Seagate board of directors shall not consist of fewer than
one or more than fifteen directors and that Seagate�s board of directors will determine the actual number of directors from time to time by
resolution. Seagate may from time to time by ordinary resolution increase or reduce the upper and lower limits on the number of directors,
provided that, if shares of Seagate are listed on a securities exchange, the board of directors must include such number of independent directors
as the relevant code, rules and regulations applicable to the listing of any shares on an exchange require. Seagate currently has 12 directors.
Neither Cayman Islands law nor Seagate�s memorandum and articles of association contain provisions related to classified boards of directors.
Directors may hold office for such term as the shareholders may determine by ordinary resolution, or until the next annual general meeting and
until their successors are elected and qualified. There is no cumulative voting on the election of directors.

Maxtor. Maxtor�s certificate of incorporation and bylaws provide that the number of directors on the Maxtor board of directors will be fixed from
time to time by a vote of the majority of the authorized directors. Maxtor currently has 8 directors. Maxtor�s board of directors is divided into
three classes, with each class comprising as near as possible to one-third of the total number of directors. All the directors of a particular class
are elected in the same year for a three-year term of office; only one class of directors is up for election in any particular year. Under Delaware
law, cumulative voting in the election of directors is only permitted if expressly authorized in a corporation�s charter. Maxtor�s certificate of
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Limitation on Personal Liability of Directors

Seagate. Cayman Islands law will not allow the limitation of a director�s liability for his own, fraud, willful neglect or willful default. Seagate�s
articles of association provide for the elimination of personal monetary
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liability of directors, for any negligence, default, breach of duty or breach of trust, to the fullest extent permissible under the laws of the Cayman
Islands; such elimination of personal monetary liability does not apply to (i) any fraud or dishonesty of a director, (ii) a director�s conscious,
intentional or willful breach of such director�s obligation to act honestly, lawfully and in good faith with a view to the best interests of Seagate or
(iii) any claims or rights of action to recover any gain, personal profit or other advantage to which the director is not legally entitled.

Maxtor. Maxtor�s certificate of incorporation provides for the elimination of personal monetary liability of directors for breach of fiduciary duties
as directors to the fullest extent permissible under the laws of Delaware, except for liability (i) for any breach of a director�s loyalty to Maxtor or
its stockholders, (ii) for acts or omissions not in good faith or which involve intentional misconduct or a knowing violation of law, (iii) under
Section 174 of the Delaware General Corporation Law (relating to the liability of directors for unlawful payment of a dividend or an unlawful
stock purchase or redemption) or (iv) for any transaction from which the director derived an improper personal benefit. Maxtor�s certificate of
incorporation further provides that if the Delaware General Corporation Law is amended so as to allow further elimination of, or limitations on,
director liability, then the liability of directors will be eliminated or limited to the fullest extent permitted by the Delaware General Corporation
Law as so amended.

Interested Shareholders

Seagate. Neither Cayman Islands law nor Seagate�s memorandum and articles of association require special votes for combinations with
interested shareholders.

Maxtor. Section 203 of the Delaware General Corporation Law prohibits a Delaware corporation from engaging in a �business combination� (as
defined below) with an �interested stockholder� (as defined below) for three years following the time that the stockholder becomes an interested
stockholder. With certain exceptions, an �interested stockholder� is a person or group that owns 15% or more of the corporation�s outstanding
voting stock (including any rights to acquire stock pursuant to an option, warrant, agreement, arrangement or understanding, or upon the exercise
of conversion or exchange rights, and stock with respect to which the person has voting rights only), or is an affiliate or associate of the
corporation and was the owner of 15% or more of the voting stock at any time within the previous three years.

For purposes of Section 203, the term �business combination� is defined broadly to include:

� mergers with or caused by the interested stockholder;

� sales or other dispositions to the interested stockholder (except proportionately as a stockholder of the corporation of assets of the
corporation or a subsidiary equal to 10% or more of the aggregate market value of the corporation�s consolidated assets or its
outstanding stock);

� the issuance or transfer by the corporation or any subsidiary of stock of the corporation or the subsidiary to the interested stockholder
(except for certain transfers in a conversion, exchange, pro rata distribution or certain other transactions, none of which increase the
interested stockholder�s proportionate ownership of any class or series of the corporation�s or the subsidiary�s stock);

� any transaction involving the corporation or any subsidiary which has the direct or indirect effect of increasing an interested
stockholder�s proportionate ownership of any class or series of the corporation�s or the subsidiary�s stock except for certain immaterial
transactions; or
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guarantees, pledges or other financial benefits provided by or through the corporation or any subsidiary.
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The three-year moratorium imposed on business combinations by Section 203 does not apply if:

� prior to the time at which a stockholder becomes an interested stockholder the board of directors approves either the business
combination or the transaction that resulted in the person becoming an interested stockholder;

� the interested stockholder owns at least 85% of the corporation�s voting stock upon completion of the transaction that made him or her
an interested stockholder (excluding from the 85% calculation shares owned by directors who are also officers of the target
corporation and shares held by employee stock plans that do not permit employees to decide confidentially whether to accept a tender
or exchange offer); or

� at or subsequent to such time this person becomes an interested stockholder, the board approves the business combination and it is also
approved at a stockholder meeting by 66 2/3% of the voting stock not owned by the interested stockholder.

Section 203 does not apply if, among other things, the business combination is proposed before the completion or abandonment, and subsequent
to the earlier of the public announcement or the notice required under Section 203, of a proposed transaction that:

� constitutes a certain (a) merger or consolidation, (b) sale or other transfer of assets having an aggregate market value equal to 50% or
more of the aggregate market value of all of the assets of the corporation determined on a consolidated basis or the aggregate market
value of all the outstanding stock of the corporation or (c) proposed tender or exchange offer for 50% or more of the corporation�s
outstanding voting stock;

� is with or by a person who was either not an interested stockholder during the last three years or who became an interested stockholder
with the approval of the corporation�s board of directors or under certain other circumstances; and

� is approved or not opposed by a majority of the board members elected prior to any person becoming an interested stockholder during
the previous three years (or their chosen successors).

A Delaware corporation may elect to �opt out� of, and not be governed by, Section 203 through a provision in either its original certificate of
incorporation or its bylaws, or an amendment to its original certificate or bylaws that was approved by majority stockholder vote. With a limited
exception, this amendment would not become effective until 12 months following its adoption. Maxtor has not opted out of Section 203.

Shareholder Protection Rights-Plans

Seagate. Seagate does not have a shareholder rights plan.

Maxtor. Maxtor does not have a shareholder rights plan.

Removal of Directors
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Seagate. Seagate�s articles of association provide that directors may be removed, with or without cause, by ordinary resolution passed by a simple
majority of the votes cast attaching to the common shares.

Maxtor. Maxtor�s certificate of incorporation and bylaws provide that, subject to the rights of holders of any preferred stock, directors may be
removed at any time but only for cause by the affirmative vote of the holders of at least a majority of the voting power of all of the then
outstanding shares entitled to vote generally in the election of directors, voting together as a single class.
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Filling Vacancies on the Board of Directors

Seagate. Seagate�s articles of association provide that a vacancy on Seagate�s board may be filled by appointment by a majority vote of the
remaining directors, provided that any director so appointed to fill a vacancy shall be approved or removed by a resolution of the shareholders at
the next annual general meeting.

Maxtor. Maxtor�s certificate of incorporation and bylaws provide that, subject to the rights of the holders of any preferred stock, any vacancy,
whether arising through death, resignation, retirement, disqualification, removal, an increase in the number of directors or any other reason, may
be filled by a majority vote of the remaining directors, even if such directors remaining in office constitute less than a quorum, or by the sole
remaining director. Any newly elected director shall hold office for the remainder of the full term expiring at the annual meeting of stockholders
at which the term of the class of directors to which the newly elected director has been elected expires.

Amendment of Governing Documents

Seagate. Under Cayman Islands law, Seagate�s memorandum and articles of association may only be amended by special resolution of its
shareholders which requires the affirmative vote of two-thirds of the votes cast attaching to the common shares. Seagate�s board of directors may
not effect amendments to Seagate�s memorandum and articles of association on its own. The Companies Law and Seagate�s articles of association
allow for the approval of the following actions by ordinary resolution of its shareholders which requires a simple majority vote of the votes cast
attaching to the common shares:

� increase the share capital of Seagate;

� consolidate and divide all or any of its share capital into shares of larger amount than its existing shares;

� divide the whole or any part of its share capital into shares of smaller amount than is fixed by Seagate�s memorandum of association or
into shares without par value; and

� cancel any shares which at the date of the passing of the resolution have not been taken or agreed to be taken by any person.

Maxtor. Under the Delaware General Corporation Law, amendments to a corporation�s certificate of incorporation require the approval of
stockholders holding a majority of the outstanding shares entitled to vote on the amendment. If a class vote on the amendment is required by the
Delaware General Corporation Law, a majority of the outstanding stock of the class is required, unless a greater proportion is specified in the
certificate of incorporation or by other provisions of the Delaware General Corporation Law. Maxtor�s certificate of incorporation corresponds
with Delaware law except that it requires the affirmative vote of the holders of at least sixty-six and two-thirds percent (66-2/3%) of the total
voting power of all outstanding shares entitled to vote generally in the election of directors, voting together as a single class, in order to amend
the provisions of Maxtor�s certificate of incorporation relating to: (i) the processes of stockholder action, (ii) the number, election, term of office
and removal of members of the board of directors, (iii) personal liability of the directors or (iv) the process and votes required for amending the
certificate of incorporation and bylaws. Under the Delaware General Corporation Law, the board of directors may amend bylaws if so authorized
in the charter. The stockholders of a Delaware corporation also have the power to amend bylaws. Maxtor�s certificate of incorporation and
bylaws provide that Maxtor�s bylaws may be amended (i) by the affirmative vote of a majority of the directors present at any regular or special
meeting of the board at which a quorum is present and (ii) by the affirmative vote of the holders of at least sixty-six and two-thirds percent
(66-2/3%) of the total voting power of all outstanding shares entitled to vote generally in the election of directors, voting together as a single
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Meetings of Shareholders

Seagate. Under Seagate�s articles of association, a general meeting of shareholders is required to be held at least annually, the time and place of
which will be set by the board of directors. Under Seagate�s articles of association, an extraordinary general meeting may be called only by a
majority of the board of directors.
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Maxtor. The Maxtor bylaws provide that annual meetings of stockholders are to be held on a date and at a time fixed by the board of directors.
Under the Delaware General Corporation Law, a special meeting of stockholders may be called by the board of directors or by any other person
authorized to do so in the certificate of incorporation or the bylaws. Maxtor�s certificate of incorporation and bylaws permit a special meeting of
the stockholders to be called only by the board of directors, the chairman of the board or the chief executive officer.

Indemnification of Officers, Directors and Employees.

Seagate. Cayman Islands law does not limit the extent to which a company�s articles of association may provide for indemnification of officers
and directors, except to the extent any such provision may be held by the Cayman Islands courts to be contrary to public policy, such as to
provide indemnification against fraud or the consequences of committing a crime. Seagate�s articles of association provide for indemnification of
officers and directors in a manner similar to the indemnification provisions of the Delaware General Corporation Law.

Maxtor. Under the Delaware General Corporation Law, subject to certain limitations in the case of derivative suits brought by a corporation�s
stockholders in its name, a corporation may indemnify any person who is made a party to any third-party action, suit or proceeding on account of
being a director, officer, employee or agent of the corporation (or was serving at the request of the corporation in such capacity for another
corporation, partnership, joint venture, trust or other enterprise) against expenses, including attorneys� fees, judgments, fines and amounts paid in
settlement actually and reasonably incurred by him or her in connection with the action, suit or proceeding through, among other things, a
majority vote of a quorum consisting of directors who were not parties to the suit or proceeding, if the person:

� acted in good faith and in a manner he or she reasonably believed to be in or not opposed to the best interests of the corporation or, in
some circumstances, at least not opposed to its best interests; and

� in a criminal proceeding, had no reasonable cause to believe his or her conduct was unlawful.

Delaware corporate law permits indemnification by a corporation under similar circumstances for expenses (including attorneys� fees) actually
and reasonably incurred by such persons in connection with the defense or settlement of a derivative action or suit, except that no
indemnification may be made in respect of any claim, issue or matter as to which the person is adjudged to be liable to the corporation unless the
Delaware Court of Chancery or the court in which the action or suit was brought determines upon application that the person is fairly and
reasonably entitled to indemnity for the expenses which the court deems to be proper.

To the extent a director, officer, employee or agent is successful in the defense of such an action, suit or proceeding, the corporation is required
by Delaware corporate law to indemnify such person for reasonable expenses incurred thereby. Expenses (including attorneys� fees) incurred by
such persons in defending any action, suit or proceeding may be paid in advance of the final disposition of such action, suit or proceeding upon
receipt of an undertaking by or on behalf of that person to repay the amount if it is ultimately determined that such person is not entitled to be so
indemnified. Maxtor�s bylaws provide for the indemnification of its directors and officers to the fullest extent authorized by the Delaware
General Corporation Law, as it exists and as amended (only to the extent such amendment permits Maxtor to provide broader indemnification
rights).

Shareholder Approval of Business Combinations

Edgar Filing: SEAGATE TECHNOLOGY - Form S-4/A

Table of Contents 207



Seagate. Cayman Islands law does not provide for mergers as that expression is understood under U.S. corporate law. While Cayman Islands
law does have statutory provisions that provide for the reconstruction and amalgamation of companies, which are commonly referred to in the
Cayman Islands as a �scheme of arrangement,� the procedural and legal requirements necessary to consummate these transactions are more
rigorous and take longer to complete than the procedures typically required to consummate a merger in the United States. Under Cayman Islands
law and practice, a scheme of arrangement in relation to a solvent Cayman Islands company must be approved at a shareholders� meeting by a
majority of the company�s shareholders who
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are present and voting (either in person or by proxy) at such meeting. The shares voted in favor of the scheme of arrangement must also
represent at least 75% of the value of each class of the company�s shareholders (excluding the shares owned by the parties to the scheme of
arrangement) present and voting at the meeting. The convening of these meetings and the terms of the amalgamation must also be sanctioned by
the Grand Court of the Cayman Islands. Although there is no requirement to seek the consent of the creditors of the parties involved in the
scheme of arrangement, the Grand Court typically seeks to ensure that the creditors have consented to the transfer of their liabilities to the
surviving entity or that the scheme of arrangement does not otherwise materially adversely affect creditors� interests. Furthermore, the court will
only approve a scheme of arrangement if it is satisfied that:

� the statutory provisions as to majority vote have been complied with;

� the shareholders have been fairly represented at the meeting in question;

� the scheme of arrangement is such as a businessman would reasonably approve; and

� the scheme of arrangement is not one that would more properly be sanctioned under some other provision of the Companies Law.

If the scheme of arrangement is approved, the dissenting shareholder would have no rights comparable to appraisal rights, which would
otherwise ordinarily be available to dissenting shareholders of U.S. corporations, providing rights to receive payment in cash for the judicially
determined value of the shares.

In addition, if a third party purchases at least 90% of Seagate�s outstanding shares pursuant to an offer within a four-month period of making such
an offer, the purchaser may, during the following two months following expiration of the four-month period, require the holders of the remaining
shares to transfer their shares on the same terms on which the purchaser acquired the first 90% of our outstanding shares. An objection can be
made to the Grand Court of the Cayman Islands, but this is unlikely to succeed unless there is evidence of fraud, bad faith, collusion or
inequitable treatment of the shareholders.

Maxtor. Generally, under the Delaware General Corporation Law, completion of a merger, consolidation, or the sale, lease or exchange of
substantially all of a corporation�s assets or dissolution requires approval by the board of directors and by the holders of a majority (unless the
certificate of incorporation requires a higher percentage) of the outstanding stock of the corporation entitled to vote. Maxtor�s certificate of
incorporation does not require a higher percentage. Therefore, under Delaware law, holders of a majority of the outstanding shares of Maxtor
common stock must adopt the merger agreement.

The Delaware General Corporation Law also requires a special vote of stockholders of Maxtor in connection with a business combination with
an �interested stockholder� as defined in section 203 of the Delaware General Corporation Law. See ��Interested Stockholders� above.

Shareholder Action Without A Meeting

Seagate. Cayman Islands law provides that shareholders may take action requiring a special resolution without a meeting only by unanimous
written consent.
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Maxtor. Under the Delaware General Corporation Law, unless otherwise provided in a corporation�s certificate of incorporation, any action that
may be taken at a meeting of stockholders may be taken without a meeting, without prior notice and without a vote if the holders of outstanding
stock, having not less than the minimum number of votes that would be necessary to authorize such action, consent in writing. The certificate of
incorporation and bylaws of Maxtor prohibit stockholder action by written consent.
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Shareholder Suits

Seagate. Seagate�s Cayman Islands counsel is not aware of any reported class action or derivative action having been brought in a Cayman
Islands court. In principle, Seagate would normally be the proper plaintiff in any action brought on behalf of the company, and a derivative
action may not be brought by a minority shareholder. However, based on English authorities, which would in all likelihood be of persuasive
authority in the Cayman Islands, exceptions to the foregoing principle apply in circumstances in which:

� a company is acting or proposing to act illegally or outside the scope of its corporate authority;

� the act complained of, although not acting outside the scope of its corporate authority, could be effected only if authorized by more
than a simple majority vote;

� the individual rights of the plaintiff shareholder have been infringed or are about to be infringed; or

� those who control the company are perpetrating a �fraud on the minority.�

Maxtor. Under the Delaware General Corporation Law, a stockholder may bring a derivative action on behalf of the corporation to enforce the
rights of the corporation. An individual also may commence a class action suit on behalf of himself or herself and other similarly situated
stockholders where the requirements for maintaining a class action under the Delaware General Corporation Law have been met. A person may
institute and maintain such a suit only if such person was a stockholder at the time of the transaction which is the subject of the suit or his or her
shares thereafter devolved upon him or her by operation of law. Additionally, under Delaware case law, the plaintiff generally must be a
stockholder not only at the time of the transaction which is the subject of the suit, but also through the duration of the derivative suit. The
Delaware General Corporation Law also requires that the derivative plaintiff make a demand on the directors of the corporation to assert the
corporate claim before the suit may be prosecuted by the derivative plaintiff, unless such demand would be futile.

Distributions and Dividends; Repurchases and Redemptions

Seagate. Seagate is not required to present proposed dividends to its shareholders for approval or adoption. Under Cayman Islands law and
Seagate�s articles of association, the board of directors may from time to time declare the payment of dividends (including interim dividends) to
the outstanding shareholders out of Seagate�s (i) profits, (ii) �share premium account,� which represents the excess of the price paid to Seagate on
issue of its shares over the par or �nominal� value of those shares, which is similar to the U.S. concept of additional paid in capital; or (iii) any
other account permitted by Cayman Islands law. However, no dividends may be paid if, after payment, Seagate would not be able to pay its
debts as they come due in the ordinary course of business. Under Cayman Islands law, shares of a Cayman Islands company may be redeemed or
repurchased out of profits of the company, out of the proceeds of a fresh issue of shares made for that purpose or out of capital, provided the
company has, immediately following the date of payment, the ability to pay its debts as they come due in the ordinary course of the business.

Maxtor. The Delaware General Corporation Law permits a corporation to declare and pay dividends out of statutory surplus or, if there is no
surplus, out of net profits for the fiscal year in which the dividend is declared and/or for the preceding fiscal year as long as the amount of capital
of the corporation following the declaration and payment of the dividend is not less than the aggregate amount of the capital represented by the
issued and outstanding stock of all classes having a preference upon the distribution of assets. The Maxtor certificate of incorporation and
bylaws contain no provisions restricting dividends on Maxtor common stock.
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Under the Delaware General Corporation Law, any corporation may purchase or redeem its own shares, except that generally it may not
purchase or redeem these shares if the capital of the corporation is impaired at the time or would become impaired as a result of the redemption.
A corporation may, however, purchase or redeem out of capital shares that are entitled upon any distribution of its assets to a preference over
another class or series of its shares if the shares are to be retired and the capital reduced.
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Transactions with Officers or Directors

Seagate. Under Seagate�s articles of association, certain contracts or transactions in which one or more of a corporation�s directors or officers has
an interest are not void, nor is any such director or officer liable to Seagate for any profit realized by any such contract or transaction by reason
of such director or officer holding office or of the fiduciary relation thereby established if (a) such director or officer has declared the nature of
his interest in such contract or transaction to Seagate�s board of directors and (b) the contract or transaction is approved by a majority of the
disinterested directors, notwithstanding the fact that the disinterested directors may represent less than a quorum.

Maxtor. Under the Delaware General Corporation Law, certain contracts or transactions in which one or more of a corporation�s directors has an
interest are not void or voidable because of such interest provided that some conditions, such as obtaining the required approval and fulfilling the
requirements of good faith and full disclosure, are met. Under the Delaware General Corporation Law, either (a) the stockholders or the board of
directors must approve any such contract or transaction after full disclosure of the material facts or (b) the contract or transaction must have been
�fair� as to the corporation at the time it was approved. If board approval is sought, the contract or transaction must be approved by a majority of
disinterested directors, even though less than a majority of a quorum.

Dissenters� Rights

Seagate. Neither Cayman Islands law nor Seagate�s memorandum and articles of association specifically provide for appraisal rights. However,
in connection with the compulsory acquisition of shares by a 90% shareholder of a Cayman Islands company as described under ��Shareholder
Approval of Business Combinations� above, a minority shareholder may apply to the Grand Court of the Cayman Islands within one month of
receiving notice of the compulsory acquisition objecting to that acquisition. In these circumstances, the burden is on the minority shareholder to
show that the Grand Court of the Cayman Islands should exercise its discretion to prevent the compulsory acquisition.

Maxtor. Under the Delaware General Corporation Law, a stockholder of a corporation participating in certain major corporate transactions may,
under varying circumstances, be entitled to appraisal rights pursuant to which the stockholder may receive cash in the amount of the fair market
value of his or her shares in lieu of the consideration he or she would otherwise receive in the transaction. Unless a corporation�s certificate of
incorporation provides otherwise, these appraisal rights are not available:

� with respect to the sale, lease or exchange of all or substantially all of the assets of the corporation;

� with respect to a merger or consolidation by the corporation the shares of which are either listed on a national securities exchange or
NASDAQ or are held of record by more than 2,000 holders if the terms of the merger or consolidation allow the stockholders to
receive only shares of the surviving corporation or shares of any other corporation that are either listed on a national securities
exchange or on NASDAQ or held of record by more than 2,000 holders, plus cash in lieu of fractional shares; or

� to stockholders of the corporation surviving a merger if no vote of the stockholders of the surviving corporation is required to approve
the merger because the merger agreement does not amend the existing certificate of incorporation, each share of the surviving
corporation outstanding prior to the merger is converted into an identical outstanding or treasury share after the merger, and the
number of shares to be issued in the merger does not exceed 20% of the shares of the surviving corporation outstanding immediately
prior to the merger and if some other conditions are met.
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OTHER MATTERS TO BE CONSIDERED AT THE SEAGATE EXTRAORDINARY GENERAL MEETING

Seagate Proposal 2: Possible Adjournment of Seagate Extraordinary General Meeting

If Seagate fails to receive a sufficient number of votes to approve the issuance of Seagate common shares in the merger, Seagate may propose to
adjourn the extraordinary general meeting to a later date or dates to solicit additional proxies. If the proposal to adjourn the Seagate
extraordinary general meeting is submitted to shareholders for approval, such approval will require the affirmative vote of a majority of the
Seagate common shares represented and voting at the extraordinary general meeting.

The board of directors of Seagate Technology unanimously recommends that you vote FOR the proposal to adjourn the extraordinary
general meeting to a later date or dates, if necessary, to solicit additional proxies.
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OTHER MATTERS TO BE CONSIDERED AT THE MAXTOR ANNUAL MEETING

Maxtor Proposal 2: Election of Directors

General

Maxtor�s board of directors currently consists of eight directors and is divided into three classes, with the nominees for one class to be elected at
each annual meeting of stockholders, to hold office for a three-year term and until successors of such class have been elected and qualified,
subject to earlier resignation or removal.

In May 2005, the board of directors increased the size of the board of directors from six (6) directors to seven (7) directors, increased the size of
Class II to two directors and appointed Richard E. Allen as a Class II director. In August 2005, the board of directors increased the size of the
board of directors from seven (7) directors to eight (8) directors, increased the size of Class II to three directors and appointed Kimberly E.
Alexy as a Class II director. The appointments of Mr. Allen and Ms. Alexy were made on the recommendation of the nominating and corporate
governance committee. Initially, Ms. Alexy and Mr. Allen were identified as potential board director nominees by Dr. Park, our Chief Executive
Officer, and another executive officer, respectively.

The terms of the Class II directors will expire on the date of the upcoming annual meeting. Based on the recommendation of the nominating and
corporate governance committee of the board of directors, the board of directors� nominees for election by the stockholders are current Class II
members of the board of directors, Charles Hill, Richard E. Allen and Kimberly E. Alexy. If elected, the nominees will serve as directors until
the Annual Meeting of Stockholders in 2009 and until their successors are elected and qualified. The names and certain information about the
nominees and continuing directors in each of the three classes of the board of directors are set forth below. If the merger of Maxtor and Seagate
is consummated, Class II directors� term will expire upon closing of the transaction.

It is intended that the proxy in the form enclosed will be voted, unless otherwise indicated, for the election of the nominees for election as Class
II directors to board of directors. If any of the nominees should for any reason be unable or unwilling to serve at any time prior to the annual
meeting, the proxies will be voted for the election of such other person as a substitute nominee as the board of directors may designate in the
place of such nominee. If a quorum is present and voting, the nominees for Class II directors receiving the highest number of votes will be
elected as Class II directors. Abstentions will be counted as present for purposes of determining if a quorum is present.

Nominees for Class II Directors

The names of the nominees for Class II directors and certain information about each are set forth below.

Positions and

Offices Held With

Director

Since

Class and Year

in Which Term

Age
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Name
Charles Hill Director 1992 Class II 2009 69
Richard E. Allen Director 2005 Class II 2009 49
Kimberly E. Alexy Director 2005 Class II 2009 35

Charles Hill has been a member of Maxtor�s board of directors since March 1992. He has been a Senior Research Fellow at the Hoover
Institution, Stanford University, since 1989. Mr. Hill was executive aide to former U.S. Secretary of State George P. Shultz from 1985 through
1989 and served as Special Consultant to the Secretary General of the United Nations from 1992 to 1996. Mr. Hill has held a number of
distinguished foreign service positions, including serving as a speech writer to former U.S. Secretary of State Henry Kissinger in 1975. At
present, he is the Distinguished Fellow in International Studies and lecturer at Yale University.
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Richard E. Allen has been a member of Maxtor�s board of directors since May 2005. Mr. Allen was the Chief Financial Officer of J.D.
Edwards & Co., an enterprise application software company, from January 1990 to February 2004, and had held several senior management
positions and titles since joining J.D. Edwards in August 1985. Mr. Allen served as a member of J.D. Edwards� board of directors from
September 1991 to July 2003. In his various capacities with J.D. Edwards, Mr. Allen had responsibility for the company�s finance, accounting,
treasury, investor relations, internal audit, acquisition, legal, real estate and administrative activities. Since March 2004, Mr. Allen has been
working as a self-employed consultant. Mr. Allen received a bachelor�s degree in business administration with a concentration in accounting in
1979 from Colorado State University. He is a member of the American Institute of Certified Public Accountants, the Colorado Society of
Certified Public Accountants, Financial Executives Institute and the National Association of Corporate Directors. He serves on the board of
RightNow Technologies, Inc. and the Denver Seminary and is a member of the Colorado State University Development Council and School of
Business Global Leadership Council.

Kimberly E. Alexy has been a member of Maxtor�s board of directors since August 2005. In November 2005, Ms. Alexy founded Alexy Capital
Management, a private investment firm currently investing family money, where she serves as Principal. Since September 2003, Ms. Alexy has
also been working as an independent consultant. She previously served as Senior Vice President and Senior Equity Research Analyst for
Prudential Equity Group, LLC (formerly known as Prudential Securities Inc., which is referred to as �Prudential�), a full-service brokerage firm,
from September 1998 to March 2003. In her various capacities with Prudential, Ms. Alexy had responsibility for the company�s domestic and
international relationships with leading institutional money managers, hedge funds and financial analysts, as well as for the analysis, financial
modeling, valuation and ratings for Prudential�s hardware technology stocks. From July 1995 to October 1998, Ms. Alexy served as Vice
President of Equity Research for Lehman Brothers Inc., and from 1993 to 1995, she served as Assistant Vice President, Corporate Finance for
Wachovia Bank, N.A. Ms. Alexy received a bachelor�s degree in psychology from Emory University and an M.B.A. with a concentration in
finance and accounting from the College of William and Mary. She also serves on the board of directors of Dot Hill Systems and is a Chartered
Financial Analyst.

Directors Not Standing for Election

The names and certain information about the continuing members of the board of directors who are not standing for election at this year�s Annual
Meeting are set forth below.

Name

Positions and Offices Held With

Maxtor

Director

Since

Class and Year in

Which Term Will

Expire Age

Dr. C.S. Park Chairman of the Board and Chief Executive
Officer

1994 Class I 2008 58

Charles F. Christ Director 1995 Class I 2008 67
Gregory E. Myers Director 2003 Class I 2008 55
Charles M. Boesenberg Lead Director 2003 Class III 2007 57
Michael R. Cannon Director 1996 Class III 2007 53

Dr. C.S. Park has been our Chief Executive Officer since November 2004. He has served as Chairman of Maxtor�s board of directors since May
1998 and has served as a member of Maxtor�s board of directors since February 1994. Dr. Park previously served as Investment Partner and
Senior Advisor at H & Q Asia Pacific, a private equity firm, from April 2004 to September 2004 and as a Managing Director from November
2002 to March 2004. Dr. Park served as President and Chief Executive Officer of Hynix Semiconductor, Inc. (�HSI�) from March 2000 to May
2002, and from June 2000 to May 2002 he also served as its Chairman. Dr. Park served as Chairman of Hynix Semiconductor America Inc.
(�Hynix�) from September 1996 to May 2002, and from September 1996 to September 1999 he also served as its President and Chief Executive
Officer. From September 1996 to May 1998, Dr. Park served as Vice Chairman of Maxtor�s board of directors. Dr. Park served as Maxtor�s
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appointment as President and Chief Executive Officer of Maxtor in 1995, he was Chairman, President and Chief Executive Officer of Axil
Computer, Inc., a workstation computer manufacturer. Dr. Park also serves on the boards of STATS ChipPAC, Ltd., and Smart Modular
Technologies, Inc. commencing August 2004 and June 2004, respectively. Dr. Park serves on the audit committee of Smart Modular
Technologies, Inc.

Charles F. Christ has been a member of Maxtor�s board of directors since August 1995. He has served as Chairman of the board of directors of
Dot Hill Systems Corp. since July 2000, and as a director at Agilysys, Inc., a technology solutions company, since July 1997. Mr. Christ serves
on the audit committees of both Dot Hill Systems and Agilysys. Previously, Mr. Christ was President, Chief Executive Officer and a member of
the board of directors of Symbios, Inc., a semiconductor and storage product company, from 1997 to 1998. From 1994 to 1997, Mr. Christ was
Vice President and General Manager of the Components Division of Digital Equipment Corporation, a computer hardware and software
company.

Gregory E. Myers has been a member of Maxtor�s board of directors since August 2003. Mr. Myers served as Vice President of Finance and
Chief Financial Officer of Symantec Corporation, a provider of Internet security technology, from January of 1999 to December 2005.
Currently, Mr. Myers is a private investor. Prior to his role as Symantec�s Chief Financial Officer, Mr. Myers served Symantec in various senior
finance positions since September 1993. Mr. Myers also served on the board of directors of Inktomi Corporation, an internet software company,
before it was acquired by Yahoo! Inc. in March 2003.

Charles M. Boesenberg has been a member of Maxtor�s board of directors since January 2003 and was appointed as Lead Director in November
2004. He has served as President and Chief Executive Officer of NetIQ Corporation, a systems and security management and web analysis
software company, since January 2002, was named Chairman of the board of directors in August 2002, and in April 2005 Mr. Boesenberg�s title
was changed to Chief Executive Officer and Chairman of the board of directors. From March 2000 to January 2002, he was President of Post PC
Ventures, a management and investment company. From December 1998 to February 2000, Mr. Boesenberg served as President and Chief
Executive Officer of Integrated Systems, Inc., a systems software company. Before joining Integrated Systems, Mr. Boesenberg was President
and Chief Executive Officer of Magellan Corporation, a satellite access products company, which was the surviving corporation of a merger
with Ashtech, Inc. Mr. Boesenberg assumed the position of President and Chief Executive Officer in January 1995 with Ashtech.
Mr. Boesenberg held senior executive positions with a number of leading high-technology companies prior to 1995, including IBM and Apple
Computer, Inc. He served on the board of directors of Macromedia, Inc. from December 2004 until December 2005 and on the board of directors
of Symantec Corporation, a provider of Internet security technology, from June 1994 until September 2002. Mr. Boesenberg has been a member
of the board of directors of Onyx Software Corporation since December 2005.

Michael R. Cannon has been a member of Maxtor�s board of directors since July 1996. In January 2003, he joined Solectron Corporation, an
electronics manufacturing services company, as President, Chief Executive Officer, and a member of the board of directors. From July 1996
until January 2003, he served as Maxtor�s President and Chief Executive Officer. From 1993 until joining Maxtor, Mr. Cannon held several
senior management positions with IBM�s Storage Systems Division, including Vice President of the Personal Storage Systems Business Unit,
Vice President of Product Design and Vice President of Worldwide Manufacturing. Prior to joining IBM, Mr. Cannon worked at several
companies in the disc drive industry, including Control Data Corporation�s Imprimis Technology spin-off. Since 2003, Mr. Cannon has served as
a member of the board of directors of Adobe Systems Inc., a computer software company, and the Silicon Valley Leadership Group, a nonprofit
organization. In January 2005, Mr. Cannon became Vice Chairman of the Silicon Valley Leadership Group board of directors.

Board of Directors of Maxtor Corporation

Board Independence
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�independent� in accordance with the applicable listing requirements of the New York Stock Exchange (�NYSE�). In making that determination, the
board of directors considered all relevant facts and circumstances, including the director�s commercial, industrial, banking, consulting, legal,
accounting, charitable and familial relationships. The board of directors also applied the following standards, set forth in Maxtor�s Corporate
Governance Guidelines, which provide that a director will not be considered independent if he or she:

� is currently an employee of Maxtor or whose immediate family member is currently an executive officer of Maxtor;

� has been an employee of Maxtor within the past three years or whose immediate family member has been an executive officer of
Maxtor within the past three years;

� has received, or whose immediate family member has received, more than $100,000 during any twelve month period within the past
three years in direct compensation from Maxtor (other than director and committee fees and pension or other forms of deferred
compensation for prior service, provided such compensation is not contingent in any way on continued service);

� is, or an immediate family member is, a current partner of a firm that is Maxtor�s internal or external auditor, the director is a current
employee of such firm, the director has an immediate family member who is a current employee of such firm and who participates in
the firm�s audit, assurance or tax compliance (but not tax planning) practice, or the director or an immediate family member was
within the last three years (but is no longer) a partner or employee of such a firm and personally worked on Maxtor�s audit within that
time;

� is employed or has been employed within the past three years, or whose immediate family member is employed or has been
employed within the past three years, as an executive officer of another company where any of Maxtor�s present executive officers
serves or has served on the other company�s compensation committee; or

� is a current employee, or whose immediate family member is a current executive officer, of another company that has made
payments to or received payments from Maxtor for property or services in an amount which exceeds in any of the last three fiscal
years the greater of $1 million or 2% of such other company�s consolidated gross annual revenues.

Board Structure and Meetings

During fiscal 2005, the board of directors held twenty seven (27) meetings. The non-management members of the board of directors also met in
regularly scheduled executive sessions without management present.

Dr. C.S. Park, who serves as Maxtor�s Chief Executive Officer, is also Chairman of the Board. Mr. Boesenberg serves as Maxtor�s Lead Director.
As Lead Director, Mr. Boesenberg�s responsibilities include:

� Chair executive sessions of the independent directors;

� Serve as liaison between the Chairman and the independent directors, including communicating to the Chairman, as appropriate, the
results of executive sessions of the independent directors;
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� Ensure that independent directors have adequate opportunities to meet without management present, including authority to call
meetings of the independent directors;

� Serve as designated contact for communication to independent directors as required by the Securities and Exchange Commission (the
�SEC�) and NYSE standards, including being available for consultation and direct communication with major stockholders;

� Approve the agenda and information sent in connection with Board meetings and ensure that the other independent directors also
have an opportunity to provide input on the agenda;

� Approve meeting schedules to assure that there is sufficient time for discussion of all agenda items; and

� Chair Board meetings if the Chairman is unable to attend.
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At executive sessions, the Chairman of the Board serves as Presiding Director unless a Lead Director has been appointed, in which case the Lead
Director acts as the Presiding Director. In the absence of the Chairman of the Board or the Lead Director, as applicable, at any such executive
session, the Chair of the nominating and corporate governance committee will serve as Presiding Director, and in the absence of the Chair of the
nominating and corporate governance committee, the Chair of the audit committee will serve as Presiding Director.

Stockholders and other interested parties may communicate with the Presiding Director, or with any and all other members of the board of
directors, by mail addressed to the intended recipient c/o Corporate Secretary, Maxtor Corporation, 500 McCarthy Boulevard, Milpitas,
California 95035, by facsimile to (408) 894-4099 or by e-mail to CorporateSecretary@maxtor.com. The Corporate Secretary will maintain a log
of such communications and transmit them promptly to the identified recipient, unless there are safety or security concerns that mitigate against
further transmission. The intended recipient shall be advised of any communication withheld for safety or security reasons as soon as
practicable.

Standing committees of the board of directors include the audit committee, the compensation committee, the stock option committee and the
nominating and corporate governance committee. During fiscal 2005, no director attended or participated in less than 75% of the aggregate of
the total number of meetings of the board of directors and the total number of meetings held by any of the committees of the board of directors
on which such director served. Directors are also expected to attend the annual meetings of the stockholders of Maxtor absent an unavoidable
and irreconcilable conflict. All incumbent directors attended the 2005 annual meeting of stockholders.

Corporate Governance and Board Committees

The board of directors has adopted corporate governance principles that address the composition of and policies applicable to the Board.
Maxtor�s corporate governance principles, set forth as Corporate Governance Guidelines, are available in the Corporate Governance section of
Maxtor�s website at http://www.shareholder.com/maxtor/governance.cfm, or in print by writing to the Corporate Secretary at Maxtor
Corporation, 500 McCarthy Boulevard, Milpitas, California 95035. On February 18, 2005, the board of directors amended Maxtor�s Corporate
Governance Guidelines to coordinate its terms with the November 2004 revisions to the NYSE�s corporate governance listing standards, and to
require that in the event the positions of Chairman and Chief Executive Officer are held by the same individual, the board of directors shall
appoint a Lead Director to perform the duties described above. A revised version of the Corporate Governance Guidelines was promptly placed
on our website.

The board of directors has also adopted a Code of Business Conduct and Ethics applicable to all directors, officers and employees of Maxtor,
and the Code of Business Conduct and Ethics is available in the Corporate Governance section of Maxtor�s website at
http://www.shareholder.com/maxtor/governance.cfm, or in print by writing to the Corporate Secretary at Maxtor Corporation, 500 McCarthy
Boulevard, Milpitas, California 95035. Any amendments or waivers to the Code of Business Conduct and Ethics relating to the executive
officers or directors of Maxtor will be disclosed promptly, and in any event within four business days, on our website.

The board of directors has also adopted a written charter for each of the audit committee, compensation committee and nominating and corporate
governance committee. Each charter is available in the Corporate Governance section of Maxtor�s website at
http://www.shareholder.com/maxtor/governance.cfm, or in print by writing to the Corporate Secretary at Maxtor Corporation, 500 McCarthy
Boulevard, Milpitas, California 95035.

Audit Committee. The functions of the audit committee include the oversight of the integrity of Maxtor�s financial reports and other financial
information and its compliance with legal and regulatory requirements, the appointment, compensation and oversight of Maxtor�s independent
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firm and internal auditors the adequacy of internal financial controls, reviewing the performance of Maxtor�s internal audit function, reviewing
Maxtor�s critical accounting policies and the application of accounting principles and preparing any report required under the rules of the SEC.
The audit committee held twenty-three (23) meetings during the last fiscal year. The report of the audit committee is included in this joint proxy
statement/prospectus on page 140.

The current members of the audit committee are Messrs. Myers (Chairman), Christ and Allen. Mr. Boesenberg submitted his resignation as a
member of Maxtor�s audit committee, effective May 12, 2005. Mr. Allen was appointed to the audit committee effective May 12, 2005, filling
the vacancy on the audit committee. The board of directors has determined that each current member of the audit committee is �independent,� as
such term is defined under the NYSE listing standards and the rules and regulations of the SEC. The board of directors has also determined that
each member of the audit committee is financially literate as the board of directors interprets such term in its business judgment. The board of
directors has further determined that Mr. Myers is an �audit committee financial expert� as defined by the SEC and has accounting or related
financial management expertise as required by applicable NYSE listing standards, as the board of directors interprets such term in its business
judgment.

Compensation Committee. The compensation committee is responsible for determining policies relating to the compensation of Maxtor�s
executive officers, reviewing and approving the compensation of the executive officers of Maxtor, including the Chief Executive Officer,
reviewing director compensation and preparing any report required under SEC rules. The compensation committee held fourteen (14) meetings
during the last fiscal year. The current members of the compensation committee are Messrs. Boesenberg (Chairman), Christ and Allen. Mr. Hill
submitted his resignation as a member of Maxtor�s compensation committee, effective May 12, 2005. Mr. Allen was appointed to the
compensation committee effective May 12, 2005, filling the vacancy on the compensation committee. The board of directors has determined that
each member of the compensation committee is �independent,� as such term is defined under the NYSE listing standards. The report of the
compensation committee is included in this joint proxy statement/prospectus on page 135.

Stock Option Committee. Upon extension of authority of the board of directors, the stock option committee is authorized to grant, subject to
limitations and guidelines established by the compensation committee, stock option and other stock-based awards under Maxtor�s 2005
Performance Incentive Plan, and, prior to its termination, under Maxtor�s Amended and Restated 1996 Stock Option Plan, to eligible employees
(other than executive officers). Dr. Park is the sole member of the stock option committee.

Nominating and Corporate Governance Committee. The nominating and corporate governance committee is responsible for identifying
individuals qualified to become members of the board of directors, recommending to the board of directors director nominees for each election
of directors, developing and recommending to the board of directors criteria for selecting qualified director candidates, considering committee
member qualifications, appointment and removal, recommending corporate governance principles, codes of conduct and compliance
mechanisms applicable to Maxtor, evaluating the Chief Executive Officer at least annually, conducting a periodic review of Maxtor�s succession
planning, providing oversight in the evaluation of the board of directors and each committee and developing policies for director continuing
education and director orientation. The nominating and corporate governance committee held eight (8) meetings during the last fiscal year.

The current members of the nominating and corporate governance committee are Messrs. Boesenberg and Hill (Chairman) and Ms. Alexy. On
August 18, 2005, the board of directors increased the size of the nominating and corporate governance committee from two (2) members to three
(3) members and appointed Kimberly E. Alexy as a member of the nominating and corporate governance committee. The board of directors has
determined that each current member of the nominating and corporate governance committee is �independent,� as such term is defined under the
NYSE listing standards.
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When considering the nomination of directors for election at an annual meeting, the nominating and corporate governance committee will
review annually the results of an evaluation performed by the board of directors and each committee, and the needs of the board of directors for
various skills, background, experience and expected contributions and the qualification standards established from time to time by the
nominating and corporate governance committee. When reviewing potential nominees for election as director, including incumbents whose term
is expiring, the nominating and corporate governance committee will consider the perceived needs of the board of directors, the candidate�s
relevant background, experience and skills, such as an understanding of manufacturing, technology, finance, marketing, international commerce
and expected contributions to the board of directors and the following factors:

� the appropriate size of Maxtor�s board of directors and its committees;

� the perceived needs of the board of directors for particular skills, background and business experience;

� the relevant skills, background, reputation, and business experience of nominees compared to the skills, background, reputation, and
business experience already possessed by other members of the Board;

� nominees� independence from management;

� applicable regulatory and listing requirements, including independence requirements and legal considerations, such as antitrust
compliance;

� the benefits of a constructive working relationship among directors; and

� the desire to balance the considerable benefit of continuity with the periodic injection of the fresh perspective provided by new
members.

The nominating and corporate governance committee will also seek appropriate input from the Chief Executive Officer from time to time in
assessing the needs of the board of directors for relevant background, experience and skills of its members.

The nominating and corporate governance committee�s goal is to assemble a board of directors that brings to Maxtor a diversity of experience at
policy-making levels in business, government, education and technology, and in areas that are relevant to Maxtor�s global activities. Directors
should possess the highest personal and professional ethics, integrity and values, and be committed to representing the long-term interests of our
stockholders. They must have an inquisitive and objective perspective and mature judgment. They must also have experience in positions with a
high degree of responsibility and be leaders in the companies or institutions with which they are affiliated. Director candidates must have
sufficient time available in the judgment of the nominating and corporate governance committee to perform all responsibilities as a director and
committee member. Members of the board of directors are expected to rigorously prepare for, attend, and participate in all board of directors and
applicable committee meetings. Other than the foregoing, there are no stated minimum criteria for director nominees, although the nominating
and corporate governance committee may also consider such other factors as it may deem, from time to time, to be in the best interests of
Maxtor and its stockholders. The nominating and corporate governance committee believes that it is preferable that at least one member of the
board of directors should meet the criteria for an �audit committee financial expert� as defined by SEC rules. Under applicable NYSE listing
requirements, at least a majority of the members of the board of directors must meet the definition of �independent director� set forth in such
requirements and Maxtor�s Corporate Governance Guidelines. The nominating and corporate governance committee also believes it appropriate
for one or more key members of Maxtor�s management to participate as members of the board of directors.

Edgar Filing: SEAGATE TECHNOLOGY - Form S-4/A

Table of Contents 227



The nominating and corporate governance committee will consider candidates for directors proposed by directors or management, and will
evaluate any such candidates against the criteria and pursuant to the policies and procedures set forth above. If the nominating and corporate
governance committee believes that the board of directors requires additional candidates for nomination, the nominating and corporate
governance committee may engage, as appropriate, a third party search firm to assist in identifying qualified candidates. All incumbent
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directors and nominees will be required to submit a completed form of directors� and officers� questionnaire as part of the nominating process.
The process may also include interviews and additional background and reference checks for non-incumbent nominees, at the discretion of the
nominating and corporate governance committee.

The nominating and corporate governance committee will also consider candidates for directors recommended by a stockholder, provided that
any such recommendation is sent in writing to the Corporate Secretary, c/o Maxtor Corporation, 500 McCarthy Boulevard, Milpitas, California
95035, at least 120 days prior to the anniversary of the date proxy statements were mailed to stockholders in connection with the prior year�s
annual meeting of stockholders and contains the following information:

� the candidate�s name, age, contact information and present principal occupation or employment; and

� a description of the candidate�s qualifications, skills, background, and business experience during, at a minimum, the last five years,
including his or her principal occupation and employment and the name and principal business of any corporation or other
organization in which the candidate was employed or served as a director.

The nominating and corporate governance committee will evaluate any candidates recommended by stockholders against the same criteria and
pursuant to the same policies and procedures applicable to the evaluation of candidates proposed by directors or management.

In addition, stockholders may nominate directors for election at an annual meeting, provided the advance notice requirements set forth in
Maxtor�s Bylaws have been met. See �Stockholder Proposals� below for further information.

Compensation of Directors

Non-employee directors receive an annual retainer of $45,000 and the Lead Director receives an additional annual retainer of $25,000. While a
non-employee Chairman of the Board would also receive an additional annual retainer of $25,000, Dr. Park ceased to receive any compensation
for his service as director or Chairman of the Board upon his appointment as Chief Executive Officer in November 2004.

Non-employee directors receive $3,000 for attendance in person at each meeting of the board of directors and $2,000 for attendance at such
meetings via telephone. In addition, members of the audit committee receive $2,500 for attendance in person and $1,250 for attendance via
telephone, at each meeting of the audit committee. Members of the compensation and nominating and corporate governance committees receive
$2,000 for attendance in person and $1,000 for attendance via telephone, at each meeting of such committee. Non-employee directors also
receive reimbursement for travel and expenses for such meetings. The Chairman of the audit committee receives $4,000, and the Chairmen of
the compensation and nominating and corporate governance committees receive $3,000, respectively, as additional annual retainers for service
in such capacities.

Under the 2005 Performance Incentive Plan, non-employee directors receive an option to purchase 75,000 shares of Maxtor�s common stock
upon initial election or appointment to the board of directors and an additional option to purchase 10,000 shares of Maxtor�s common stock on
each anniversary of the director�s initial election or appointment. An employee serving on the board of directors who ceases to be an employee,
but remains a director, will not receive an initial 75,000 share option grant. Options granted to directors have an exercise price equal to the fair
market value of a share of Maxtor common stock on the date of grant and generally vest over a period of four years commencing on the date of
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On December 20, 2005, Maxtor�s board of directors approved the merger agreement. The compensation committee of Maxtor�s board of directors
recognized that upon a change of control, vesting of non-employee directors� options granted previously under the 1996 Stock Option Plan would
not be accelerated in the merger
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without further action by the compensation committee. The compensation committee concluded that providing for the acceleration of vesting of
director options on the same terms as the acceleration of vesting of options for employees generally would be consistent with the treatment of
non-employee director options under the 2005 Performance Incentive Plan approved by stockholders in May 2005, and also consistent with the
treatment of all other outstanding options. The compensation committee also approved the acceleration of vesting of director stock options. See
the enclosed �Report of the Compensation Committee on Executive Compensation.�

A director may elect to defer payment of all or a portion of the annual retainer and meeting fees payable to him to postpone taxation on such
amounts.

Recommendation of the Board of Directors

The board of directors unanimously recommends that stockholders vote FOR election of the above nominees as Class II directors.
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Stock Ownership Of Certain Beneficial Owners And Management

The following table sets forth certain information with respect to the beneficial ownership of Maxtor�s common stock as of April 11, 2006
(except where noted) by: (i) each person who is known by Maxtor to beneficially own more than 5% of Maxtor�s common stock; (ii) each
director and nominee-director of Maxtor; (iii) each of the employees of Maxtor listed in the Summary Compensation Table below; and (iv) all
current executive officers and directors as a group.

Number of Shares

Beneficially Owned

Percent of Stock

Outstanding

Name and Identity of Beneficial Owner(1):
CAM North America LLC(2) 30,449,558 11.7%
    399 Park Avenue
New York, NY 10043
FMR Corp.(2) 30,340,270 11.6%
    82 Devonshire Street
Boston, MA 02109
Franklin Resources, Inc.(2) 26,700,912 10.2%
    One Franklin Parkway
San Mateo, CA 94403
NWQ Investment Management Company LLC(2) 17,849,515 6.9%
    2049 Century Park East,, 16th Floor
Los Angeles, CA 90067
Mazama Capital Management, Inc.(2) 15,270,421 5.9%
    One S.W. Columbia, Suite 1500
Portland, OR 97258
Citigroup, Inc.(2) 13,131,216 5.0%
    399 Park Avenue
New York, NY 10043
Executive Officers and Directors(3):
Michael R. Cannon(4) 1,790,465 *
Dr. C.S. Park(5) 674,062 *
Michael J. Wingert(6) 281,250 *
Duston M. Williams(7) 137,500 *
Charles Hill(8) 135,437 *
Charles F. Christ(9) 129,187 *
Kurt Richarz(10) 123,000 *
Fariba Danesh(11) 106,250 *
Charles M. Boesenberg(12) 69,687 *
Gregory E. Myers(13) 55,937 *
Richard E. Allen (14) 29,320 *
Kimberly E. Alexy 456 *
All current executives officers and directors as a group (14 persons)(15) 4,172,769 1.6%

* Less than one percent (1%)

(1) Number of shares beneficially owned and the percentage of shares beneficially owned are based on 260,533,846 shares of Maxtor�s
common stock outstanding as of April 11, 2006. Beneficial ownership is determined in accordance with the rules of the SEC. All shares of
Maxtor�s common stock subject to currently exercisable options or options exercisable within 60 days after April 11, 2006 are deemed to be
outstanding and to be beneficially owned by the person holding such options for the purpose of computing the number of shares
beneficially owned and the percentage of ownership of such person, but are not deemed to be outstanding and to be beneficially owned for
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ownership of any other person. Except as indicated in the footnotes to the table and subject to applicable community property laws, based
on information provided by the persons named in the table, such persons have sole voting and investment power with respect to all shares
of Maxtor�s common stock shown as beneficially owned by them.

(2) Based solely upon Schedule 13G and/or Schedule 13G/A filings made with the SEC by CAM North America, LLC, FMR Corp., Franklin
Resources, Inc., NWQ Investment Management Company LLC, Mazama Capital Management, Inc. and Citigroup Inc., and on January 10,
2006, January 10, 2006, February 14, 2006, February 13, 2006, March 9, 2006 and January 5, 2006, respectively.

(3) The address for each director and executive officer is c/o Maxtor Corporation, 500 McCarthy Boulevard, Milpitas, California 95035.

(4) Includes 1,735,325 shares subject to options granted under either the 1996 Stock Option Plan or the 2005 Performance Incentive Plan that
are exercisable within 60 days after April 11, 2006.

(5) Represents 674,062 shares subject to options granted under either the 1996 Stock Option Plan or the 2005 Performance Incentive Plan that
are exercisable within 60 days after April 11, 2006.

(6) Represents 281,250 shares subject to options granted under either the 1996 Stock Option Plan or the 2005 Performance Incentive Plan that
are exercisable within 60 days after April 11, 2006.

(7) Represents 137,500 shares subject to options granted under either the 1996 Stock Option Plan or the 2005 Performance Incentive Plan that
are exercisable within 60 days after April 11, 2006.

(8) Represents 135,437 shares subject to options granted under either the 1996 Stock Option Plan or the 2005 Performance Incentive Plan that
are exercisable within 60 days after April 11, 2006.

(9) Represents 129,187 shares subject to options granted under either the 1996 Stock Option Plan or the 2005 Performance Incentive Plan that
are exercisable within 60 days after April 11, 2006.

(10) Represents (i) 30,000 shares of restricted stock, which were granted on April 19, 2004 (10,000 shares) and January 19, 2006 (20,000
shares); (ii) 90,000 shares subject to options granted under either the 1996 Stock Option Plan or the 2005 Performance Incentive Plan that
are exercisable within 60 days after April 11, 2006; and (iii) 3,000 shares purchased from Maxtor�s 1998 Employee Stock Purchase Plan
February 15, 2005 (1,500 shares) and December 16, 2005 (1,500 shares).

(11) Represents 106,250 shares subject to options granted under either the 1996 Stock Option Plan or the 2005 Performance Incentive Plan that
are exercisable within 60 days after April 11, 2006.

(12) Represents 69,687 shares subject to options granted under either the 1996 Stock Option Plan or the 2005 Performance Incentive Plan that
are exercisable within 60 days after April 11, 2006.

(13) Represents 55,937 shares subject to options granted under either the 1996 Stock Option Plan or the 2005 Performance Incentive Plan that
are exercisable within 60 days after April 11, 2006.

(14) Represents 570 shares held as of May 5, 2005, 10,000 shares acquired on May 31, 2005 by Mr. Allen as Trustee FBO Allen Family Trust
DTD 12-23-97 and 18,750 shares subject to options under either the 1996 Stock Option Plan or the 2005 Performance Incentive Plan that
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(15) Includes 3,988,603 shares subject to options granted under either the 1996 Stock Option Plan or the 2005 Performance Incentive Plan that
are exercisable within 60 days after April 11, 2006.
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Equity Compensation Plan Information

Maxtor maintains the following three compensation plans that provide for the issuance of Maxtor�s common stock to officers, directors,
employees and consultants: the 2005 Performance Incentive Plan, the 1996 Stock Option Plan and the 1998 Employee Stock Purchase Plan, as
amended (the �Purchase Plan�), each of which has been approved by Maxtor�s stockholders. While options remain outstanding under the 1996
Stock Option Plan, no new awards could be granted under that plan following Maxtor�s 2005 Annual Meeting, held on May 13, 2005. The
following table sets forth information regarding outstanding options and shares reserved for future issuance under the foregoing plans as of
December 31, 2005:

Plan Category(1)

Number of Securities

to be Issued Upon

Exercise of

Outstanding Options,

Warrants and Rights

(a)

Weighted-Average

Exercise Price
of

Outstanding Options,

Warrants and
Rights

(b)

Number of Securities

Remaining Available for

Future Issuance Under

Equity Compensation Plans

(Excluding Securities

Reflected in Column(a))

(c)

Equity compensation plans approved by
stockholders 24,611,561 $ 5.80 31,588,357(2)
Equity compensation plans not approved by
stockholders �  �  �  

Total 24,611,561 $ 5.80 31,588,357

(1) The information presented in this table excludes options assumed by Maxtor in connection with acquisitions of other companies. As of
December 31, 2005, 1,592,778 shares of Maxtor common stock were issuable upon exercise of these assumed options, at a weighted
average exercise price of $5.8487 per share.

(2) Includes 5,525,557 shares available for future issuance under the Purchase Plan.

Executive Compensation And Other Matters

The following table sets forth the compensation paid by Maxtor during the fiscal years ended December 27, 2003, December 25, 2004 and
December 31, 2005 to the individuals who served as Maxtor�s Chief Executive Officer and the four other most highly paid executive officers to
whom the company paid more than $100,000 for services rendered to Maxtor during the fiscal year ended December 31, 2005 (the �Named
Executive Officers�).

Summary Compensation Table
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Fiscal

Year

Ended

Annual Compensation

Long-Term

Compensation Awards

All Other

Compensation

($)(3)
Name and Principal

Position Salary($) Bonus($)

Other Annual

Compensation

($)(1)

Restricted

Stock($)(2)

Securities

Underlying

Options(#)

Dr. C.S. Park

Chairman and Chief
Executive Officer

12/31/05
12/25/04
12/27/03

670,474
236,008

�  

(4)
(6)

�  
�  
�  

13,400
�  
�  

(5) �  
392,000

�  

�  
760,000

�  
(7)

�  
�  
�  

Michael J. Wingert

President and Chief
Operating Officer

12/31/05
12/25/04
12/27/03

574,615
319,480
400,000

(8)
(10)

600,000
�  

1,145,000

(9)

(12)

10,458
164,960

�  

(5)
(11)

�  
419,000

�  

�  
750,000

�  

2,000
4,000

404,042(13)

Duston M. Williams

Executive Vice President,
Finance, and Chief
Financial Officer

12/31/05
12/25/04
12/27/03

450,000
27,692

�  

(14)
(15)

100,000
100,000

�  

(9)
(9)

13,192
�  
�  

(5) �  
471,000

�  

100,000
300,000

�  

�  
�  
�  

Fariba Danesh

Executive Vice President,
Operations

12/31/05
12/25/04
12/27/03

400,000
95,385

�  

(16)
(17)

100,000
115,000

�  

(9)
(9)

�  
�  
�  

114,600
234,000

�  

80,000
230,000

�  

2,000
�  
�  

Kurt Richarz

Senior Vice President,
Worldwide Sales

12/31/05
12/25/04
12/27/03

485,198
�  
�  

(18) �  
�  
�  

�  
�  
�  

227,800
�  
�  

140,000
�  
�  

�  
�  
�  
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(1) Includes only those amounts exceeding the lesser of either $10,000 or ten percent (10%) of the total of annual salary and bonus reported
for the named executive officer.

(2) Represents restricted stock units granted pursuant to the Maxtor�s Restricted Stock Unit Plan, as amended (the �Restricted Unit Plan�). The
amounts shown in this column represent the dollar value of Maxtor�s common stock on the date of the award of restricted stock units. On
the date of vesting, each recipient receives in cash an amount equal to the average closing price of Maxtor�s common stock as reported by
the NYSE during the 20 consecutive trading days ending on or immediately before such vesting date for each vested restricted stock unit.
Restricted stock unit awards vest in full on the third anniversary of the grant of such awards, provided the recipient remains in continuous
service to such anniversary. In addition, the vesting of 50% of restricted stock unit awards granted in March 2004 is accelerated if Maxtor�s
annual non-GAAP net income equals or exceeds ten percent (10%) of revenue for any of fiscal 2004, 2005 or 2006, and the vesting of 50%
of restricted stock unit awards granted in 2002 was accelerated upon the achievement of a stock price performance goal.

On February 18, 2005, Maxtor granted 20,000 restricted stock units to Mr. Richarz. The value of one restricted stock unit is equal to the
price of one share of Maxtor�s common stock. The value of the restricted stock units granted to Mr. Richarz was determined by multiplying
the number of units awarded by $5.66, the closing price of Maxtor�s common stock as reported by the NYSE on February 18, 2005.

On March 14, 2005, Maxtor granted restricted stock units to the following Named Executive Officers: Ms. Danesh 20,000 restricted stock
units; and Mr. Richarz 20,000 restricted stock units. The value of one restricted stock unit is equal to the price of one share of Maxtor�s
common stock. The value of the restricted stock units granted to Ms. Danesh and Mr. Richarz was determined by multiplying the number
of units awarded by $5.73, the closing price of Maxtor�s common stock as reported by the NYSE on March 14, 2005.

As of December 31, 2005, the number and value of the aggregate restricted stock unit holdings of each of the Named Executive Officers
was as follows: Dr. Park, 50,000 units, $347,000; Mr. Wingert, 100,000 units, $694,000; Mr. Williams, 100,000 units, $694,000;
Ms. Danesh, 65,000 units, $451,100; Mr. Richarz, 40,000 units, $277,600. The value of the restricted stock units is based on the closing
price of Maxtor�s common stock as reported by the NYSE on December 30, 2005, which was $6.94.

(3) Unless otherwise indicated, the amounts shown in this column represent Maxtor�s annual contribution to the Maxtor Savings Retirement
Plan, a 401(k) plan.

(4) Represents (i) $659,974 in base salary and (ii) $10,500 in paid time off. On February 7, 2005, Dr. Park volunteered to reduce his salary by
ten percent (10%) until the first pay period following the first quarter in which Maxtor reports net income calculated pursuant to GAAP,
without catch-up or deferred payment by Maxtor. As publicly reported on July 27, 2005, Maxtor achieved GAAP net income for the
second quarter ended July 2, 2005. In accordance with the previously disclosed voluntary salary reduction, Dr. Park�s salary was adjusted
back to its original level without any catch-up for past salary, effective as of the first pay period following the end of the second quarter of
fiscal 2005. The amount foregone by Dr. Park during this period was $29,526. See �Employment Agreement, Termination of Employment
and Change-in-Control Arrangements� below for further information.

(5) Amount includes an auto allowance of $8,400 per year.

(6) Represents (i) $151,577 paid to Dr. Park for services as director and Chairman to Maxtor�s board of directors, and (ii) $84,431 paid in his
capacity as Chief Executive Officer. Dr. Park was appointed as Chief Executive Officer in November 2004. Under his Employment Offer
Letter, Dr. Park was to receive an annual salary of $700,000. See �Employment Agreement, Termination of Employment and
Change-in-Control Arrangements� below for further information.

(7) Includes 10,000 shares subject to an option granted on February 9, 2004 to Dr. Park pursuant to his service as a non-employee director.
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(8) Represents (i) $540,692 in base salary and (ii) $33,923 in paid time off. On February 7, 2005, Mr. Wingert volunteered to reduce his salary
by ten percent (10%) until the first pay period following the first quarter in which Maxtor reports net income calculated pursuant to GAAP,
without catch-up or deferred payment by Maxtor. As publicly reported on July 27, 2005, Maxtor achieved GAAP net income for the
second quarter ended July 2, 2005. In accordance with the previously disclosed voluntary salary reduction, Mr. Wingert�s salary was
adjusted back to its original level without any catch-up for past salary, effective as of the first pay period following the end of the second
quarter of fiscal 2005. The amount foregone by Mr. Wingert during this period was $25,385. See �Employment Agreement, Termination of
Employment and Change-in-Control Arrangements� below for further information.

(9) Represents annual payment of incentive bonus in accordance with each named executive officers� employment agreement. See
�Employment Agreement, Termination of Employment and Change-in-Control Arrangements� below for further information.

(10) Represents (i) $240,354 in base salary and (ii) $79,126 in paid time off. Mr. Wingert served as Maxtor�s Executive Vice President/General
Manager, Server Products Group from November 2001 to June 2004 and in that capacity he earned $253,895 from January through June
2004. Mr. Wingert resigned from Maxtor�s employment in June 2004. He was subsequently hired as Maxtor�s President and Chief
Operating Officer on November 17, 2004; the balance of the salary disclosed in this table was earned for these services. Under his
November 2004 Employment Offer Letter, Mr. Wingert is entitled to an annual salary of $600,000. See �Employment Agreement,
Termination of Employment and Change-in-Control Arrangements� below for further information.

(11) Represents relocation expenses reimbursed in the amount of $164,960.

(12) Represents (i) annual installment of retention bonus in the amount of $250,000; (ii) annual incentive bonus award of $600,000; and
(iii) executive special incentive bonus of $295,000, awarded by Maxtor in 2003. See �Employment Agreement, Termination of
Employment and Change-in-Control Arrangements� below for further information.

(13) Represents (i) the outstanding balance of a loan made in 1999 (including accrued interest), without amendment, from Maxtor to
Mr. Wingert in the amount of $399,242 forgiven by Maxtor pursuant to the terms of the Executive Incentive Retention Agreement
and Promissory Note dated November 19, 1999, and (ii) contributions by Maxtor of $4,800 to the Maxtor Savings Retirement
Plan, a 401(k) plan.

(14) Represents (i) $441,346 in base salary and (ii) $8,654 in paid time off.

(15) Mr. Williams was hired as Maxtor�s Executive Vice President, Finance and Chief Financial Officer on December 3, 2004 at an annual
salary of $450,000. The amount stated is for his salary paid from December 3, 2004 to December 25, 2004. See �Employment Agreement,
Termination of Employment and Change-in-Control Arrangements� below for further information.

(16) Represents (i) $380,000 in base salary and (ii) $20,000 in paid time off.

(17) Ms. Danesh was hired as Maxtor�s Executive Vice President, Operations, on September 30, 2004 at an annual salary of $400,000. The
amount stated is for her salary paid from September 30, 2004 to December 25, 2004. See �Employment Agreement, Termination of
Employment and Change-in-Control Arrangements� below for further information.

(18) Represents (i) $459,333 in base salary and sales commissions, and (ii) $25,865 in paid time off. Mr. Richarz was promoted to Senior Vice
President, Worldwide Sales, on February 18, 2005 at a base annual salary of $325,000. Prior to February 2005, Mr. Richarz was employed
by Maxtor as a non-executive officer. The amount stated is for his salary paid from February 18, 2005 to December 31, 2005. See
�Employment Agreement, Termination of Employment and Change-in-Control Arrangements� below for further information.
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Stock Option Grants in Last Fiscal Year

The following table provides information concerning grants of options to purchase Maxtor�s common stock made during the fiscal year ended
December 31, 2005 to the persons named in the Summary Compensation Table:

Option Grants in Last Fiscal Year

Individual Grants

Potential Realized Value
at Assumed Annual
Rates of Stock Price

Appreciation For
Option Term(3)

Number of
Shares

Underlying
Options

Granted(1)

% of Total
Options

Granted to
Employees in
Fiscal Year

Exercise
Price Per
Share(2)

Expiration
Date 5% 10%

Name

Dr. C.S. Park �  �  $ �  �  $ �  $ �  
Michael J. Wingert �  �  �  �  �  �  
Duston M. Williams 100,000 1.15 5.73 3/14/2015 360,357 913,214
Fariba Danesh 80,000 0.92 5.73 3/14/2015 288,285 730,572
Kurt Richarz 60,000(4) 0.69 5.66 2/18/2015 200,867 521,004

80,000 0.92 5.73 3/14/2015 288,285 730,572

(1) Options granted to named executive officers during the fiscal year ended December 31, 2005 were granted pursuant to the 1996 Stock
Option Plan. Except as otherwise noted, these options vest over a four-year period during which 25% vest on the first anniversary of the
date of grant and 6.25% vest each quarter thereafter.

(2) Except as otherwise noted, all options in this table have exercise prices per share equal to the closing price of Maxtor�s common stock as
reported by the NYSE on the date of grant.

(3) Potential gains are net of exercise price, but before taxes associated with exercise. These amounts represent certain assumed annual
compounded rates of appreciation only from the date of the grant to the expiration date of the option. Actual gains, if any, on stock option
exercises are dependent on the future performance of the common stock, overall market conditions and the option holders� continued
employment through the vesting period. The amounts reflected in this table may not necessarily be achieved.

(4) This option has an exercise price per share equal to the average of the high and low sale prices of Maxtor�s common stock as reported by
the NYSE on the grant date.

2006 Grant of Restricted Stock
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Effective January 19, 2006, the compensation committee of the board of directors granted to Mr. Richarz 20,000 shares of restricted stock. The
restricted stock award, subject to continued employment, vests on the third anniversary of the grant date, subject to acceleration of vesting only
upon the first to occur within 12 months following the merger of (i) Mr. Richarz� involuntary termination other than for cause, (ii) reduction in
base salary by ten percent or more, or (iii) reassignment to a work location that increases his one-way commute distance from his residence by
more than 50 miles. The fair market value of the restricted stock granted to Mr. Richarz was $179,600, determined by multiplying the number of
shares awarded by $8.98, the closing price of Maxtor�s common stock as reported by the NYSE on January 19, 2006.
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Fiscal 2005 Year-End Values Of Unexercised Options

The following table sets forth information with respect to fiscal year 2005 year-end values of stock options granted to the persons named in the
Summary Compensation Table above.

Aggregate Option Values at December 31, 2005 (1)

Number of Securities
Underlying Unexercised

Options at

Fiscal Year End(2)

Value of Unexercised
In-The-Money Options at

Fiscal Year End(3)

Exercisable Unexercisable Exercisable Unexercisable

Name

Dr. C.S. Park 477,812 398,438 $ 1,272,737 $ 1,228,263
Michael J. Wingert 187,500 562,500 523,125 1,569,375
Duston M. Williams 75,000 325,000 174,750 645,250
Fariba Danesh 71,875 238,125 125,063 371,938
Kurt Richarz 40,625 171,875 89,394 211,531

(1) During fiscal year 2005, none of the named executive officers exercised a stock option.

(2) Represents options granted pursuant to the 1996 Stock Option Plan. Except as otherwise noted, these options vest over a four-year period
during which 25% vest on the first anniversary of the date of grant and 6.25% vest each quarter thereafter.

(3) Based on the closing price of Maxtor�s common stock of $6.94 on December 30, 2005, as reported by the NYSE.
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Employment Agreements, Termination of Employment and Change-In-Control Arrangements

Employment Agreements

Dr. C.S. Park

In November 2004, Maxtor entered into a letter agreement with Dr. Park to serve as Maxtor�s Chief Executive Officer. Under the agreement,
Dr. Park will receive a monthly salary of $58,333.33, a grant of an option to purchase 750,000 shares of Maxtor�s common stock, vesting
quarterly over two years and subject to the terms of Maxtor�s 1996 Stock Option Plan, a grant of 100,000 restricted stock units, subject to the
terms of Maxtor�s Restricted Stock Unit Plan, and other benefits as set forth in the agreement. On February 7, 2005, Dr. Park volunteered to
reduce his salary by ten percent (10%) until the first pay period following the first quarter in which Maxtor reports net income calculated
pursuant to GAAP, without catch-up or deferred payment by Maxtor. As publicly reported on July 27, 2005, Maxtor achieved GAAP net income
for the second quarter ended July 2, 2005. In accordance with the previously disclosed voluntary salary reduction, Dr. Park�s salary was adjusted
back to its original level without any catch-up for past salary, effective as of the first pay period following the end of the second quarter of fiscal
2005.

As of November 2004, Maxtor also entered into a Participation Agreement with Dr. Park by which he will participate in Maxtor�s Executive
Severance Plan, as described below under �Termination of Employment� and �Change-in-Control Arrangements.� Dr. Park�s restricted stock unit
award provides for payment in cash for the value of vested restricted stock units in accordance with the terms of the Restricted Stock Unit Plan,
subject to applicable tax withholding. The restricted stock units vest 50% on the first anniversary of the date of his employment and 50% on the
second anniversary of the date of his employment or upon an earlier change in control of Maxtor, provided his service has not terminated. Along
with other executive officers of Maxtor, Dr. Park agreed in March 2005 to an amendment to his restricted stock unit award agreement to
eliminate a provision under which his award would have vested in full upon termination of service other than for cause (as defined in the
Restricted Stock Unit Plan).

Michael J. Wingert

In October 2001, Maxtor entered into a letter agreement with Mr. Wingert that provided for (i) a monthly salary of $33,333.33; (ii) an annual
bonus opportunity of 60% of base salary for each full year of employment as Executive Vice President/General Manager, Server Products
Group; (iii) an incentive bonus in the amount of $750,000, to be paid in three equal annual installments; and (iv) an option to purchase 200,000
shares of Maxtor common stock, that vested over four years. In June 2004, Mr. Wingert resigned from Maxtor as Executive Vice
President/General Manager, Server Products Group to join a private hard disc drive company engaged in the development of small form factor
disc drives.

In order to minimize disruption and facilitate a smooth management transition, the committee approved an agreement with Mr. Wingert pursuant
to which he received no severance benefits, had no repayment obligations regarding prior incentive bonuses, and agreed to pay liquidated
damages of $750,000 in the event of the solicitation of Maxtor employees during the period his nonsolicitation covenant remained in effect.
Mr. Wingert returned in November 2004 as Maxtor�s President and Chief Operating Officer and his prior agreements with Maxtor were
terminated.
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In November 2004, Maxtor entered into a subsequent letter agreement with Mr. Wingert to serve as Maxtor�s President and Chief Operating
Officer. Under the agreement, Mr. Wingert will receive a monthly salary of $50,000 and was granted an option to purchase 750,000 shares of
Maxtor�s common stock, vesting over four years and subject to the terms of Maxtor�s 1996 Stock Option Plan, an award of 100,000 restricted
stock units subject to the terms of Maxtor�s Restricted Stock Unit Plan, and other compensation as set forth in his employment offer letter. On
February 7, 2005, Mr. Wingert volunteered to reduce his salary by ten percent (10%) until the first pay period following the first quarter in
which Maxtor reports net income calculated pursuant to GAAP, without catch-up or deferred payment by Maxtor. As publicly reported on
July 27, 2005,
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Maxtor achieved GAAP net income for the second quarter ended July 2, 2005. In accordance with the previously disclosed voluntary salary
reduction, Mr. Wingert�s salary was adjusted back to its original level without any catch-up for past salary, effective as of the first pay period
following the end of the second quarter of fiscal 2005.

As of November 2004, Mr. Wingert entered into an agreement to participate in Maxtor�s Executive Severance Plan, as described below under
�Termination of Employment� and �Change in Control Arrangements.� Mr. Wingert�s restricted stock unit award provides for payment in cash of the
value of vested restricted stock units in accordance with the terms of the Restricted Stock Unit Plan, subject to applicable tax withholding. The
restricted stock units will vest in full on the third anniversary of the date of grant or upon an earlier change in control of Maxtor, provided his
service has not terminated. Along with other executive officers of Maxtor, Mr. Wingert agreed in March 2005 to an amendment to his restricted
stock unit award agreement to eliminate a provision under which his award would have vested in full upon termination of service other than for
cause (as defined in the Restricted Stock Unit Plan). However, if Mr. Wingert remains an active employee in good standing of Maxtor, the
option and the restricted stock units will be accelerated in full upon the occurrence of certain specified events as set forth in his employment
agreement.

Duston M. Williams

In December 2004, Maxtor entered into a letter agreement with Duston M. Williams to serve as Maxtor�s Executive Vice President, Finance and
Chief Financial Officer. Under the agreement, Mr. Williams will receive a monthly salary of $37,500, and has received a grant of an option to
purchase 300,000 shares of Maxtor�s common stock, subject to the terms of Maxtor�s 1996 Stock Option Plan, a grant of 100,000 restricted stock
units, subject to the terms of Maxtor�s Restricted Stock Unit Plan and a hiring bonus of $200,000, refundable to Maxtor in the event of his
voluntary resignation during the first two years of his employment. On the same date Maxtor also entered into a Participation Agreement with
Mr. Williams by which he will participate in Maxtor�s Executive Severance Plan, as described below under �Termination of Employment� and
�Change-in-Control Arrangements.� Mr. Williams� restricted stock unit award provides for payment in cash for the value of vested restricted stock
units in accordance with the terms of the Restricted Stock Unit Plan, subject to applicable tax withholding. The restricted stock units will vest in
full on the third anniversary of the date of his employment or upon an earlier change in control of Maxtor, provided that his service has not
terminated. Along with other executive officers of Maxtor, Mr. Williams agreed in March 2005 to an amendment to his restricted stock unit
award agreement to eliminate a provision under which his award would have vested in full upon termination of service other than for cause (as
defined in the Restricted Stock Unit Plan).

Fariba Danesh

In September 2004, Maxtor entered into a letter agreement with Fariba Danesh to serve as Maxtor�s Executive Vice President, Operations. Under
the agreement, Ms. Danesh will receive a monthly salary of $33,333.34, and has been granted an option to purchase 230,000 shares of Maxtor�s
common stock under the 1996 Stock Option Plan and an award of 45,000 restricted stock units under the Restricted Stock Unit Plan. Ms. Danesh
also received a hiring bonus of $215,000, refundable to Maxtor in the event of her voluntary termination during the first two years of her
employment. As of the same date, Ms. Danesh entered into an agreement to participate in Maxtor�s Executive Severance Plan, as described
below under �Termination of Employment� and �Change in Control Arrangements.� Ms. Danesh�s restricted stock unit award provides for payment
in cash of the value of vested restricted stock units in accordance with the terms of the Restricted Stock Unit Plan, subject to applicable tax
withholding. The restricted stock units will vest in full on the third anniversary of the date of grant or upon an earlier change in control of
Maxtor, provided her service has not terminated. Along with other executive officers of Maxtor, Ms. Danesh agreed in March 2005 to an
amendment to her restricted stock unit award agreement to eliminate a provision under which her award would have vested in full upon
termination of service other than for cause (as defined in the Restricted Stock Unit Plan).
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Kurt Richarz

In February 2005, Maxtor entered into a letter agreement with Kurt Richarz to serve as Maxtor�s Senior Vice President, Worldwide Sales. Under
the agreement, Mr. Richarz will receive a monthly salary of $27,083.33, a commission bonus opportunity at a target of 50% of his base salary,
and other compensation as set forth in the agreement. Also under the agreement, Mr. Richarz has received a grant of an option to purchase
60,000 shares of Maxtor�s common stock, vesting over four years and subject to the terms of Maxtor�s 1996 Stock Option Plan and a grant of
20,000 restricted stock units, subject to the terms of Maxtor�s Restricted Stock Unit Plan. On the same date Maxtor also entered into a
Participation Agreement with Mr. Richarz by which he will participate in Maxtor�s Executive Severance Plan, as described below under
�Termination of Employment� and �Change-in-Control Arrangements.� Mr. Richarz� restricted stock unit award provides for payment in cash for the
value of vested restricted stock units in accordance with the terms of the Restricted Stock Unit Plan, subject to applicable tax withholding. The
restricted stock units will vest in full on the third anniversary of the date of his employment or upon an earlier change in control of Maxtor,
provided that his service has not terminated. Along with other executive officers of Maxtor, Mr. Richarz agreed in March 2005 to an amendment
to his restricted stock unit award agreement to eliminate a provision under which his award would have vested in full upon termination of
service other than for cause (as defined in the Restricted Stock Unit Plan).

Termination of Employment

Executive Retention and Severance Plan. Each of the Named Executive Officers is a participant in the Executive Severance Plan adopted by the
compensation committee on October 30, 2003. The Executive Severance Plan provides certain benefits to Maxtor�s executive officers and key
employees designated by the Compensation Committee for participation in such plan upon involuntary termination of employment and in
connection with a change in control of Maxtor, as described below under �Change in Control Arrangements.� A participant who is involuntarily
terminated (defined by the Executive Severance Plan as termination by Maxtor of the participant�s employment other than for cause or the
participant�s voluntary resignation following certain disproportionate reductions in the participant�s base salary or target bonus amount) other than
in connection with a change in control and who executes a release of claims and a restrictive covenants agreement and complies with Maxtor�s
exit procedures will be entitled to specified severance benefits. In addition to accrued compensation, including any earned but unpaid prior year
bonus, and benefits earned under Maxtor�s employee benefit and equity compensation plans, the terminated participant will receive certain
monthly cash severance payments for a period of 24 months in the case of the chief executive officer, 12 months in the case of other executive
officers and for a period determined by the compensation committee in the case of other key employees. In addition, participants will be entitled
to receive, for the same respective periods, employer-paid health benefits. The Executive Severance Plan provides, however, that the chief
executive officer will forfeit his severance benefits if the board of directors determines that he has breached a covenant not to compete contained
in his restrictive covenants agreement.

As initially adopted, the Executive Severance Plan provided for monthly cash severance payments as a result of involuntary termination of
employment, other than in connection with a change in control, in an amount equal to the sum of the participant�s monthly base salary and
prorated prior year annual bonus. In March 2005, the compensation committee of the board of directors amended the Executive Severance Plan
to change the method of computing such monthly cash severance payments and to expand the actions of a participant that would constitute �cause�
for termination of employment that would not trigger an obligation of Maxtor to provide severance benefits. For such involuntary terminations
of employment occurring after the date of amendment of the Executive Severance Plan, monthly cash severance payments will take into account
a monthly pro rata portion of 50% of the terminated participant�s target annual bonus for the year in which employment terminates rather than the
participant�s prior year annual bonus. Furthermore, following its amendment in March 2005, the following additional actions by a participant will
constitute �cause� for termination of employment: (1) breach of fiduciary duty for personal profit, (2) material failure to abide by Maxtor�s code of
conduct or other policies, (3) misconduct within the scope of Section 304 of the Sarbanes-Oxley Act of 2002 as a result of which Maxtor is
required to prepare an accounting restatement, (4) misappropriation, destruction or diversion of any
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tangible or intangible asset or corporate opportunity of Maxtor, (5) any intentional act which has a material detrimental effect on the reputation
or business of Maxtor, (6) repeated failure or inability to perform any reasonable assigned duties after written notice and a reasonable
opportunity to cure such failure or inability, and (7) any material breach of any employment, non-disclosure, non-competition, non-solicitation
or similar agreement which is not cured pursuant to the terms of the agreement.

Restricted Stock Unit Plan. The Company�s Restricted Stock Unit Plan adopted by the board of directors in May 2002 and amended in September
2003 provides for the grant of restricted stock units, which represent rights to receive payment in cash of the value of a specified number of
shares of Maxtor�s common stock upon one or more specified dates or events determined in accordance with the terms of the Restricted Stock
Unit Plan. Generally, restricted stock units vest in full on the third anniversary of the date of grant, provided the participant�s service has not
terminated, but all or a portion of such restricted stock units may vest on an accelerated basis if performance goals specified by the compensation
committee are achieved. If a participant�s employment terminates due to retirement, death or disability, the participant�s award will vest in
accordance with its terms without regard to termination of employment. As initially adopted, the Restricted Stock Unit Plan provided for
acceleration in full of the vesting of an award held by a participant whose employment is involuntarily terminated without cause. In March 2005,
the compensation committee of the board of directors amended the Restricted Stock Unit Plan to provide that an award held by a participant who
is involuntarily terminated without cause, not in connection with a change-in-control, will be forfeited to the extent it remains unvested on the
date of termination of employment.

Change-in-Control Arrangements

Executive Retention and Severance Plan. Each of the Named Executive Officers is a participant in the Executive Severance Plan. Its provisions
govern the treatment in connection with a change in control of Maxtor of stock options, restricted stock and restricted stock units held by its
participants, including any such awards granted under Maxtor�s 1998 Restricted Stock Plan, 1996 Stock Option Plan, Restricted Stock Unit Plan
or 2005 Performance Incentive Plan. The Executive Severance Plan provides that if, in the event of a change in control of Maxtor, the company
acquiring Maxtor does not assume the outstanding Maxtor stock options of the participants in the Executive Severance Plan or substitute
equivalent options for the acquiring company�s stock, then the vesting and exercisability of the participants� options will be accelerated in full ten
days prior to, but conditioned upon, the consummation of the change in control transaction. Furthermore, upon a change in control, any restricted
stock or restricted stock unit awards held by participants in the Executive Severance Plan will vest in full. The treatment of any other
stock-based awards held by Executive Severance Plan participants upon a change in control will be determined under the plans or agreements
providing for such awards. As of February 28, 2006, no Named Executive Officer held an equity award not governed by the change in control
terms contained in the Executive Severance Plan with the exception of Mr. Richarz, who was granted an award of 20,000 shares of restricted
stock on January 19, 2006 providing for acceleration of vesting in full upon the first to occur within 12 months following a change in control of:
(i) Mr. Richarz� involuntary termination other than for cause; (ii) reduction in base salary by ten percent (10%) or more; or (iii) reassignment to a
work location that increases his one-way commute distance from his residence by more than 50 miles.

The Executive Severance Plan provides additional benefits if a participant in the Executive Severance Plan is terminated without cause or
resigns following certain adverse changes in employment circumstances described in the Executive Severance Plan during a period generally
commencing upon the first public announcement of a definitive agreement leading to a change in control and generally ending 24 months after a
change in control. Upon such termination, in addition to accrued compensation, including any earned but unpaid prior year bonus, and benefits
earned under Maxtor�s employee benefit and equity compensation plans, a participant would be entitled to a lump sum cash severance payment
equal to the aggregate amount of his monthly base salary and annual bonus rate for a period of 24 months in the case of the chief executive
officer, 12 months in the case of other executive officers and for a period determined by the compensation committee in the case of other key
employees. A participant�s annual bonus rate for this purpose will be the greater of the participant�s average annual incentive bonuses for the three
fiscal years preceding the year of the change in control (or the year of termination, if greater) or the annual
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incentive bonus that would be earned by the participant for the fiscal year of termination if 100% of the applicable performance goals had been
attained. Participants will also be paid on a prorated basis their current year annual bonuses at the level that would otherwise be payable if 100%
of the applicable performance goals had been attained. In addition, Maxtor will arrange to provide health, life insurance and long-term disability
benefits to the participants for the same respective periods. The Executive Severance Plan also provides that, upon such termination of an
executive officer�s employment, the vesting of his outstanding stock options, restricted stock and restricted stock unit awards and all other
stock-based compensation awards will be accelerated in full. Provision of all such benefits upon termination of employment in connection with a
change in control is conditioned upon the participant�s execution of a release of claims against Maxtor and compliance with Maxtor�s exit
procedures. A participant who also agrees to enter into a restrictive covenants agreement with Maxtor will be entitled to receive an additional
lump sum cash severance payment equal to the aggregate amount of his monthly base salary and annual bonus rate for a period of 12 months in
the case of executive officers and for a period determined by the compensation committee in the case of other key employees, as well as
additional health, life insurance and long-term disability benefits for the same respective periods.

Following a participant�s termination of employment in connection with a change in control, the participant will be indemnified by Maxtor to the
fullest extent permitted under applicable law and will be provided with directors� and officers� liability insurance (if applicable) for a period of six
years, each as set forth in the Executive Severance Plan. In addition, if any payment or benefit received or to be received by the chief executive
officer pursuant to the Executive Severance Plan or otherwise would be subject to the excise tax imposed by Section 4999 of the Internal
Revenue Code and the aggregate value of such payments and benefits exceeds a threshold specified by the Executive Severance Plan, then
Maxtor will pay the chief executive officer an additional lump sum cash payment, as set forth in more detail in the Executive Severance Plan, to
compensate for such tax.

The Executive Severance Plan contains an exclusive benefit provision and supersedes all involuntary termination and change in control
provisions under previously existing retention or employment agreements with Maxtor�s executive officers, each of whom elected to become
participants in the Executive Severance Plan.

2006 Executive Incentive Plan. Each of the Named Executive Officers, other than Dr. Park, is a participant in Maxtor�s 2006 Executive Incentive
Plan, adopted on January 19, 2006 by the compensation committee of Maxtor�s board of directors. Under this plan, participants who remain
employed by Maxtor as of the closing of the merger with Seagate will receive a specified cash bonus, provided that Maxtor achieves one or
more corporate financial goals established by the compensation committee, as measured through the fiscal quarter most recently completed prior
to the consummation of the merger, or through the closing of the merger as applicable. For a further discussion of the 2006 Executive Incentive
Plan, see �Seagate Proposal 1 and Maxtor Proposal 1 � The Merger � Interests of Maxtor Directors and Executive Officers in the Merger� beginning
on page 62.

Section 16(a) Beneficial Ownership Reporting Compliance

Section 16(a) of the Securities and Exchange Act of 1934 requires Maxtor�s officers and directors and persons who beneficially own more than
ten percent (10%) of Maxtor�s common stock (collectively, �Reporting Persons�) to file reports of beneficial ownership and changes in beneficial
ownership with the SEC. Reporting Persons are required by SEC regulations to furnish Maxtor with copies of all Section 16(a) forms they file.

Based solely on our review of such reports received or written representations from certain Reporting Persons during fiscal year ended
December 31, 2005, Maxtor believes that all Reporting Persons complied with all applicable reporting requirements, except that Richard E.
Allen filed one late report covering one holding inadvertently omitted on a prior report and one late report covering one transaction, David
Beaver filed one late report covering two transactions, Nancy Bush filed one late report covering one transaction, Fariba Danesh filed one late
report covering two transactions, Charles Hill filed one late report covering one transaction, and Kurt Richarz filed one late report covering five
holdings inadvertently omitted on a prior report and one transaction.
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Report of the Compensation Committee on Executive Compensation

General

The compensation committee of the board of directors of Maxtor Corporation is comprised of three directors that the board of directors has
determined are �independent,� as such term is defined under the NYSE listing standards, the rules and regulations of the SEC and the standards for
independence adopted by the board of directors. The current members of the committee are Messrs. Boesenberg, Christ and Allen. Mr. Allen
replaced Mr. Hill on the committee in May 2005 on Mr. Allen�s appointment to the board of directors.

The committee operates under a written charter adopted by the board of directors, which provides that the committee is responsible for setting
and administering the policies governing annual compensation of Maxtor�s executive officers and for reviewing and approving the compensation
of the executive officers, including the Chief Executive Officer. The committee is also responsible for administering Maxtor�s various equity
compensation plans, including approving stock option grants, restricted stock grants and restricted stock unit awards to Maxtor�s executive
officers. The committee has retained an independent compensation consultant, Hewitt Associates LLC, to provide advice to the committee
regarding executive compensation matters.

2005 Compensation Philosophy

The market for executive talent in the hard disc drive industry, and in the computer industry generally, is highly competitive. The goals of
Maxtor�s executive compensation policies are to attract, retain and reward executive officers who contribute to Maxtor�s success, to align
executive compensation with Maxtor�s performance and to provide incentives to executive officers to achieve Maxtor�s business objectives. In
late 2004, the board of directors changed Maxtor�s senior management and in early 2005 the new senior management team recruited and hired
additional senior executive officers to execute Maxtor�s strategic plan. The committee determined that the overall goal of executive compensation
in fiscal 2005 would be to attract and retain executive officers who are able to execute on Maxtor�s strategic plan and create additional
stockholder value, while compensating executive officers at approximately the 50th percentile of the peer company group if stretch goals are
achieved, and taking recruitment considerations into account.

The committee reviews the peer group with its independent compensation consultant at least annually to confirm that, in their judgment, the
companies included in the peer group are a representative range of high technology manufacturing companies, including Maxtor�s competitors. In
preparing the performance graph set forth in the section entitled �Comparison of Stockholder Return,� Maxtor has selected the NASDAQ
Computer Manufacturers Stock Index as its published industry index. However, the companies included in Maxtor�s compensation surveys are
not necessarily those included in this index because companies in the index may not compete with Maxtor for executive talent, and companies
which do compete for executive officers may not be publicly traded.

The committee decided in 2005 to use salary, cash bonuses, restricted stock units and stock option grants to attain these goals. The committee
reviewed a study prepared by the committee�s independent compensation consultant comparing the various elements of Maxtor�s compensation
package and the total compensation package with that of the approved peer group of companies. The committee considered the effect of each
element of executive officer compensation in relationship to the individual�s total compensation and in relationship to the compensation of
equivalent positions within the approved group of peer companies.
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In late 2004, the senior management of Maxtor changed. The committee approved compensation packages in late 2004 with each of Maxtor�s
new Chief Executive Officer, Dr. C.S. Park, President and Chief Operating Officer, Michael Wingert and Executive Vice President and Chief
Financial Officer, Duston Williams. The committee also approved a compensation package for a new Executive Vice President, Operations,
Fariba

135

Edgar Filing: SEAGATE TECHNOLOGY - Form S-4/A

Table of Contents 252



Table of Contents

Danesh, in August 2004 and promoted Kurt Richarz to be Senior Vice President, Worldwide Sales in February 2005. In March 2005, the
committee reviewed an executive compensation study prepared by the committee�s consultant and considered management�s recommendation that
no adjustments be made to salary. The committee did not make any revisions to salaries for incumbent executive officers in 2005. The new
management team recruited and hired additional executive officers during 2005. The committee reviewed and approved the salary component of
the offers to new executive officers, taking into account salary information provided by the independent compensation consultant regarding
executive officers with similar positions in the approved peer group of comparable companies, the expected contributions of the individual
officer and recruiting requirements. Also, in March 2005, the committee was informed that Dr. Park and Mr. Wingert, Maxtor�s Chief Executive
Officer and President and Chief Operating Officer, respectively, had each voluntarily proposed to reduce his salary by ten percent (10%) from
the pay period beginning February 6, 2005 until the first pay period after the first fiscal quarter in which Maxtor reported a positive GAAP net
income. The salary would not be subject to recapture but the reduction would not affect the total bonus opportunity for the officers. The
committee thanked the executive officers and approved the salary reduction as proposed.

Cash Incentive Bonus

The committee�s long-standing policy has been to pay annual incentive bonuses only if Maxtor achieves positive net income in a fiscal year. In
early 2005 senior management met with the committee to consider annual compensation. In light of the management�s operating plan which did
not anticipate net income for fiscal 2005, management proposed that no cash incentive bonus plan be adopted at that time. The committee
concurred with this recommendation, but invited management to propose a bonus plan later in 2005 if Maxtor achieved profitability.
Subsequently, Maxtor achieved net income in the second fiscal quarter of 2005 following a net loss in the first fiscal quarter. The committee
considered implementing a partial 2005 short term bonus plan in the event Maxtor achieved profitability; however, Maxtor was not profitable in
the remaining two fiscal quarters of 2005 and therefore the committee did not establish a cash bonus plan for 2005. Certain executive officers
hired in 2004 had signing bonuses as part of their 2004 recruitment that were paid for services rendered in 2005.

On February 10, 2006, the committee approved the 2006 Annual Incentive Plan (the �2006 AIP�). In approving the 2006 AIP the committee
recognized that the plan would not pay out if the merger with Seagate were consummated as planned, and instead the Executive Incentive Plan,
described below, would be paid. The committee concluded that the 2006 AIP was advisable, and consistent with the committee�s normal
practices, as the 2006 AIP applies to all Maxtor employees world-wide. The objectives of the 2006 AIP established by the committee were to
drive Maxtor�s profitability, set direction in the event the Seagate merger is terminated, align individual performance objectives with successful
achievement of Maxtor financial goals and initiatives and provide reward opportunities consistent and competitive with the data
storage/computer peripheral industry. Payout is conditioned on the merger agreement being terminated, and Maxtor achieving a minimum
amount of pre-tax net income for fiscal year 2006. Employees must remain employed through the payout date. Accordingly, the committee
concluded that the adoption of the 2006 AIP was not inconsistent with the objective of consummating the merger with Seagate, but was in the
best interests of Maxtor and its stockholders to drive performance in the event the merger was not consummated.

A participant in the 2006 AIP will be eligible for a payment if Maxtor achieves the performance goals established by the compensation
committee for fiscal 2006 based on pre-tax net income. A range of bonuses may be paid based on achievement of a range of pre-tax net income,
with the total bonus opportunity tied to the amount of pre-tax net income achieved. The total bonus pool is based on a percentage of total pre-tax
net income achieved, and each participant�s bonus opportunity is prorated based on Maxtor�s achievement of pre-tax income between the
minimum and maximum pre-tax net income targets, with the participant�s individual bonus opportunity as an established percentage of base
salary, and also subject to the participant�s performance rating. Pre-tax net income achieved beyond the 100% target will result in bonuses
beyond the 100% payout up to a maximum stretch target. The committee must determine the level of performance target met and authorize
payout. As noted above, there will be no payout under the 2006 AIP if the merger with Seagate is consummated,
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but certain executive officers will be eligible for payments under the 2006 Executive Incentive Plan, if certain financial goals are achieved. See ��
The Merger � Retention Policies.�

Long Term Incentive Programs

During the course of Maxtor�s continuing recruitment of senior executive officers in early 2005, the committee determined that current long-term
incentives held by a number of incumbent executive officers, including those hired in 2004, were significantly below the 50th percentile of the
approved peer company group, based on a study provided by the committee�s independent compensation consultant and information derived
from the ongoing recruitment process. The committee recognized that the long-term incentive awards for the newly hired executives had been
made without the benefit of a new compensation study and that incumbent officers had been asked in some cases to take on additional
responsibilities. The committee believed that it was important to Maxtor�s ability to improve Maxtor�s financial performance that Maxtor retain its
current executive team. The committee also took into account that Maxtor was going to be recruiting additional executive officers and that there
would be an imbalance in the relative long-term incentive awards to the newly recruited officers based on recruiting considerations, if the
incumbent officer awards were not increased. Accordingly, the committee believed that its goal of retention of existing management was put at
risk by the size of the existing long-term incentives held by the incumbent management team.

The committee considered the significant retention value of restricted stock units and stock options and the fact that the executive officers would
not receive benefits unless Maxtor�s financial performance improved, thus also enhancing stockholder value. After considering these factors, the
committee authorized additional restricted stock unit awards and stock option grants in March 2005 to selected executive officers. The size of
these grants was intended to provide each recipient with a combined long-term incentive at approximately the 50th percentile for long-term
compensation provided to the comparable position in the approved peer group, based on the current study provided by the independent
compensation consultant, and they were otherwise provided on standard terms and conditions. These awards were conditioned in all cases on the
individual executive officer�s agreement to amendments to plans as described below reducing severance benefits for such officers.

In March 2005, the committee also considered the need for changes to Maxtor�s broad-based equity incentive programs to be proposed to the
stockholders for approval at the 2005 Annual Meeting. The committee determined, in light of the pending changes in accounting principles
applicable to stock-based compensation and the near-term expiration of the 1996 Stock Option Plan, to propose the adoption of a 2005
Performance Incentive Plan to provide the committee with the authority to choose from an expanded range of stock- and cash-based
compensation tools those which will be best suited to assisting Maxtor to meet its goals. The committee designed the proposed 2005
Performance Incentive Plan in consultation with its independent compensation consultant. Stockholders approved the adoption of the 2005
Performance Incentive Plan at the 2005 Annual Meeting.

Severance Policies

In considering its compensation philosophy for 2005, the committee reviewed a number of Maxtor�s existing compensation plans to assess their
continued role as part of Maxtor�s strategy and to determine whether any changes were needed. In March 2005, the committee reviewed its
severance polices for executive officers, as set forth in the Executive Severance Plan, with its independent compensation consultant and in light
of market trends regarding long term incentives and retention benefits. As described above under �Employment Agreements, Termination of
Employment and Change in Control Arrangements,� the committee amended the Executive Severance Plan to reduce the potential cash severance
benefits payable upon a participant�s involuntary termination of employment without cause which does not occur in connection with a change in
control of Maxtor and to expand the range of actions which would constitute cause for termination of a participant�s employment. Also in March
2005, the committee reviewed the current terms of the Restricted Stock Unit Plan with its independent compensation consultant and determined
to effect a number of changes. As described above under �Employment Agreements, Termination of Employment and Change-in-Control
Arrangements,� the committee amended the plan to eliminate a provision that would accelerate in full the vesting
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of awards upon involuntary termination of a participant�s employment without cause and to adopt the same expanded definition of �cause� for this
purpose as the committee added by amendment to the Executive Severance Plan.

Stock Options and Restricted Stock Unit Grants

The committee strongly believes that equity ownership by executive officers provides incentives to build stockholder value and aligns the
interests of executive officers with those of the stockholders. The committee provides such incentives through stock option grants and restricted
stock grants. The size of an option granted to an executive officer has generally been determined with reference to equity compensation provided
by the approved peer group, the relative achievements, responsibilities and expected future contributions of the individual executive officers, as
well as recruitment and retention considerations. In March 2005, the committee awarded stock options to certain executive officers on standard
terms and conditions under the 1996 Stock Option Plan, taking into account all other compensation awards, including outstanding restricted
stock unit awards. Seeking to conserve the shares authorized under the option plan, the committee did not grant any restricted stock, but granted
restricted stock units settled in cash. The committee considered the factors identified above in establishing the size and terms of the option grants
and the restricted stock unit grants. As Maxtor hired additional executive officers during the year, the committee granted stock options and
restricted stock units to the newly hired executives as part of their initial compensation package, with the size of the respective grants based on
the relative position, responsibilities and expected contributions of the candidate and recruitment considerations.

Chief Executive Officer Compensation

In November 2004, the board of directors appointed Dr. C.S. Park as Maxtor�s Chief Executive Officer. In connection with this appointment, the
compensation committee considered Dr. Park�s compensation and approved the terms of compensation set forth in his letter agreement, as
described in �Employment Agreements, Termination of Employment and Change-In-Control Agreements.� Dr. Park�s salary and bonus opportunity
and the size and terms of Dr. Park�s stock option grant and restricted stock unit award under the letter agreement were determined after
consultation with Maxtor�s independent compensation consultant and were based on the responsibilities and expected future contributions of
Dr. Park, after considering the compensation of Chief Executive Officers at the approved peer group of companies, and the recruitment and
retention value of the awards. There were no changes in Dr. Park�s compensation for 2005, other than Dr. Park�s voluntary ten percent
(10%) reduction in salary from February 6, 2005 through the first pay period following the end of the second fiscal quarter of 2005, described
above. Dr. Park voluntarily exempted himself from the 2006 EIP described below. As provided in his letter agreement, Dr. Park is to participate
in the 2006 AIP for executive officers described above in accordance with the terms established for such plan and consistent with the bonus
opportunity set forth in Dr. Park�s offer letter.

Section 162(m) Policy

The committee has considered the provisions of Section 162(m) of the Internal Revenue Code and related Treasury Department regulations
which restrict deductibility of executive compensation paid to Maxtor�s chief executive officer and each of the four other most highly
compensated executive officers holding office at the end of any year to the extent such compensation exceeds $1,000,000 for any of such
officers in any year and does not qualify for an exemption under the statute or regulations. Income from grants of stock options under the 1996
Stock Option Plan and the 2005 Performance Incentive Plan generally qualifies for an exemption from these restrictions. However, income from
grants of restricted stock and awards of restricted stock units generally do not qualify for an exemption. The committee believes that the
retention value of the restricted stock grants and restricted stock unit awards outweigh the loss of the tax deduction for the income from such
awards. In the future, the committee will continue to evaluate the advisability of qualifying its executive compensation for deductibility of such
compensation. The committee�s policy is to qualify Maxtor�s executives� compensation for deductibility under applicable tax laws to the maximum
extent possible, consistent with Maxtor�s compensation objectives.
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The Merger � Retention Policies and Vesting of Director Options

On December 20, 2005, Maxtor�s board of directors approved the merger agreement. In connection with the consideration of the merger
agreement, the committee considered Maxtor�s need to retain key employees, including executive officers, during the period between signing and
closing the merger and the retention strategy program proposed by management to address the matter. The committee received advice from its
outside legal counsel and its executive compensation advisor regarding the proposed program. The program included a $100 million retention
bonus program for key employees, acceleration of vesting of stock options, restricted stock awards and restricted stock unit awards held by
employees who were not participants in Maxtor�s Executive Severance Plan upon involuntary termination of employment or other events
following a change of control, the issuance of restricted stock to key employees pursuant to Maxtor�s 2005 Performance Incentive Plan and
continuation of severance plans for employees.

The committee discussed the need for strong retention benefits to assist Maxtor in continuing its business between announcement and closing of
the merger, particularly in light of the risk that the transaction might not be consummated. The committee approved the retention strategy
program. The committee recognized that upon a change of control, vesting of options, restricted stock and restricted stock units held by
participants in the Executive Severance Plan would be governed by the terms of that plan. The committee also recognized that vesting of
non-employee directors� options granted previously under the 1996 Stock Option Plan would not be accelerated in the merger without further
action by the committee. The committee concluded that providing for the acceleration of vesting of director options on the same terms as the
acceleration of vesting of options for employees generally would be consistent with the treatment of non-employee director options under the
2005 Performance Incentive Plan approved by stockholders in May 2005, and also consistent with the treatment of all other outstanding options.
The compensation committee approved the acceleration of vesting of director stock options.

As noted above, with regard to retention incentives for executive officers, the committee relied in part upon the Executive Severance Plan
already in place, as described above under �Employment Agreements, Termination of Employment and Change-in-Control Arrangements.� In
addition, the committee approved the Retention Bonus Program (�RBP�) which provides for an aggregate of up to $100 million in bonus payments
to participants identified by management to be key employees and who satisfy eligibility and vesting criteria. On January 19, 2006, the
compensation committee approved the 2006 Executive Incentive Plan (the �2006 EIP�) as part of the aggregate $100 million RBP. Participants
under the 2006 EIP are not eligible for other payments under the RBP. The 2006 EIP provides for payment of up to $3.15 million in cash
bonuses to specified senior executives based upon the achievement of key corporate financial performance goals, weighted as follows: revenue
(15%), cumulative net income (50%), cash balance (15%) and direct material commitments (20%). Maxtor�s Chief Executive Officer is not
eligible to participate in the 2006 EIP, and executive officers who participate in the 2006 EIP are otherwise not participants in the RBP.
Payments will be made under the 2006 EIP to those participants who remain employed through the consummation of Maxtor�s merger with
Seagate, provided that Maxtor achieves one or more corporate financial goals established by the compensation committee, as measured through
the fiscal quarter most recently completed prior to the consummation of the merger, or through the closing of the merger as applicable. Each
participant in the 2006 EIP is entitled to the applicable portion of their target bonus only if the specified performance goal is met or exceeded by
Maxtor. However, no additional payments will be made if Maxtor exceeds its performance goals, and no pro-rated payments will be made with
respect to any performance goal not achieved. The committee provided that the 2006 EIP would pay out only if the merger is consummated, and
one or more of the goals were achieved, and that the 2006 AIP would not pay out in the event the merger is consummated. Dr. Park exempted
himself from any award under the 2006 EIP.

THE COMPENSATION COMMITTEE

Charles M. Boesenberg, Chairman

Charles F. Christ

Richard Allen
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Report of the Audit Committee

The audit committee of the board of directors of Maxtor Corporation is comprised of three directors that the board of directors has determined
are �independent,� as such term is defined under the NYSE listing standards, the rules and regulations of the SEC and the standards for audit
committee independence adopted by the board of directors. The audit committee operates under a written charter adopted by the board of
directors, which provides that its functions include the oversight of the quality of Maxtor�s financial reports and other financial information and
its compliance with legal and regulatory requirements, the appointment, compensation and oversight of Maxtor�s independent registered public
accounting firm, including reviewing their independence, reviewing and approving the planned scope of Maxtor�s annual audit, reviewing and
pre-approving any non-audit services that may be performed by them, the oversight of Maxtor�s internal audit function, reviewing with
management, Maxtor�s internal auditors and independent registered public accountants the adequacy of the system of internal control over
financial reporting, and reviewing Maxtor�s critical accounting policies and the application of accounting principles.

The audit committee oversees Maxtor�s financial reporting process on behalf of the board of directors. Management is responsible for Maxtor�s
system of internal control over financial reporting, financial reporting process and compliance with laws and regulations and ethical business
standards. The independent registered public accounting firm is responsible for performing an independent audit of Maxtor�s consolidated
financial statements, an independent audit of management�s assessment of the system of internal control over financial reporting, and an
independent audit of the effectiveness of internal control over financial reporting in accordance with the standards of the Public Company
Accounting Oversight Board and to issue a report thereon. The audit committee�s responsibility is to monitor and oversee these processes.

The audit committee has received from the independent registered public accounting firm a formal written statement describing all relationships
between the independent registered public accounting firm and Maxtor that might bear on the auditors� independence consistent with
Independence Standards Board Standard No. 1 (Independence Discussions with Audit Committees), discussed with the auditors any
relationships that may impact their objectivity and independence, and satisfied itself as to the auditors� independence. In doing so, the audit
committee considered all non-audit services performed by the independent registered public accounting firm during fiscal year 2005, and
determined that the services provided are compatible with maintaining the auditors� independence.

As of December 25, 2004, management identified a material weakness in Maxtor�s system of internal control over financial reporting related to
the application of GAAP to the accounting for complex, non-routine transactions (purchase accounting entries relating to deferred taxes,
goodwill and leases, and severance and facility accruals in connection with the establishment of restructuring reserves):

� lack of accounting personnel with sufficient skills and experience to ensure the accounting for complex, non-routine transactions is in
compliance with GAAP; and

� insufficient formalized procedures to assure that complex, non-routine transactions are reviewed by management or accounting
personnel with technical accounting expertise.

During the course of fiscal year 2005, management implemented a number of remediation measures to address the material weakness described
above, which were disclosed in Maxtor�s Form 10-K for the fiscal year ending December 31, 2005 filed with the SEC on February 22, 2006
under �Management�s Report on the Assessment of Internal Control Over Financial Reporting.� While the planned remediation steps were
designed and in place by the end of the second quarter of 2005, management continued to evaluate the operating effectiveness through the end of
fiscal year 2005, when it was concluded that Maxtor�s system of internal control over financial reporting was sufficiently mature to support an
assessment that the controls were effective. The audit committee was kept apprised of the progress of the evaluation and provided oversight and
advice to
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management during the process. In connection with this oversight, the audit committee received periodic updates at its meetings. Once the
remediation, documentation, testing and evaluation were completed, the audit committee reviewed and discussed with management its
assessment and report on the effectiveness of Maxtor�s system of internal control over financial reporting as of December 31, 2005.

The audit committee has discussed and reviewed with the independent registered public accounting firm all matters required to be discussed by
Statement on Auditing Standards No. 61 (Communication with Audit Committees). The audit committee has met with Maxtor�s independent
registered public accounting firm, with and without management present, to discuss the overall scope of its audit, the results of its examinations,
its evaluations of Maxtor�s system of internal control over financial reporting and the overall integrity of the financial reporting process. The
audit committee reviewed and discussed with Maxtor�s independent registered public accounting firm its attestation report on management�s
assessment of internal control over financial reporting and its review and report on Maxtor�s internal control over financial reporting.

The audit committee believes that the measures taken by management during fiscal year 2005 were appropriate to remediate as of December 31,
2005 the material weakness in Maxtor�s system of internal control over financial reporting described in Maxtor�s Form 10-K/A for the fiscal year
ending on December 25, 2004 filed with the SEC on May 13, 2005.

Based on the review and discussions referred to above, together with reports by management and the independent registered public accounting
firm that no new material weaknesses had been identified, the audit committee recommended to the board of directors that Maxtor�s audited
financial statements be included in Maxtor�s Annual Report on Form 10-K for the fiscal year ended December 31, 2005 for filing with the SEC.

THE AUDIT COMMITTEE

Gregory E. Myers, Chairman

Richard E. Allen

Charles F. Christ
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Comparison of Stockholder Return

Set forth below is a line graph comparing the annual percentage change in the cumulative total return on Maxtor�s common stock with the
cumulative total returns of the New York Stock Exchange � U.S. Companies and NASDAQ Computer Manufacturers Stocks for the period
commencing on December 30, 2000 and ending December 31, 2005.(*)

Comparison of Cumulative Total Return

From December 30, 2000 to December 31, 2005

CRSP Total Returns Index for: 12/2000 12/2001 12/2002 12/2003 12/2004 12/2005

Maxtor Corporation 100.0 117.6 89.2 190.6 91.4 124.1
NYSE Stock Market (US Companies) 100.0 93.1 75.3 95.6 109.4 117.5
NYSE Stocks (SIC 3570�3579 US + Foreign) 100.0 85.0 56.4 73.7 79.3 75.9
Computer and Office Equipment

(*) The Stock Performance Graph assumes $100 was invested on December 30, 2000 in Maxtor�s common stock and each index. No cash
dividends have been declared on Maxtor�s common stock. Stockholder returns over the indicated period should not be considered indicative
of future stockholder returns.
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Maxtor Proposal 3: Ratification of Engagement of Independent Registered Public Accounting Firm

General

Maxtor�s audit committee has selected and approved the engagement of PricewaterhouseCoopers LLP as Maxtor�s independent registered public
accounting firm for the current fiscal year ending December 30, 2006. A representative of PricewaterhouseCoopers LLP will be present at the
Annual Meeting, with the opportunity to make a statement if the representative so desires, and will be available to respond to appropriate
questions.

The following table sets forth the aggregate fees billed to Maxtor for the fiscal years ended December 25, 2004 and December 31, 2005 by
PricewaterhouseCoopers LLP:

Fiscal 2004 Fiscal 2005

Audit Fees(1) $ 6,036,963 $ 4,957,822
Audit-Related Fees(2) 11,500 205,965
Tax Fees(3) 286,833 308,605
All Other Fees(4) 2,000 2,130

Total $ 6,337,296 $ 5,474,522

(1) Audit Fees consist of fees billed for professional services rendered for the audit of Maxtor�s consolidated annual financial statements, audit
of management�s annual assessment of the effectiveness of Maxtor�s internal control over financial reporting, audit of controls over
financial reporting, and review of the interim consolidated financial statements included in quarterly reports and services that are normally
provided by PricewaterhouseCoopers LLP in connection with statutory and regulatory filings or engagements.

(2) Audit-Related Fees consist of fees billed for assurance and related services that are reasonably related to the performance of the audit or
review of Maxtor�s consolidated financial statements that are not reported under �Audit Fees,� and due diligence related to the combination of
Maxtor with Seagate. This category includes fees related to the certification of certain financial data provided by Maxtor in connection
with its loan agreement with the Economic Development Board of Singapore.

(3) Tax Fees generally consist of fees billed for professional services rendered for federal, state and international tax compliance, federal, state
and international tax advice and federal and state tax planning. In fiscal 2004, tax fees consisted of $53,929 in fees billed for tax
compliance services and $232,904 in fees billed for tax planning and advice. In fiscal 2005, tax fees consisted of $88,822 in fees billed for
tax compliance services and $219,783 in fees billed for tax planning and advice.

(4) All Other Fees consist of fees billed for products and services provided, other than the services reported under �Audit Fees,� �Audit-Related
Fees� and �Tax Fees.� In fiscal years 2004 and 2005, the amounts shown under �All Other Fees� were spent on accounting software.

The audit committee has considered the role of PricewaterhouseCoopers LLP in providing audit and non-audit services to Maxtor and has
concluded that such services are compatible with the independence of PricewaterhouseCoopers LLP as Maxtor�s independent registered public
accounting firm. In addition, since the effective date of the SEC rules stating that an auditor is not independent of an audit client if the services it
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provides to the client are not appropriately approved, the audit committee has and will continue to pre-approve all audit and permissible
non-audit services provided by the independent registered public accounting firm. These services may include audit services, audit-related
services, tax services and other services. Pre-approval by the Chair or other member of the audit committee, pursuant to delegated authority, is
generally provided for up to one year. Such pre-approval must specify clearly in writing the services and fees approved, comply with procedures
for pre-approval set out in the Audit and Non-Audit Services Pre-Approval Policy adopted by the audit committee on May 20, 2004, and may
not otherwise delegate any responsibilities to pre-approve audit and non-audit services performed by the independent auditor to management.

143

Edgar Filing: SEAGATE TECHNOLOGY - Form S-4/A

Table of Contents 265



Table of Contents

Pursuant to Maxtor�s Audit and Non-Audit Services Pre-Approval Policy, the annual audit services engagement terms and fees are subject to
pre-approval by the audit committee. Such services include the annual financial statement audit, subsidiary audits and equity investment audits.
The audit committee may also grant pre-approval to all other audit services, which are those services that only the independent auditor
reasonably can provide. The audit committee may grant pre-approval to those tax services that have historically been provided by the auditor
that the audit committee has reviewed and believes would not impair the independence of the auditor and that are consistent with the SEC�s rule
on auditor independence, including such tax services as tax compliance, tax planning and tax advice. The audit committee will not permit the
retention of the independent auditor in connection with a transaction initially recommended by the independent auditor, the sole business
purpose of which may be tax avoidance and the tax treatment of which may not be supported in the Internal Revenue Code and related
regulations. All tax services must be separately pre-approved by the audit committee or pursuant to delegated authority under the Audit and
Non-Audit Services Pre-Approval Policy. The audit committee may grant pre-approval to those permissible non-audit services classified as �all
other services� that it believes are routine and recurring services, would not impair the independence of the auditor and are consistent with the
SEC�s rules on auditor independence. All other services must be pre-approved by the audit committee or pursuant to delegated authority under
the Audit and Non-Audit Services Pre-Approval Policy. An audit committee member to whom such authority has been delegated may
pre-approve, on the same terms as described above, all services which the audit committee may provide pre-approval other than the annual audit,
provided that all such pre-approval must be communicated to the audit committee at its next scheduled meeting. The Chair of the audit
committee has been delegated such authority. During fiscal 2005, no portion of the Audit-Related Fees, Tax Fees or All Other Fees were
approved by the audit committee after services had been rendered pursuant to the de minimis exception established by the SEC.

The affirmative vote of a majority of the outstanding voting shares of Maxtor present or represented by proxy and entitled to vote at the Annual
Meeting, at which a quorum is present, is required to ratify the engagement of PricewaterhouseCoopers LLP as Maxtor�s independent registered
public accounting firm. Abstentions will be counted as present for purposes of determining if a quorum is present. In the event stockholders do
not ratify the engagement, the audit committee will reconsider such engagement.

Recommendation of the Board of Directors

The board of directors unanimously recommends that stockholders vote FOR the ratification of the engagement of
PricewaterhouseCoopers LLP to serve as Maxtor�s independent registered public accounting firm for the fiscal year ending
December 30, 2006.

Maxtor Proposal 4: Possible Adjournment of Maxtor Annual Meeting

If Maxtor fails to receive a sufficient number of votes to approve the adoption of the merger agreement (Proposal 1), Maxtor may propose to
adjourn the annual meeting to a later date or dates to solicit additional proxies. If the proposal to adjourn the Maxtor annual meeting is submitted
to stockholders for approval, such approval will require the affirmative vote of a majority of the shares of common stock represented at the
annual meeting and entitled to vote.

The board of directors of Maxtor Corporation unanimously recommends that you vote FOR the proposal to adjourn the annual
meeting to a later date or dates, if necessary, to solicit additional proxies.

Other Maxtor Matters
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At the date of this joint proxy statement/prospectus, the only business that Maxtor�s board of directors intends to present, or knows that others
will present, at the annual meeting of stockholders is as set forth herein. If, however, any other matters properly come before the meeting, the
persons named in the proxy will vote the shares represented thereby in accordance with the judgment of management on any such matter.
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LEGAL MATTERS

The validity of the Seagate common shares to be issued in the merger will be passed upon for Seagate by Maples and Calder, Cayman Islands. In
addition, Simpson Thacher & Bartlett LLP and DLA Piper Rudnick Gray Cary US LLP are expected to deliver opinions to Seagate and Maxtor,
respectively, as to certain federal income tax consequences of the merger, although the delivery of such opinions is not a condition to the merger.
See �The Merger � Material Tax Consequences� beginning on page 66.

EXPERTS

Ernst & Young LLP, independent registered public accounting firm, has audited Seagate�s consolidated financial statements included in Seagate�s
Annual Report on Form 10-K for the year ended July 1, 2005, and Seagate management�s assessment of the effectiveness of their internal control
over financial reporting as of July 1, 2005, as set forth in their reports, which are incorporated by reference in this joint proxy
statement/prospectus and elsewhere in the registration statement. Seagate�s financial statements and Seagate management�s assessment of the
effectiveness of internal control over financial reporting are incorporated by reference in reliance on Ernst & Young LLP�s reports, given on their
authority as experts in accounting and auditing.

The consolidated financial statements of Maxtor and management�s assessment of the effectiveness of internal control over financial reporting
(which is included in Management�s Report on Internal Control over Financial Reporting) incorporated in this joint proxy statement/prospectus
by reference to Maxtor�s Annual Report on Form 10-K for the year ended December 31, 2005 have been so incorporated in reliance on the report
of PricewaterhouseCoopers LLP, an independent registered public accounting firm, given on the authority of said firm as experts in auditing and
accounting.
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STOCKHOLDER PROPOSALS

Seagate expects to hold its annual general meeting of shareholders in October 2006. In order to be considered for inclusion in Seagate�s proxy
statement for the meeting, shareholder proposals must be received by Seagate at 920 Disc Drive, Scotts Valley, California 95066, Attention:
William L. Hudson, General Counsel, no later than June 6, 2006 and must comply with the requirements established by the Securities and
Exchange Commission. If a shareholder wishes to bring business before the 2006 annual general meeting that is not the subject of a timely
submitted proposal, or eligible, for inclusion in the proxy statement for that meeting, notice of such business must be received by Seagate�s
General Counsel at the address specified above, not later than August 23, 2006. If a shareholder fails to comply with the foregoing notice
provision, the proxy holders will be allowed to use their discretionary voting authority when and if the proposal is raised at the 2006 annual
general meeting.

Maxtor will hold an annual meeting of its stockholders in 2007 only if the merger is not completed. If Maxtor�s 2007 annual meeting is to be
held, proposals of stockholders intended to be presented at the next Maxtor annual meeting of stockholders must satisfy the requirements set
forth in the advance notice provision under Maxtor�s bylaws. Such provision states that in order for stockholder business to be properly brought
before a meeting by a stockholder, such stockholder must have given timely notice thereof in writing to the Secretary of Maxtor. To be timely, a
stockholder proposal must be received at Maxtor�s principal executive offices not less than 120 calendar days in advance of the one year
anniversary of the date Maxtor�s proxy statement was released to stockholders in connection with the previous year�s annual meeting; except that
(i) if no annual meeting was held in the previous year, (ii) if the date of the annual meeting has been advanced by more than thirty calendar days
from the date contemplated at the time of the previous year�s proxy statement or (iii) in the event of a special meeting, then notice must be
received not later than the close of business on the tenth day following the day on which notice of the date of the meeting was mailed or public
disclosure of the meeting date was made. Stockholder proposals to be presented at Maxtor�s next annual meeting of stockholders must be
received by the Secretary of Maxtor at the offices of Maxtor at 500 McCarthy Boulevard, Milpitas, California 95035 not later than December 20,
2006. Any such proposals which are also intended to be included in Maxtor�s proxy statement for the next annual meeting of stockholders of
Maxtor must also satisfy the conditions established by the SEC for that meeting, including the requirement that such proposals be received by a
date not later than December 12, 2006.
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WHERE YOU CAN FIND MORE INFORMATION

Seagate and Maxtor file annual, quarterly and current reports, proxy statements and other information with the Securities and Exchange
Commission. You may read and copy any reports, statements or other information on file with the Securities and Exchange Commission at the
Securities and Exchange Commission�s public reference room located at 100 F Street, N.E., Washington, D.C. 20549. Please call the Securities
and Exchange Commission at 1-800-SEC-0330 for further information on the public reference room. Securities and Exchange Commission
filings are also available to the public at the Securities and Exchange Commission�s website at http://www.sec.gov. Copies of documents filed by
Seagate and Maxtor are also available at the offices of the New York Stock Exchange, 20 Broad Street, New York, New York 10005.

Seagate has filed a registration statement on Form S-4 to register with the Securities and Exchange Commission the Seagate common shares that
Maxtor stockholders will receive in the merger. This document is part of the registration statement of Seagate on Form S-4 and is a prospectus of
Seagate and a joint proxy statement of Seagate and Maxtor for the Seagate extraordinary general meeting and the Maxtor annual meeting,
respectively.

The Securities and Exchange Commission permits Seagate and Maxtor to �incorporate by reference� information into this document. This means
that Seagate and Maxtor can disclose important information to you by referring to another document filed separately with the Securities and
Exchange Commission. The information incorporated by reference is considered a part of this document, except for any information superseded
by information contained directly in this document or by information contained in documents filed with or furnished to the Securities and
Exchange Commission after the date of this document that is incorporated by reference in this document.
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This document incorporates by reference the documents set forth below that have been previously filed with the Securities and Exchange
Commission. These documents contain important information about Seagate and Maxtor and their financial conditions.

Seagate Securities and Exchange Commission Filings

(SEC File Number 001-31560): Period or Date Filed

Annual Report on Form 10-K Year ended July 1, 2005

Quarterly Reports on Form 10-Q Quarters ended September 30, 2005 and December 30, 2005

Current Reports on Form 8-K Filed on July 19, 2005, August 3, 2005, August 4, 2005, September
7, 2005, September 8, 2005, October 18, 2005, October 19, 2005,
November 23, 2005, December 1, 2005, December 21, 2005,
December 22, 2005, January 18, 2006, January 19, 2006, January
25, 2006, January 26, 2006, February 14, 2006, March 13, 2006 and
April 3, 2006 (other than the portions of those documents not
deemed to be filed)

Description of Seagate common shares contained in Seagate�s registration
statement on Form 8-A Filed December 6, 2002

Maxtor Securities and Exchange Commission Filings

(SEC File Number 001-61770): Period or Date Filed

Annual Report on Form 10-K Year ended December 31, 2005

Current Reports on Form 8-K January 20, 2006, January 25, 2006, January 31, 2006, February 14,
2006 and April 4, 2006 (other than the portions of those documents
not deemed to be filed)

Description of Maxtor common stock contained in Maxtor�s registration
statement on Form 8-A Filed April 12, 2001

In addition, Seagate and Maxtor also incorporate by reference additional documents that either company may file with the Securities and
Exchange Commission under Sections 13(a), 13(c), 14 or 15(d) of the Securities Exchange Act of 1934, as amended, between the date of this
document and the date of the meetings. These documents include Annual Reports on Form 10-K, Quarterly Reports on Form 10-Q and Current
Reports on Form 8-K as well as proxy statements.

Documents incorporated by reference are available from Seagate and Maxtor, without charge, excluding all exhibits unless an exhibit has been
specifically incorporated by reference into this document. You can obtain documents incorporated by reference in this document by requesting
them in writing or by telephone from the appropriate company at the following addresses:

By Mail: Seagate Technology

                920 Disc Drive

                P.O. Box 66360

By Mail: Maxtor Corporation

                500 McCarthy Boulevard

                Milpitas, California 95035
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                Scotts Valley, California 95067

                Attention: Investor Relations

                Attention: VP of Investor Relations

By Telephone: (831) 439-5337 By Telephone: (408) 894-5000
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This document contains a description of the representations and warranties contained in the merger agreement. Representations and warranties
are also set forth in contracts and other documents (including the merger agreement) that are attached or filed as exhibits to this document or are
incorporated by reference into this document. The statements embodied in those representations and warranties were made for purposes of the
contract between the relevant parties and are subject to important qualifications and limitations agreed to by the relevant parties in connection
with negotiating terms of those contracts. In addition, certain representations and warranties were made as of a specified date, may be subject to
contractual standards of materiality different from what may be viewed as material to stockholders, or may have been used for the purpose of
allocating risk between the relevant parties rather than establishing matters as facts.

This document does not constitute an offer to sell, or a solicitation of an offer to purchase, the securities offered by this document, or the
solicitation of a proxy, in any jurisdiction to or from any person to whom or from whom it is unlawful to make such offer, solicitation of an offer
or proxy solicitation in such jurisdiction. Neither the delivery of this document nor any distribution of securities pursuant to this document shall,
under any circumstances, create any implication that there has been no change in the information set forth or incorporated into this document by
reference or in our affairs since the date of this document. The information contained in this document with respect to Seagate was provided by
Seagate, and the information contained in this document with respect to Maxtor was provided by Maxtor.
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ANNEX A

AGREEMENT AND PLAN OF MERGER

by and among

Seagate Technology

MD Merger Corporation

and

Maxtor Corporation

Dated as of December 20, 2005
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AGREEMENT AND PLAN OF MERGER

This AGREEMENT AND PLAN OF MERGER, dated as of December 20, 2005 (as amended, supplemented or otherwise modified from time to
time, this �Agreement�), is entered into by and among Seagate Technology, an exempted company incorporated with limited liability under the
laws of the Cayman Islands (�Seagate�), MD Merger Corporation, a Delaware corporation and a direct wholly owned subsidiary of Seagate
(�Merger Sub�), and Maxtor Corporation, a Delaware corporation (�Maxtor�).

The respective Boards of Directors of each of Seagate and Maxtor have determined that it is in the best interests of their respective companies
and stockholders for Seagate to acquire Maxtor upon the terms and subject to the conditions set forth herein.

The Boards of Directors of Seagate, Merger Sub and Maxtor have each approved the merger of Merger Sub with and into Maxtor (the �Merger�)
in accordance with the General Corporation Law of the State of Delaware (the �DGCL�) and subject to the conditions set forth herein, which
Merger will result in, among other things, Maxtor becoming a wholly owned subsidiary of Seagate.

As a condition to Maxtor entering into this Agreement and incurring the obligations set forth herein, concurrently with the execution and
delivery of this Agreement, Maxtor is entering into a Voting Agreement with certain significant stockholders of Seagate (the �Voting Agreement�)
pursuant to which, among other things, such stockholders have agreed, subject to the terms and conditions thereof, to vote all shares of Seagate
Common Stock owned by them in accordance with the terms of the Voting Agreement.

It is the intention of the parties to this Agreement that the Merger be treated as a �reorganization� within the meaning of Section 368(a) of the
Internal Revenue Code of 1986, as amended (the �Code�), and the rules and regulations promulgated thereunder, and that this Agreement shall
constitute a �plan of reorganization� within the meaning of Treasury Regulation Section 1.368-2(g).

Therefore, in consideration of the mutual covenants, representations, warranties and agreements contained herein, and intending to be legally
bound hereby, the parties agree as follows:

1. THE MERGER

1.1 The Merger. Subject to the terms and conditions of this Agreement, in accordance with the DGCL, at the Effective Time (as hereinafter
defined) Merger Sub shall merge with and into Maxtor. Maxtor shall be the surviving corporation (hereinafter sometimes called the �Surviving
Company�) in the Merger, and shall continue its corporate existence under the laws of the State of Delaware as a wholly owned Subsidiary of
Seagate.

1.2 Effective Time. The Merger shall become effective as set forth in the certificate of merger (the �Certificate of Merger�) which shall be filed
with the Secretary of State of the State of Delaware (the �Delaware Secretary�), on the Closing Date (as hereinafter defined). The term �Effective
Time� shall mean the time on the Closing Date when the Merger becomes effective, as set forth in the Certificate of Merger.
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1.3 Effects of the Merger. At and after the Effective Time, the Merger shall have the effects set forth in the DGCL.

1.4 Closing of the Merger. Subject to the terms and conditions of this Agreement, the closing of the Merger (the �Closing�) will take place at 9:00
a.m. Eastern time on the date that is the second Business Day after the satisfaction or waiver (subject to applicable law) of the conditions set
forth in Section 8 hereof, other than conditions which by their terms are to be satisfied at Closing, or such other date or time as the parties may
mutually agree (the �Closing Date�). For purposes of this Agreement, a �Business Day� shall mean any day that is not a Saturday, a Sunday or other
day on which the office of the Delaware Secretary is closed.
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1.5 Certificate of Incorporation. At the Effective Time, the Restated Certificate of Incorporation of the Surviving Corporation shall be amended
to read in its entirety as the Certificate of Incorporation of Merger Sub read immediately prior to the Effective Time, except that (i) the name of
the Surviving Company shall be Maxtor and (ii) the provision in the Certificate of Incorporation of Merger Sub naming its incorporator shall be
omitted.

1.6 Bylaws. At the Effective Time, the Bylaws of the Surviving Corporation shall be amended so as to read in their entirety as the Bylaws of
Merger Sub as in effect immediately prior to the Effective Time, until thereafter amended in accordance with applicable law, except the
references to Merger Sub�s name shall be replaced by references to Maxtor�s name.

1.7 Board of Directors. The directors of Merger Sub immediately prior to the Effective Time shall be the directors of the Surviving Company,
each to hold office in accordance with the Certificate of Incorporation and Bylaws of the Surviving Company, until their respective successors
are duly elected or appointed (as the case may be) and qualified.

1.8 Officers. The officers of Merger Sub immediately prior to the Effective Time shall be the officers of the Surviving Company, each to hold
office until the earlier of such officer�s resignation or removal.

2. EFFECT OF THE MERGER ON THE CAPITAL STOCK OF THE CONSTITUENT CORPORATIONS

2.1 Conversion of Maxtor Capital Stock. At the Effective Time, without any action on the part of Seagate, Merger Sub, Maxtor or the holder of
any of the shares of common stock of Maxtor, the Merger shall be effected in accordance with the following terms:

(a) All shares of common stock, par value $0.01 per share, of Maxtor (the �Maxtor Common Stock�) owned directly by Maxtor (including treasury
shares) or Seagate (other than shares in trust accounts, managed accounts and the like or shares held in satisfaction of a debt previously
contracted) shall be cancelled and retired (the �Cancelled Shares�) and shall not represent capital stock of the Surviving Company and shall not be
exchanged for common shares, par value $0.00001 per share, of Seagate (�Seagate Common Stock�), cash or other consideration.

(b) Each outstanding share of Maxtor Common Stock (other than the Cancelled Shares) shall, subject to Section 2.2, be converted into and
become the right to receive 0.37 validly issued, fully paid and nonassessable shares of Seagate Common Stock (the �Exchange Ratio�).

(c) The Exchange Ratio set forth above shall be subject to appropriate adjustments in the event that, subsequent to the date of this Agreement but
prior to the Effective Time, the outstanding Seagate Common Stock shall have been increased, decreased, changed into or exchanged for a
different number or kind of shares or securities through reorganization, recapitalization, reclassification, share dividend (including any dividend
or distribution of securities convertible into Seagate Common Stock), share split, reverse share split, or other like changes in Seagate�s
capitalization, or a record date that is subsequent to the date of this Agreement but prior to the Effective Time has been established by Seagate in
regard to any of the foregoing.

2.2 No Fractional Shares. Notwithstanding any other provision of this Agreement, neither certificates nor scrip for fractional shares of Seagate
Common Stock shall be issued in the Merger. Each holder of Maxtor Common Stock who otherwise would have been entitled to a fraction of a
share of Seagate Common Stock shall receive in lieu thereof cash (without interest) in an amount determined by multiplying the fractional share
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interest to which such holder would otherwise be entitled (after taking into account all shares of Maxtor Common Stock owned by such holder
immediately prior to the Effective Time) by the Seagate Share Price. The �Seagate Share Price� shall mean the average of the closing sale prices of
one share of Seagate Common Stock for the twenty trading days immediately preceding the Closing Date on the New York Stock Exchange (the
�NYSE�) as reported by The Wall Street Journal. No such holder shall be entitled to dividends, voting rights or any other rights in respect of any
fractional share.
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2.3 Conversion of Merger Sub Capital Stock. At the Effective Time, each share of Common Stock, par value $0.01 per share, of Merger Sub (the
�Merger Sub Common Stock�) issued and outstanding immediately prior to the Effective Time shall be automatically converted into one validly
issued, fully paid and nonassessable share of common stock of the Surviving Company and shall thereafter constitute all of the issued and
outstanding capital stock of the Surviving Company. Each stock certificate of Merger Sub evidencing ownership of any shares of Merger Sub
Common Stock shall continue to evidence ownership of shares of capital stock of the Surviving Company.

2.4 Treatment of Options and Other Stock-Based Awards.

(a) At the Effective Time, each option granted (or previously assumed) by Maxtor to purchase shares of Maxtor Common Stock (each a �Maxtor
Option�), which is outstanding and unexercised immediately prior to the Effective Time shall cease to represent a right to acquire shares of
Maxtor Common Stock and shall be assumed by Seagate and converted automatically, and in accordance with the terms of the plan documents
and agreements, notices or letters governing such options, into an option to purchase shares of Seagate Common Stock (a �Converted Option�) in
an amount and at an exercise price determined as provided below (and each Converted Option otherwise shall remain subject to the terms of the
Maxtor Amended and Restated 1996 Stock Option Plan, the Maxtor 2005 Performance Incentive Plan, or other governing share-based plan
document, including plan documents governing options that have previously been assumed by Maxtor as a result of corporate acquisition
transactions by Maxtor, as applicable (collectively, and in each case as the same may be amended to the date hereof, the �Maxtor Stock Plans�)
and the agreements, notices or letters evidencing grants thereunder):

(i) the number of shares of Seagate Common Stock to be subject to the Converted Option shall be equal to the product of (x) the number of
shares of Maxtor Common Stock subject to the Maxtor Option and (y) the Exchange Ratio, provided that any fractional shares of Seagate
Common Stock resulting from such multiplication shall be rounded down to the nearest whole share; and

(ii) the exercise price per share of Seagate Common Stock under the Converted Option shall be equal to the exercise price per share of Maxtor
Common Stock under the Maxtor Option divided by the Exchange Ratio, provided that such exercise price shall be rounded up to the nearest
cent.

In the case of any Maxtor Option which is, immediately prior to the Effective Time, an �incentive stock option� (as defined in Section 422 of the
Code), the exercise price, the number of shares purchasable pursuant to the corresponding Converted Option and the terms and conditions of
exercise of such Converted Option shall be determined in order to comply with Section 424(a) of the Code and to avoid a �modification� of any
such option under Code Section 424(h). In all events, Maxtor Options shall be converted into Converted Options in such a manner as to be
compliant with Section 409A of the Code (or an available exemption therefrom) and any guidance issued thereupon by the U.S. Department of
Treasury. Except as otherwise provided in this Section 2.4, the duration and other terms of each Converted Option shall be the same as the
applicable Maxtor Option, except that all references to Maxtor shall be deemed to be references to Seagate. Prior to the Effective Time, Maxtor
shall take all action necessary to be taken by Maxtor in order to effect the foregoing provisions of this Section 2.4(a).

(b) The foregoing provisions of Section 2.4(a) shall not apply to the Maxtor 1998 Employee Stock Purchase Plan or any other plan, program or
arrangement intending to qualify as an employee stock purchase plan under Section 423 of the Code (the �Maxtor ESPP�). The Maxtor ESPP and
all outstanding rights thereunder shall terminate at the Effective Time and the offering periods thereunder shall be deemed to end on the NYSE
trading day immediately preceding the Closing Date, and the rights of each participating Maxtor employee then outstanding shall be deemed to
be automatically exercised on such NYSE trading day. On such trading day, each participating Maxtor employee will be credited with the
number of shares of Maxtor Common Stock purchased for his or her account(s) under the Maxtor ESPP during such offering period and such
shares shall be treated in the manner described in Section 2.1.
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(c) Except as provided herein or as otherwise agreed to by the parties, Maxtor shall ensure that following the Effective Time no holder of a
Maxtor Option nor any holder of any other equity-based right shall have any right to acquire equity securities of Maxtor or the Surviving
Company.

(d) At the Effective Time, each restricted stock unit award granted by Maxtor under the Maxtor 2005 Performance Incentive Plan and the
Restricted Stock Unit Plan (the �Maxtor RSU Plans�) representing a right to receive upon a future date or dates shares of Maxtor Common Stock
(each a �Maxtor RSU�) which is outstanding and which has not been settled by the issuance of shares of Maxtor Common Stock immediately prior
to the Effective Time shall cease to represent a right to receive upon settlement shares of Maxtor Common Stock and shall be assumed by
Seagate and converted automatically into a right to receive upon settlement shares of Seagate Common Stock (a �Converted RSU�) in an amount
determined as provided below (and the Converted RSU otherwise shall remain subject to the terms of the applicable Maxtor RSU Plan, and the
agreements, notices or letters evidencing grants thereunder). The number of shares of Seagate Common Stock to be subject to the Converted
RSU shall be equal to the product of (x) the number of shares of Maxtor Common Stock subject to the Maxtor RSU and (y) the Exchange Ratio,
provided that any fractional shares of Seagate Common Stock resulting from such multiplication shall be rounded down to the nearest whole
share. Prior to the Effective Time, Maxtor shall take all action necessary to be taken by Maxtor in order to effect the foregoing provisions of this
Section 2.4(d).

(e) As soon as reasonably practicable after the Effective Time, and not more than ten (10) Business Days thereafter, Seagate shall deliver to each
holder of a Converted Option or Converted RSU an appropriate notice evidencing the foregoing assumption of the option or restricted stock unit
award by Seagate. Seagate shall comply with the terms of the Maxtor Stock Plans and the Maxtor RSU Plans, as applicable, and the agreements,
notices or letters, subject to the adjustments pursuant to this Section. Each holder of a Converted Option or Converted RSU shall be credited
with such holder�s service with Maxtor or its Subsidiaries for purposes of determining such holder�s vesting under such Converted Option or
Converted RSU, as applicable.

(f) Seagate shall take all corporate action necessary to reserve for issuance a sufficient number of shares of Seagate Common Stock for delivery
upon the exercise of the Converted Options and settlement of Converted RSUs. As soon as practicable after the Effective Time, and not more
than ten (10) Business Days thereafter, Seagate shall file a registration statement on Form S-8 (or any successor or other appropriate form) with
respect to the shares of Seagate Common Stock subject to the Converted Options and Converted RSUs and shall use its best efforts to maintain
the effectiveness of such registration statement or registration statements (and maintain the current status of the prospectus or prospectuses
contained therein) for so long as the Converted Options and Converted RSUs remain outstanding. Seagate shall administer each Converted
Option and Converted RSU held by a Maxtor Insider in a manner that complies with Rule 16b-3 promulgated under the Exchange Act to the
extent the Maxtor Options and Maxtor RSUs were administered in a manner that complied with such rule prior to the date of this Agreement.

(g) Employees of Maxtor and its Subsidiaries as of the Effective Time shall be permitted to participate in the Seagate employee stock purchase
plan commencing on the first enrollment date of such plan following the Effective Time, subject to the eligibility provisions of such plan (with
employees receiving credit, for purposes of such eligibility provisions, for service with Maxtor or Seagate or any of their respective
Subsidiaries).

2.5 Tax Consequences. It is intended that the Merger shall constitute a reorganization within the meaning of Section 368(a) of the Code, and that
this Agreement shall be, and is hereby, adopted as a plan of reorganization for purposes of Section 368 of the Code.

3. EXCHANGE OF CERTIFICATES FOR MERGER CONSIDERATION

Edgar Filing: SEAGATE TECHNOLOGY - Form S-4/A

Table of Contents 287



3.1 Seagate to Make Merger Consideration Available. At or as promptly as practicable after the Effective Time, Seagate shall deposit, or shall
cause to be deposited, with a bank or trust company designated by Seagate

A-4

Edgar Filing: SEAGATE TECHNOLOGY - Form S-4/A

Table of Contents 288



Table of Contents

and reasonably acceptable to Maxtor (the �Exchange Agent�), for the benefit of the holders of certificates or evidence of shares in book-entry form
which immediately prior to the Effective Time evidenced shares of Maxtor Common Stock (each a �Certificate�), for exchange in accordance with
this Section 3, certificates or evidence of shares in book-entry form representing the shares of Seagate Common Stock and any cash that may be
payable in lieu of any fractional shares (such cash and certificates or other evidence for shares of Seagate Common Stock, together with any
dividends or distributions with respect thereto, being hereinafter referred to as the �Exchange Fund�).

3.2 Exchange of Shares.

(a) As soon as reasonably practicable after the Effective Time, the Exchange Agent shall mail to each holder of record of a Certificate a form of
letter of transmittal (which shall specify that delivery shall be effected, and risk of loss and title to the Certificates shall pass, only upon delivery
of the Certificates to the Exchange Agent) and instructions for use in effecting the surrender of the Certificates in exchange for certificates
representing the shares of Seagate Common Stock and cash in lieu of fractional shares of Seagate Common Stock, if any, into which the shares
of Maxtor Common Stock represented by such Certificate or Certificates shall have been converted pursuant to this Agreement. Upon proper
surrender of a Certificate for exchange and cancellation to the Exchange Agent, together with a properly completed letter of transmittal, duly
executed, the holder of such Certificate shall be entitled to receive in exchange therefor, as applicable, (i) a certificate or evidence of shares in
book-entry form representing that number of shares of Seagate Common Stock (if any) to which such former holder of Maxtor Common Stock
shall have become entitled pursuant to the provisions of Section 2 hereof, and (ii) a check representing the amount of cash (if any) payable in
lieu of fractional shares of Seagate Common Stock, which such former holder has the right to receive in respect of the Certificate surrendered
pursuant to the provisions of this Section 3, and the Certificate so surrendered shall forthwith be cancelled. No interest will be paid or accrued on
the cash payable in lieu of fractional shares.

(b) No dividends or other distributions with a record date after the Effective Time with respect to Seagate Common Stock shall be paid to the
holder of any unsurrendered Certificate until the holder thereof shall surrender such Certificate in accordance with this Section 3. After the
surrender of a Certificate in accordance with this Section 3, the record holder thereof shall be entitled to receive any such dividends or other
distributions, without any interest thereon, which theretofore had become payable with respect to shares of Seagate Common Stock represented
by such Certificate, and pursuant to any and all record dates set by Seagate and occurring at or after the Effective Time.

(c) If any certificate representing shares of Seagate Common Stock is to be issued in the name of any person other than the registered holder of
the Certificate surrendered in exchange therefor, it shall be a condition of the issuance of such Seagate Common Stock that the Certificate so
surrendered shall be properly endorsed (or accompanied by an appropriate instrument of transfer) and otherwise in proper form for transfer, and
that the person requesting such exchange shall pay to the Exchange Agent in advance any transfer or other taxes required by reason of the
issuance of a certificate representing shares of Seagate Common Stock in the name of and payment of cash to any person other than the
registered holder of the Certificate surrendered, or required for any other reason relating to such holder or requesting person, or shall establish to
the reasonable satisfaction of the Exchange Agent that such tax has been paid or is not payable.

(d) At and after the Effective Time, there shall be no transfers on the stock transfer books of Maxtor of the shares of Maxtor Common Stock
which were issued and outstanding immediately prior to the Effective Time. If, after the Effective Time, Certificates representing such shares are
presented for transfer to the Exchange Agent, they shall be cancelled and exchanged for the shares of Seagate Common Stock and cash in lieu of
fractional shares deliverable in respect thereof pursuant to this Agreement.

(e) Any portion of the Exchange Fund that remains unclaimed by the stockholders of Maxtor for six months after the Effective Time shall be
paid or delivered, at the request of Seagate, to Seagate. Any stockholders of Maxtor who have not theretofore complied with this Section 3 shall
thereafter look only to Seagate for issuance
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of the shares of Seagate Common Stock, payment of cash in lieu of any fractional shares, and payment of unpaid dividends and distributions on
the Seagate Common Stock deliverable in respect of each share of Maxtor Common Stock held by such stockholder at the Effective Time, as
determined pursuant to this Agreement, in each case, without any interest thereon. Notwithstanding anything to the contrary contained herein,
none of Seagate, Maxtor, the Surviving Company, the Exchange Agent or any other person shall be liable to any former holder of shares of
Maxtor Common Stock for any amount properly delivered to a public official pursuant to applicable abandoned property, escheat or similar
laws.

(f) In the event any Certificate shall have been lost, stolen or destroyed, upon the making of an affidavit of that fact by the person claiming such
Certificate to be lost, stolen or destroyed and, if required by Seagate or the Exchange Agent, the posting by such person of a bond in such
reasonable and customary amount as Seagate or the Exchange Agent may determine is reasonably necessary as indemnity against any claim that
may be made against it with respect to such Certificate, the Exchange Agent will issue in exchange for such lost, stolen or destroyed Certificate
the shares of Seagate Common Stock and cash in lieu of fractional shares deliverable in respect thereof pursuant to this Agreement.

(g) Seagate or the Exchange Agent will be entitled to deduct and withhold from the consideration otherwise payable pursuant to this Agreement
or the transactions contemplated hereby to any holder of Maxtor Common Stock such amounts as Seagate (or any affiliate thereof) or the
Exchange Agent are required to deduct and withhold with respect to the making of such payment under the Code, or any applicable provision of
U.S. federal, state, local or non-U.S. tax law. To the extent that such amounts are properly withheld by Seagate or the Exchange Agent, such
withheld amounts will be treated for all purposes of this Agreement as having been paid to the holder of the Maxtor Common Stock in respect of
whom such deduction and withholding were made by Seagate or the Exchange Agent.

4. REPRESENTATIONS AND WARRANTIES OF MAXTOR.

Maxtor hereby represents and warrants to Seagate and Merger Sub that the statements contained in this Section 4 are true and correct, except as
expressly set forth in the disclosure schedule of Maxtor delivered to Seagate concurrently herewith (the �Maxtor Disclosure Schedule�). The
Maxtor Disclosure Schedule shall be arranged in sections and paragraphs corresponding to the numbered and lettered sections and paragraphs
contained in this Section 4, and the disclosure in any section or paragraph shall qualify (a) the corresponding section or paragraph in this
Section 4 and (b) the other sections and paragraphs in this Section 4 only to the extent that it is reasonably apparent from a reading of such
disclosure that it also qualifies or applies to such other sections and paragraphs.

4.1 Corporate Organization.

(a) Maxtor is a corporation duly organized, validly existing and in good standing under the laws of the State of Delaware. Maxtor has the
corporate power and authority to own or lease all of its properties and assets and to carry on its business as it is now being conducted, and is duly
licensed or qualified to do business in each jurisdiction in which the nature of the business conducted by it or the character or location of the
properties and assets owned or leased by it makes such licensing or qualification necessary, except where the failure to be so licensed or
qualified would not have a Material Adverse Effect (as defined below) on Maxtor. As used in this Agreement, the term �Material Adverse Effect�
means, with respect to Maxtor, Seagate, or Seagate and Maxtor (taken together, as a whole), as the case may be, any fact, event, change,
development, circumstance or effect that has a substantial, material and long term adverse effect on the business, results of operations, financial
condition, assets (including intangible assets), liabilities, or properties of such party and its Subsidiaries taken as a whole; provided, however,
that in determining whether a Material Adverse Effect has occurred, there shall be excluded any fact, event, change, development, circumstance
or effect on the referenced party or parties which resulted from or is attributable to: (A) any change in applicable laws, rules or regulations or
interpretations thereof by courts or governmental authorities, (B) any change in generally accepted accounting principles (�GAAP�) or
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accounting requirements applicable to such party or its Subsidiaries, (C) any change in general economic conditions in the United States or any
other country in which the referenced party conducts significant operations or derives significant sales, (D) any change or condition affecting the
industries in which such party operates, (E) any decrease in the market price or trading volume of such party�s common stock (provided that the
underlying causes of such decrease (subject to the other provisions of this Section) shall not be excluded), (F) any failure to meet internal
projections or forecasts or published revenue or earnings predictions for any period (provided that the underlying causes of such failures (subject
to the other provisions of this Section) shall not be excluded), (G) the announcement, pendency or consummation of this Agreement or the
transactions contemplated hereby, including, any resulting (i) shortfalls or declines in revenue, margins or profitability, (ii) loss of, or disruption
in, any customer, supplier and/or vendor relationships, or (iii) loss of personnel, (H) any disruption, deterioration, or restructuring of, or loss of
market share, revenues, margins or profitability from or in one or more divisions or product groups to the extent such effects are attributable to
normal operating results, problems or events (provided that such effects shall not be excluded with respect to Maxtor in the event that they are
attributable to a breach by Maxtor of Section 6.1, and such breach would entitle Seagate to refuse to effect the Merger pursuant to
Section 8.2(b)) or (I) the performance of this Agreement and the transactions contemplated hereby, including compliance with the covenants
contained herein.

(b) The copies of the Certificate of Incorporation and Bylaws of Maxtor which have previously been made available to Seagate are true,
complete and correct copies of such documents as in effect as of the date of this Agreement.

(c) Each Subsidiary of Maxtor (i) is duly organized, validly existing and in good standing (with respect to jurisdictions that recognize the
concept of good standing) as a corporation or partnership, as the case may be, under the laws of its jurisdiction of organization, (ii) is duly
licensed or qualified to do business and is in good standing in all jurisdictions (whether federal, state, local or foreign) where its ownership or
leasing of property or the conduct of its business requires it to be so licensed or qualified and in which the failure to be so qualified would
reasonably be expected to have, individually or in the aggregate, a Material Adverse Effect on Maxtor and (iii) has all requisite corporate power
and authority to own or lease its properties and assets and to carry on its business as now conducted. For purposes of this Agreement, �Subsidiary�
means, with respect to any person, any corporation, partnership, joint venture, limited liability company or any other entity of which such person
is a general partner or owns at least a majority of the stock or other equity interests in such entity the holder of which is generally entitled to vote
for the election of the board of directors or other governing body of such entity.

(d) The minute books of Maxtor previously made available to Seagate contain true, complete and correct records of all meetings and other
corporate actions held or taken since December 27, 2003 of their respective stockholders and Boards of Directors (including committees of their
respective Boards of Directors) other than the portion of any minutes regarding deliberations of the Board of Directors of such entities in
connection with entering into this Agreement or pursuing strategic alternatives.

4.2 Capitalization.

(a) The authorized capital stock of Maxtor consists of 525,000,000 shares of Maxtor Common Stock and 95,000,000 shares of preferred stock,
par value $0.01 per share, of Maxtor (the �Maxtor Preferred Stock�). As of the close of business on December 19, 2005 (the �Capitalization Date�),
there were 255,792,027 shares of Maxtor Common Stock outstanding, no shares of Maxtor Preferred Stock outstanding and 13,245,738 shares of
Maxtor Common Stock held in Maxtor�s treasury. As of the close of business on the Capitalization Date, no shares of Maxtor Common Stock or
Maxtor Preferred Stock were reserved or to be made available for future issuance, except for 48,622,569 shares of Maxtor Common Stock
reserved or to be made available for future issuance pursuant to the Maxtor Stock Plans, 5,525,557 shares of Maxtor Common Stock reserved or
to be made available for future issuance under the Maxtor ESPP, up to 11,068,619 shares of Maxtor Common Stock reserved or to be made
available for issuance upon conversion of Maxtor�s 6.80% Convertible Senior Notes due April 30, 2010 (the �6.80% Convertible Notes�) and up to
49,913,502 shares of Maxtor Common Stock reserved or to be made available for future issuance upon conversion of Maxtor�s 2.375%
Convertible Senior Notes due
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August 15, 2012 (the �2.375% Convertible Notes� or together with the 6.80% Convertible Notes, the �Convertible Notes�). All of the issued and
outstanding shares of Maxtor Common Stock have been duly authorized and validly issued and are fully paid, nonassessable and free of
preemptive rights, with no personal liability attaching to the ownership thereof. As of the date of this Agreement, except (i) as set forth in
Section 4.2(a) of the Maxtor Disclosure Schedule and (ii) as set forth elsewhere in this Section 4.2(a), Maxtor does not have and is not bound by
any outstanding subscriptions, options, warrants, calls, commitments or agreements of any character calling for the purchase, sale or issuance of
any shares of Maxtor Common Stock or Maxtor Preferred Stock or any other equity securities of Maxtor or any securities representing the right
to purchase or otherwise receive any shares of Maxtor capital stock (including any rights plan or agreement). Section 4.2(a) of the Maxtor
Disclosure Schedule sets forth a true, complete and correct list of (i) the aggregate number of shares of Maxtor Common Stock issuable upon the
exercise of each stock option granted under the Maxtor Stock Plans that was outstanding as of the Capitalization Date and the exercise price for
each such Maxtor stock option and (ii) the aggregate number of shares of Maxtor Common Stock issuable upon the conversion of each series of
debt securities of Maxtor which are convertible into, or exchangeable or exercisable for, shares of Maxtor Common Stock. Since the
Capitalization Date, Maxtor has not (i) issued or repurchased any shares of its capital stock or any securities convertible into or exercisable for
any shares of its capital stock (other than (x) as required under the Indentures, or (y) upon the exercise of employee stock options or upon the
settlement of restricted stock units awards granted prior to such date), or (ii) issued or awarded any options, restricted shares or other
equity-based awards under the Maxtor Stock Plans or otherwise.

(b) Section 4.2(b) of the Maxtor Disclosure Schedule lists the name, jurisdiction of incorporation, authorized and outstanding shares of capital
stock and record and beneficial owners of such capital stock for each entity in which Maxtor beneficially owns or controls, directly or indirectly,
at least 10% of the equity interest in such entity, regardless of whether such entity is a Subsidiary. Except as set forth in Section 4.2(b) of the
Maxtor Disclosure Schedule, Maxtor owns, directly or indirectly, all of the issued and outstanding shares of capital stock of or all other equity
interests in each of Maxtor�s Subsidiaries, free and clear of any liens, charges, encumbrances, adverse rights or claims and security interests
whatsoever (�Liens�), and all of such shares are duly authorized and validly issued and are fully paid, nonassessable and free of preemptive rights,
with no personal liability attaching to the ownership thereof. Neither Maxtor nor any Subsidiary thereof has or is bound by any outstanding
subscriptions, options, warrants, calls, commitments or agreements of any character calling for the purchase, sale or issuance of any shares of
capital stock or any other equity security of any Subsidiary of Maxtor or any securities representing the right to purchase or otherwise receive
any shares of capital stock or any other equity security of any such Subsidiary.

(c) No bonds, debentures, notes or other indebtedness having the right to vote on any matters on which stockholders may vote are outstanding.

4.3 Authority; No Violation.

(a) Maxtor has full corporate power and authority to execute and deliver this Agreement and to consummate the transactions contemplated
hereby. The Board of Directors of Maxtor at a duly held meeting has (i) determined that this Agreement and the Merger are fair to and in the
best interests of Maxtor and its stockholders and declared this Agreement and the Merger to be advisable, (ii) approved the Merger, the
execution and delivery of this Agreement and the consummation of the transactions contemplated hereby and (iii) recommended that
stockholders of Maxtor adopt this Agreement and directed that such matter be submitted for consideration by Maxtor�s stockholders at the
Maxtor Stockholders Meeting (as hereinafter defined). Except for the adoption of this Agreement by the affirmative vote of the holders of a
majority of the outstanding shares of Maxtor Common Stock (the �Maxtor Stockholder Approval�), no other corporate proceedings on the part of
Maxtor are necessary to approve this Agreement or to consummate the transactions contemplated hereby. This Agreement has been duly and
validly executed and delivered by Maxtor and (assuming due authorization, execution and delivery by Seagate and Merger Sub) constitutes a
valid and binding obligation of Maxtor, enforceable against Maxtor in accordance with its terms, except as enforcement may be limited by
general
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principles of equity whether applied in a court of law or a court of equity and by bankruptcy, insolvency and similar laws affecting creditors�
rights and remedies generally.

(b) Neither the execution and delivery of this Agreement by Maxtor nor the consummation by Maxtor of the transactions contemplated hereby
(including the Merger), nor compliance by Maxtor with any of the terms or provisions hereof, will (i) violate any provision of the Certificate of
Incorporation or Bylaws of Maxtor or any of the similar governing documents of any of its Subsidiaries or (ii) assuming that the consents,
approvals, filings and other items referred to in Section 4.4 are duly obtained, (x) violate any statute, code, ordinance, rule, regulation, judgment,
order, writ, decree or injunction applicable to Maxtor or any of its Subsidiaries or any of their respective properties or assets, or (y) violate,
conflict with, result in a breach of any provision of or the loss of any benefit under, or require redemption or repurchase or otherwise require the
purchase or sale of any securities, constitute a default (or an event which, with notice or lapse of time, or both, would constitute a default) under,
result in the termination of or a right of termination or cancellation under, accelerate the performance required by, or result in the creation of any
Lien upon any of the respective properties or assets of Maxtor or any of its Subsidiaries under, any of the terms, conditions or provisions of any
note, bond, mortgage, indenture, deed of trust, license, lease, agreement or other instrument or obligation to which Maxtor or any of its
Subsidiaries is a party, or by which they or any of their respective properties or assets may be bound or affected, except (in the case of clause
(ii) above) for such violations, conflicts, breaches, defaults or other events which, would not reasonably be expected to have, individually or in
the aggregate, a Material Adverse Effect on Maxtor.

4.4 Consents and Approvals. Except as set forth on Section 4.4 of the Maxtor Disclosure Schedule and except for (i) any notices required to be
filed under the Hart-Scott-Rodino Antitrust Improvements Act of 1976, as amended (the �HSR Act�), (ii) the filing with the European Commission
of a merger notification in accordance with Council Regulation (EC) 139/2004 of 20 January 2004 on the Control of Concentrations between
undertakings (the �ECMR�), (iii) the applicable requirements of the competent authority of any member state of the European Economic Area to
which any of the transactions contemplated by this Agreement is referred pursuant to Article 9 of the ECMR, (iv) the applicable requirements of
Antitrust Laws of jurisdictions other than the United States and the European Union or of investment laws relating to foreign ownership,(v) the
approval of the listing of the Seagate Common Stock to be issued in the Merger on the NYSE, (vi) the filing with the Securities and Exchange
Commission (the �SEC�) of a proxy statement in definitive form (the �Joint Proxy Statement/Prospectus�) relating to the meeting of Maxtor�s
stockholders to be held to vote on adoption of this Agreement and the meeting of Seagate�s stockholders to be held to vote on the approval of the
issuance of shares of Seagate Common Stock in the Merger (the �Seagate Share Issuance�), the filing and declaration of effectiveness of a
registration statement on Form S-4 (the �S-4�) in which the Joint Proxy Statement/Prospectus will be included as a prospectus, and any related
filings or approvals under applicable state securities laws and �blue sky� laws, (vii) the filing of the Certificate of Merger with the Delaware
Secretary pursuant to the DGCL, (viii) the adoption of this Agreement (within the meaning of Section 251 of the DGCL) by the affirmative vote
of the holders of a majority of the outstanding shares of Maxtor Common Stock, (ix) any notices, officers� certificates and opinions required to be
given, and any supplemental indentures required to be executed and delivered, under any of the following: (a) the Indenture, dated as of
March 1, 1987 by and between Maxtor and Security Pacific National Bank, as trustee, governing Maxtor�s 5 3/4% Convertible Subordinated
Debentures (the �5 3/4% Notes�) due March 1, 2012 (the �1987 Indenture�), (b) the Indenture, dated as of May 7, 2003 by and between Maxtor and
U.S. Bank National Association, as trustee, governing the 6.80% Convertible Notes (the �2003 Indenture�), or (c) the Indenture, dated as of
August 15, 2005 by and between Maxtor and U.S. Bank National Association, as trustee, governing the 2.375% Convertible Notes (the �2005
Indenture� or collectively with the 1987 Indenture and the 2003 Indenture, the �Indentures�); and (vii) the consents and approvals of third parties
which are not Governmental Entities (as hereinafter defined), the failure of which to be obtained would not reasonably be expected to have,
individually or in the aggregate, a Material Adverse Effect on Maxtor, no consents or approvals of, or filings or registrations with, any court,
administrative agency or commission or other governmental authority or instrumentality or self-regulatory organization (each a �Governmental
Entity�) or with any third party are necessary in connection with (A) the execution and delivery by Maxtor of this Agreement and (B) the
consummation by Maxtor of the Merger and the other transactions contemplated hereby.
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4.5 Reports. Maxtor and each of its Subsidiaries have timely filed all material reports, registrations and statements, together with any
amendments required to be made with respect thereto, that they were required to file since December 29, 2001 with any Governmental Entity,
and have paid all fees and assessments due and payable in connection therewith. Except as set forth on Section 4.5 of the Maxtor Disclosure
Schedule or as disclosed in any Maxtor SEC Reports (as hereinafter defined) filed with the SEC prior to the date of this Agreement, (i) no
Governmental Entity has initiated since December 29, 2001 or has pending or threatened any proceeding, enforcement action or, to the
knowledge of Maxtor, investigation or inquiry into the business, operations, policies, practices or disclosures of Maxtor or any of its Subsidiaries
(other than normal examinations conducted by a Governmental Entity in the ordinary course of the business of Maxtor and its Subsidiaries) and
(ii) there is no unresolved violation, criticism, comment or exception by any Governmental Entity with respect to any report or statement relating
to any examinations or inspections of Maxtor or any of its Subsidiaries.

4.6 SEC Filings; Financial Statements.

(a) Except as set forth in Section 4.6(a) of the Maxtor Disclosure Schedule, Maxtor has filed all forms, reports, statements, certifications and
other documents (including all exhibits, amendments and supplements thereto) required to be filed by it with the SEC since December 29, 2001
(all such forms, reports, statements, certificates and other documents filed since December 29, 2001, collectively, the �Maxtor SEC Reports�).
None of Maxtor�s Subsidiaries is required to file periodic reports with the SEC pursuant to the Securities Exchange Act of 1934, as amended (the
�Exchange Act�). Each of the Maxtor SEC Reports, as amended prior to the date of this Agreement, complied as to form in all material respects
with the applicable requirements of the Securities Act of 1933, as amended (the �Securities Act�) and the rules and regulations promulgated
thereunder and the Exchange Act and the rules and regulations promulgated thereunder, each as in effect on the date so filed. None of the
Maxtor SEC Reports contained, when filed or, if amended prior to the date hereof, as of the date of such amendment, any untrue statement of a
material fact or omitted to state a material fact required to be stated or incorporated by reference therein or necessary in order to make the
statements therein, in the light of the circumstances under which they were made, not misleading. Maxtor has made available to Seagate true,
correct and complete copies of all written correspondence between the SEC, on the one hand, and Maxtor and any of its Subsidiaries, on the
other hand, occurring since December 27, 2003, and prior to the date hereof. As of the date of this Agreement, there are no outstanding or
unresolved comments in comment letters received from the SEC staff with respect to the Maxtor SEC Reports. To the knowledge of Maxtor,
none of the Maxtor SEC Reports is the subject of ongoing SEC review or outstanding SEC comment.

(b) Each of the financial statements included (or incorporated by reference) in the Maxtor SEC Reports (including the related notes, where
applicable) fairly present (subject, in the case of the unaudited statements, to normal recurring adjustments, none of which are expected to be
material in nature or amount) the results of the consolidated operations and changes in stockholders� equity and consolidated financial position of
Maxtor and its Subsidiaries for the respective fiscal periods or as of the respective dates therein set forth. Each of such financial statements
(including the related notes, where applicable) complies in all material respects with applicable accounting requirements and with the published
rules and regulations of the SEC with respect thereto and each of such financial statements (including the related notes, where applicable) has
been prepared in accordance with GAAP consistently applied during the periods involved, except in each case as indicated in such statements or
in the notes thereto. The books and records of Maxtor (on a consolidated basis with its Subsidiaries) have been, and are being, maintained in
accordance with GAAP and any other applicable legal and accounting requirements and reflect only actual transactions.

(c) Maxtor (i) has implemented and maintains disclosure controls and procedures (as defined in Rule 13a-15(e) of the Exchange Act) to ensure
that material information relating to Maxtor, including its consolidated Subsidiaries, is made known to the chief executive officer and the chief
financial officer of Maxtor by others within those entities and (ii) has disclosed, based on its most recent evaluation prior to the date hereof, to
Maxtor�s outside auditors and the audit committee of Maxtor�s Board of Directors (x) any significant deficiencies and material weaknesses in the
design or operation of internal controls over financial reporting (as
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defined in Rule 13a-15(f) of the Exchange Act) which are reasonably likely to adversely affect Maxtor�s ability to record, process, summarize
and report financial information and (y) any fraud, whether or not material, that involves management or other employees who have a significant
role in Maxtor�s internal controls over financial reporting. These disclosures were made in writing by management to Maxtor�s auditors and audit
committee and a copy has previously been made available to Seagate. As of the date hereof, Maxtor has no reason to believe that its outside
auditors and its chief executive officer and chief financial officer will not be able to give, without qualification, the certifications and attestations
required pursuant to the rules and regulations adopted pursuant to Section 404 of the Sarbanes-Oxley Act when next due.

(d) Since December 29, 2001, (i) neither Maxtor nor any of its Subsidiaries nor, to the knowledge of the officers of Maxtor, any director, officer,
employee, auditor, accountant or representative of Maxtor or any of its Subsidiaries has received or otherwise had or obtained knowledge of any
material complaint, allegation, assertion or claim, whether written or oral, regarding the accounting or auditing practices, procedures,
methodologies or methods of Maxtor or any of its Subsidiaries or their respective internal accounting controls, including any material complaint,
allegation, assertion or claim that Maxtor or any of its Subsidiaries has engaged in questionable accounting or auditing practices, and (ii) no
attorney representing Maxtor or any of its Subsidiaries, whether or not employed by Maxtor or any of its Subsidiaries, has reported evidence of a
material violation of securities laws, breach of fiduciary duty or similar violation by Maxtor or any of its Subsidiaries or their respective officers,
directors, employees or agents to the Board of Directors of Maxtor or any committee thereof or to any director or officer of Maxtor.

4.7 Broker�s Fees. Except as set forth in Section 4.7 of the Maxtor Disclosure Schedule, neither Maxtor nor any Subsidiary thereof nor any of
their respective officers or directors has employed any broker or finder or incurred any liability for any broker�s fees, commissions or finder�s fees
in connection with any of the transactions contemplated by this Agreement. True, correct and complete copies of all agreements with each
broker or finder listed in Section 4.7 of the Maxtor Disclosure Schedule have previously been made available to Seagate.

4.8 Absence of Certain Changes or Events. Except as publicly disclosed in the Maxtor SEC Reports filed with the SEC prior to the date hereof,
or as set forth in Section 4.8 of the Maxtor Disclosure Schedule, (i) since December 25, 2004, no event has occurred which has had or would
reasonably be expected to have, individually or in the aggregate, a Material Adverse Effect on Maxtor and (ii) since October 1, 2005, Maxtor
and its Subsidiaries have not taken any action that would have been prohibited by Section 6.2 if taken after the date of this Agreement.

4.9 Legal Proceedings.

(a) Except as publicly disclosed in the Maxtor SEC Reports filed with the SEC prior to the date hereof, neither Maxtor nor any of its Subsidiaries
is a party to any, and there are no pending or, to the best of Maxtor�s knowledge, threatened, legal, administrative, arbitral or other proceedings,
claims, actions or governmental or regulatory investigations of any nature against Maxtor or any of its Subsidiaries or challenging the validity or
propriety of the transactions contemplated by this Agreement, except, in each case, for those which would not reasonably be expected to have,
individually or in the aggregate, a Material Adverse Effect on Maxtor.

(b) Except as set forth in Section 4.9(b) of the Maxtor Disclosure Schedule, neither Maxtor nor any of its Subsidiaries or any of their businesses
or properties are subject to or bound by any injunctions, orders, judgments, decrees or regulatory restrictions of any Governmental Entity
specifically imposed upon Maxtor, any of its Subsidiaries or the assets of Maxtor or any of its Subsidiaries which relates to the conduct of their
respective businesses, except, in each case, for those which would not reasonably be expected to have, individually or in the aggregate, a
Material Adverse Effect on Maxtor.
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4.10 Taxes.

(a) Except as set forth in Section 4.10(a) of the Maxtor Disclosure Schedule: (i) each of Maxtor and its Subsidiaries has (x) duly and timely filed
(including pursuant to applicable extensions granted without penalty) all material Tax Returns (as hereinafter defined) required to be filed by it,
and such Tax Returns are true, correct and complete in all material respects, and (y) paid in full all Taxes due or made adequate provision in the
financial statements of Maxtor (in accordance with GAAP) for any such Taxes (as hereinafter defined), whether or not shown as due on such
Tax Returns; (ii) no material audit or examination is pending with respect to any Tax or Tax Return of Maxtor or any of its Subsidiaries as of the
date of this Agreement; (iii) no material deficiencies for any Taxes have been proposed, asserted or assessed in writing against or with respect to
any Taxes due by or Tax Returns of Maxtor or any of its Subsidiaries which have not been settled or paid; and (iv) there are no material Liens
for Taxes upon the assets of either Maxtor or its Subsidiaries except for statutory liens for current Taxes not yet due or Liens for Taxes that are
being contested in good faith by appropriate proceedings and for which reserves adequate in accordance with GAAP have been provided.

(b) Except as set forth in Section 4.10(b) of the Maxtor Disclosure Schedule, neither Maxtor nor any of its Subsidiaries (A) is or has ever been a
member of an affiliated group (other than a group the common parent of which is Maxtor) filing a consolidated tax return or (B) has any liability
for Taxes of any person (other than Maxtor and its Subsidiaries) arising from the application of Treasury Regulation section 1.1502-6 or any
analogous provision of state, local or foreign law, or as a transferee or successor, by contract, or otherwise.

(c) Except as set forth in Section 4.10(c) of the Maxtor Disclosure Schedule, none of Maxtor or any of its Subsidiaries is a party to, is bound by
or has any obligation under any Tax sharing or Tax indemnity agreement or similar contract or arrangement.

(d) None of Maxtor or any of its Subsidiaries has been a party to any distribution occurring during the last two years in which the parties to such
distribution treated the distribution as one to which Section 355 of the Code is applicable.

(e) All material Taxes required to be withheld, collected or deposited by or with respect to Maxtor and each Subsidiary have been timely
withheld, collected or deposited as the case may be, and to the extent required, have been paid to the relevant taxing authority.

(f) Except as set forth in Section 4.10(f) of the Maxtor Disclosure Schedule, there is not currently in effect any waiver by Maxtor or any of its
Subsidiaries of any federal, state, local or foreign statute of limitations with respect to, or any extension of a period for the assessment of, any
material Tax.

(g) Except as set forth in Section 4.10(g) of the Maxtor Disclosure Schedule, neither Maxtor nor any of its Subsidiaries is a party to any
agreement, contract, arrangement or plan that has resulted or would result, individually or in the aggregate, in connection with this Agreement in
the payment of any �excess parachute payments� within the meaning of Section 280G of the Code and neither Maxtor nor any of its Subsidiaries
has made any payments and is not a party to any agreement, and does not maintain any plan, program or arrangement, that could require it to
make any payments (including any deemed payment of compensation upon the exercise of a Maxtor Option or upon the issuance of any Maxtor
Common Stock), that would not be fully deductible by reason of Section 162(m) of the Code.

(h) Except as set forth in Section 4.10(h) of the Maxtor Disclosure Schedule, neither Maxtor nor any of its Subsidiaries has engaged in any
transaction that could give rise to a disclosure obligation as a �reportable transaction� under Section 6011 of the Code and the regulations
thereunder.
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(j) Except as set forth in Section 4.10(j) of the Maxtor Disclosure Schedule, neither Maxtor nor any of its Subsidiaries is required to include any
material amounts in income, or exclude any material items of deduction, in a taxable period beginning after the Closing Date (a �Post-Closing
Tax Period�) as a result of: (i) a change in method of accounting for a taxable period ending on or prior to the Closing Date; (ii) a closing
agreement as described in Section 7121 of the Code (or corresponding or similar provision of state, local or foreign Tax laws); (iii) an
installment sale or open transaction arising in a taxable period ending on or before the Closing Date (a �Pre-Closing Tax Period�); (iv) a prepaid
amount received, or paid, in a Pre-Closing Tax Period; or (v) deferred gains that could be recognized in a Post-Closing Tax Period.

(k) Neither Maxtor nor any of its Subsidiaries is aware of any fact or circumstance or has agreed to take any action or failed to take any action
that could reasonably be expected to prevent the Merger from qualifying as a reorganization within the meaning of Section 368(a) of the Code.

(l) For purposes of this Agreement, �Taxes� means any taxes of any kind, including those on or measured by or referred to as income, gross
receipts, capital, sales, use, ad valorem, franchise, profits, license, withholding, payroll, employment, excise, severance, stamp, occupation,
premium, value added, property or windfall profits taxes, customs, duties or similar fees, assessments or charges of any kind whatsoever,
together with any interest and any penalties, additions to tax or additional amounts imposed by any Governmental Entity. For purposes of this
Agreement, �Tax Return� means any return, report or statement required to be filed with any Governmental Entity with respect to Taxes, including
any schedule or attachment thereto or amendment thereof.

4.11 Employees; Employee Benefit Plans.

(a) Section 4.11(a) of the Maxtor Disclosure Schedule sets forth a true and complete list or description of each employee benefit plan,
arrangement, policy, program or agreement and any amendments or modifications thereof (including, without limitation, all stock purchase,
stock option, stock incentive, severance, employment, change-in-control, health/welfare plans, fringe benefit, bonus, incentive, deferred
compensation, pension and other agreements, programs, policies and arrangements, whether formal or informal, oral or written, whether or not
subject to the Employee Retirement Income Security Act of 1974, as amended (�ERISA�)) other than any of the foregoing that are required to be
contributed to or maintained pursuant to applicable law outside the jurisdiction of the United States, and (i) that is sponsored by, or maintained
or contributed to as of the date of this Agreement by Maxtor or any of its Subsidiaries or by any trade or business related thereto, whether or not
incorporated (an �ERISA Affiliate�), all of which, together with Maxtor, would be deemed a �single employer� within the meaning of Section 4001
of ERISA or (ii) in respect of which Maxtor or any of its ERISA Affiliates has had or has any present or future liability (collectively, the �Plans�).

(b) Except as set forth in Section 4.11(b) of the Maxtor Disclosure Schedule, no Plan is maintained outside the jurisdiction of the United States,
or covers any current or former employee, director or independent contractor residing or working outside the United States (any such Plan set
forth in Section 4.11(b) of the Maxtor Disclosure Schedule, a �Foreign Plan�). With respect to any Foreign Plans, (i) all Foreign Plans have been
established, maintained and administered, in all material respects, in compliance with their terms and all applicable statutes, laws, ordinances,
rules, orders, decrees, judgments, writs and regulations of any controlling Governmental Entity, (ii) all Foreign Plans that are required to be
funded are fully funded, and with respect to all other Foreign Plans, adequate reserves therefor have been established on the accounting
statements of Maxtor or its Subsidiaries, and (iii) no material liability or obligation of Maxtor or any of its Subsidiaries exists with respect to
such Foreign Plans that has not been disclosed in Section 4.11(b) of the Maxtor Disclosure Schedule.

(c) Except as publicly disclosed as an exhibit in the Maxtor SEC Reports filed prior to the date hereof or set forth in Section 4.11(c) of the
Maxtor Disclosure Schedule, Maxtor has previously provided or made available to Seagate true and complete copies of each of the Plans and all
related documents, including but not limited to (i) the actuarial valuation reports for each Plan (if applicable) for each of the last two years,
(ii) the most recent determination letter from the Internal Revenue Service (if applicable) for each Plan, (iii) any summary plan
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description and other written communications (or a description of any oral communications) by Maxtor or its Subsidiaries to the Maxtor
employees concerning the extent of the benefits provided under a Plan, (iv) a summary of any proposed amendments or changes anticipated to
be made to the Plans at any time within the twelve months immediately following the date hereof, and (v) for the most recently completed
year, the Form 5500 (if applicable) and attached schedules.

(d) Except as set forth in Section 4.11(d) of the Maxtor Disclosure Schedule, (i) each of the Plans has been operated and administered and was
established in all material respects in accordance with its terms and applicable laws, including but not limited to ERISA and the Code, (ii) each
of the Plans intended to be �qualified� within the meaning of Section 401(a) of the Code has been determined to be so qualified by the Internal
Revenue Service or will be submitted for such determination within the applicable remedial amendment period, and nothing has occurred that
would be reasonably expected to result in any such Plan ceasing to be so qualified, (iii) no Plan provides benefits, including death or medical
benefits (whether or not insured), with respect to current or former employees, directors or independent contractors of Maxtor, its Subsidiaries or
any ERISA Affiliate beyond their retirement or other termination of service other than (v) for a specified severance period no longer than three
years as provided in the Plans so identified in Section 4.11(a) of the Maxtor Disclosure Schedule, (w) coverage mandated by applicable law,
(x) death benefits or retirement benefits under any �employee pension plan,� as that term is defined in Section 3(2) of ERISA, (y) deferred
compensation benefits accrued as liabilities on the books of Maxtor, its Subsidiaries or the ERISA Affiliates or which could otherwise be
payable under a Plan that is not compliant with Section 409A of the Code or the guidance issued in respect thereto by the U.S. Department of
Treasury, or (z) benefits the full cost of which is borne by the current or former employee (or his or her beneficiary), (iv) no liability under Title
IV of ERISA has been incurred by Maxtor, its Subsidiaries or any ERISA Affiliate that has not been satisfied in full (other than payment of
premiums not yet due to the Pension Benefit Guaranty Corporation (the �PBGC�)), and no condition exists that would be reasonably expected to
result in Maxtor, its Subsidiaries or any ERISA Affiliate incurring a material liability thereunder, (v) no Plan is subject to Title IV of ERISA,
(vi) all contributions or other amounts payable by Maxtor or its Subsidiaries as of the Effective Time with respect to each Plan in respect of
current or prior plan years have been paid or accrued in accordance with GAAP and Section 412 of the Code, (vii) neither Maxtor, its
Subsidiaries nor any ERISA Affiliate has engaged in a transaction in connection with which Maxtor, its Subsidiaries or any ERISA Affiliate
could be subject to either a material civil penalty assessed pursuant to Section 409 or 502(i) of ERISA or a material tax imposed pursuant to
Section 4975 or 4976 of the Code, (viii) there are no pending, or, to the knowledge of Maxtor, threatened or anticipated claims (other than
routine claims for benefits) by, on behalf of or against any of the Plans or any trusts related thereto and no facts or circumstances exist that could
give rise to any such actions, suits or claims, (ix) no �reportable event� (as such term is defined in Section 4043 of ERISA) or �accumulated funding
deficiency� (as such term is defined in Section 302 of ERISA and Section 412 of the Code (whether or not waived)) has occurred with respect to
any Plan, (x) no administrative investigation, audit or other administrative proceeding by the Department of Labor, the PBGC, the Internal
Revenue Service or other governmental agencies are pending, threatened or in progress (including, without limitation, any routine requests for
information from the PBGC), and (xi) no Plan is a split-dollar life insurance program or otherwise provides for loans to employees (other than
any defined contribution plan that has been determined to be �qualified� within the meaning of Section 401(a) of the Code by the Internal Revenue
Service).

(e) Except as set forth in Section 4.11(e) of the Maxtor Disclosure Schedule, no Plan exists that, as a result of the execution of this Agreement,
shareholder approval of this Agreement, or the transactions contemplated by this Agreement (whether alone or in connection with any
subsequent event(s)), in respect of any current or former director, officer, employee or independent contractor of Maxtor or any of its
Subsidiaries, provides for or could result in (i) severance pay or any increase in severance pay upon any termination of employment after the
date of this Agreement, (ii) accelerate the time of payment or vesting or result in any payment or funding (through a grantor trust or otherwise)
of compensation or benefits under, increase the amount payable or result in any other material obligation pursuant to, any of the Plans, (iii) limit
or restrict the right of Maxtor or its Subsidiaries to merge, amend or terminate any of the Plans, (iv) cause Maxtor or its Subsidiaries to record
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additional compensation expense on its income statement with respect to any outstanding stock option or other equity-based award, or (v) result
in payments under any of the Plans which would not be deductible under Section 280G of the Code. Except as set forth in Section 4.11(e) of the
Maxtor Disclosure Schedule, since December 25, 2004, neither Maxtor nor any of its Subsidiaries has taken any action that would result in the
payment or acceleration described in the preceding sentence.

(f) Except as publicly disclosed in the Maxtor SEC Reports filed prior to the date hereof or set forth in Section 4.11(f) of the Maxtor Disclosure
Schedule, no current employee of Maxtor or any of its Subsidiaries would reasonably be expected to receive aggregate remuneration (excluding
severance or other payments which are made as a result of consummation of the transactions contemplated by this Agreement, either alone or
upon the occurrence of any additional acts or events) in excess of $200,000 in 2005.

4.12 Compliance With Applicable Law.

(a) Except as disclosed in Section 4.12(a) of the Maxtor Disclosure Schedule, Maxtor and each of its Subsidiaries hold, and have at all times
held, all licenses, franchises, permits and authorizations necessary for the lawful conduct of their respective businesses under and pursuant to all,
and have complied with and are not in violation under any, applicable law, statute, order, rule, regulation, policy and/or guideline of any
Governmental Entity relating to Maxtor or any of its Subsidiaries, except where the failure to hold such license, franchise, permit or
authorization or such noncompliance or violation would not, individually or in the aggregate, reasonably be expected to have a Material Adverse
Effect on Maxtor, and neither Maxtor nor any of its Subsidiaries knows of, or has received notice of, any violations of any of the above which,
individually or in the aggregate, would reasonably be expected to have a Material Adverse Effect on Maxtor.

(b) Since the enactment of the Sarbanes-Oxley Act, Maxtor has been and is in compliance in all material respects with (i) the applicable
provisions of the Sarbanes-Oxley Act and (ii) the applicable listing and corporate governance rules and regulations of the NYSE. Section 4.12(b)
of the Maxtor Disclosure Schedule sets forth a schedule of all officers and directors of Maxtor who have outstanding loans from Maxtor, and
there has been no default on, or forgiveness or waiver of, in whole or in part, any such loan during the two years immediately preceding the date
hereof.

4.13 Certain Contracts.

(a) Except as publicly disclosed in the Maxtor SEC Reports filed prior to the date hereof or as set forth in Section 4.13(a) of the Maxtor
Disclosure Schedule, neither Maxtor nor any of its Subsidiaries is a party to or is bound by any contract, arrangement, commitment or
understanding (whether written or oral) (i) which is a material contract (as defined in Item 601(b)(10) of Regulation S-K of the SEC) to be
performed after the date of this Agreement, (ii) which limits the freedom of Maxtor or any of its Subsidiaries to compete in any line of business
or, to the knowledge of Maxtor, upon consummation of the Merger will restrict the ability of Seagate and its Subsidiaries to engage in any line
of business in any geographic area or with any person, or which requires exclusive referrals of business or requires Maxtor or any of its
Subsidiaries to offer specified products or services to their customers on a priority or exclusive basis, (iii) with or to a labor union or guild
(including any collective bargaining agreement), (iv) which relates to the incurrence of indebtedness in the principal amount of $10 million or
more, (v) which grants any person a right of first refusal, right of first offer or similar right with respect to any material properties, assets or
businesses of Maxtor or its Subsidiaries, (vi) which requires Maxtor or any of its Subsidiaries to make any purchases on a requirements or
volume purchase basis for a period of time in excess of six months from the date hereof, (vii) which provides any customer of Maxtor or any of
its Subsidiaries with �most favored nation� status or any other similar type of pricing or allocation preference protection, (viii) which provides any
customer of Maxtor or any of its Subsidiaries with product exclusivity rights or requires Maxtor or any of its Subsidiaries to maintain the
production of any specific products for a period of time in excess of six months from the date hereof, (ix) pursuant to which Maxtor or its
Subsidiaries has warranted to customers (including distributors and channel partners) that the Maxtor Products will not be subject to any
epidemic or wide-spread failures or defects or otherwise expressly assumed any liability for such defects
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or failures, (x) pursuant to which Maxtor or any of its Subsidiaries is the beneficiary of any material foreign Tax holiday, (xi) which limits the
ability of Maxtor or any of its Subsidiaries to close any facility or terminate any employees in any material respect, (xii) which is a consulting
agreement or service contract which involve the payment of $1 million or more in annual fees, or (xiii) which provides for the payment by
Maxtor or its Subsidiaries of material payments upon a change of control thereof. Each contract, arrangement, commitment or understanding of
the type described in this Section 4.13(a), whether or not publicly disclosed in the Maxtor SEC Reports filed prior to the date hereof or set forth
in Section 4.13(a) of the Maxtor Disclosure Schedule, is referred to herein as a �Maxtor Contract�, and neither Maxtor nor any of its Subsidiaries
knows of, or has received notice of any material violation of the above by any of the other parties thereto. Maxtor has made available all
contracts which involved payments by Maxtor or any of its Subsidiaries in fiscal year 2004 of more than $10 million or which could reasonably
be expected to involve payments during fiscal year 2005 of more than $10 million other than any such contract that is terminable at will on 60
days or less notice without payment of a penalty in excess of $5 million.

(b) Except as set forth in Section 4.13(b) of the Maxtor Disclosure Schedule, (i) each Maxtor Contract is valid and binding on Maxtor and in full
force and effect, and, to the knowledge of Maxtor, is valid and binding on the other parties thereto, (ii) Maxtor and each of its Subsidiaries has in
all material respects performed all obligations required to be performed by it to date under each Maxtor Contract, and (iii) no event or condition
exists which constitutes or, after notice or lapse of time or both, would constitute a material default on the part of Maxtor or any of its
Subsidiaries under any such Maxtor Contract.

4.14 Undisclosed Liabilities. Except (i) for those liabilities that are fully reflected or reserved against on the consolidated balance sheet of
Maxtor included in Maxtor�s Quarterly Report on Form 10-Q for the quarter ended October 1, 2005 or (ii) for liabilities incurred in the ordinary
course of business consistent with past practice since October 1, 2005, neither Maxtor nor any of its Subsidiaries has incurred any liability of any
nature whatsoever (whether absolute, accrued, contingent or otherwise and whether due or to become due) that has had or would reasonably be
expected to have, individually or in the aggregate, a Material Adverse Effect on Maxtor.

4.15 Anti-Takeover Provisions. The Board of Directors of Maxtor has taken all necessary action so that the restrictions on business combinations
or voting requirements set forth in Section 203 of the DGCL do not and will not apply to this Agreement, the Merger or the other transactions
contemplated hereby and neither any �fair price�, �moratorium�, �control share acquisition� or other similar anti-takeover statute or regulation enacted
under state or federal laws in the United States applicable to Maxtor nor the restrictions set forth in Section 203 of the DGCL (each a �Takeover
Statute�) are applicable to this Agreement, the Merger or the other transactions contemplated hereby. Maxtor does not have any stockholder rights
plan in effect.

4.16 Maxtor Information. The information relating to Maxtor and its Subsidiaries to be provided by Maxtor for inclusion in the Joint Proxy
Statement/Prospectus, the S-4, any filing pursuant to Rule 165 or Rule 425 under the Securities Act or Rule 14a-12 or Rule 14a-6 under the
Exchange Act, or in any other document filed with any other Governmental Entity in connection herewith, will not contain any untrue statement
of a material fact or omit to state a material fact necessary to make the statements therein, in light of the circumstances in which they are made,
not misleading. The Joint Proxy Statement/Prospectus (except for such portions thereof as relate only to Seagate or any of its Subsidiaries) will
comply as to form in all material respects with the provisions of the Exchange Act and the rules and regulations thereunder.

4.17 Title to Property.

(a) Real Property. Except as disclosed in Section 4.17(a) of the Maxtor Disclosure Schedule, Maxtor and its Subsidiaries have good, valid and
marketable title to all real property owned by them free and clear of all Liens, except Liens for current taxes not yet due and payable and other
standard exceptions commonly found in title policies in the jurisdiction where such real property is located, and such encumbrances and
imperfections of title, if any, as do not materially detract from the value of the properties and do not materially interfere with the
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present or proposed use of such properties or otherwise materially impair such operations. All real property and fixtures material to the business,
operations or financial condition of Maxtor and its Subsidiaries are in substantially good condition and repair except as would not reasonably be
expected to have, individually or in the aggregate, a Material Adverse Effect on Maxtor.

(b) Personal Property. Maxtor and its Subsidiaries have good, valid and marketable title to all tangible personal property owned by them on the
date hereof, free and clear of all Liens except as publicly disclosed in the Maxtor SEC Reports filed prior to the date hereof or as disclosed in
Section 4.17(b) of the Maxtor Disclosure Schedule or as would not reasonably be expected to have, individually or in the aggregate, a Material
Adverse Effect on Maxtor. With respect to personal property used in the business of Maxtor and its Subsidiaries which is leased rather than
owned, neither Maxtor nor any Subsidiary thereof is in default under the terms of any such lease the loss of which would reasonably be expected
to have, either individually or in the aggregate, a Material Adverse Effect on Maxtor.

(c) Leased Property. All leases of real property and all other leases material to Maxtor and its Subsidiaries under which Maxtor or a Subsidiary,
as lessee, leases real or personal property are valid and binding in accordance with their respective terms, there is not under such lease any
material existing default by Maxtor or such Subsidiary or, to Maxtor�s knowledge, the lessors thereunder, or any event which with notice or lapse
of time would constitute such a default, and, in the case of real estate leases, Maxtor or such Subsidiary quietly enjoys the premises provided for
in such lease except as would not reasonably be expected to have, individually or in the aggregate, a Material Adverse Effect on Maxtor.

4.18 Insurance. Maxtor and its Subsidiaries are insured with reputable insurers against such risks and in such amounts as the management of
Maxtor reasonably has determined to be prudent in accordance with industry practice. Section 4.18 of the Maxtor Disclosure Schedule contains a
true and complete list and a brief description (including name of insurer, agent, coverage and expiration date) of all insurance policies in force
on the date hereof with respect to the business and assets of Maxtor and its Subsidiaries. Maxtor and its Subsidiaries are in material compliance
with their insurance policies, and are not in default under any of the material terms thereof. Each such policy is outstanding and in full force and
effect and, except as set forth on Section 4.18 of the Maxtor Disclosure Schedule and except for policies insuring against potential liabilities of
officers, directors and employees of Maxtor and its Subsidiaries, Maxtor or the relevant Subsidiary thereof is the sole beneficiary of such
policies. All premiums and other payments due under any such policy have been paid, and all claims thereunder have been filed in due and
timely fashion.

4.19 Environmental Liability. Except as set forth in Section 4.19 of the Maxtor Disclosure Schedule, there are no legal, administrative, arbitral
or other proceedings, claims, actions, causes of action, private environmental investigations or remediation activities or governmental
investigations of any nature seeking to impose, or that reasonably would be expected to result in the imposition, on Maxtor or any of its
Subsidiaries of any liability or obligation arising under common law standards relating to environmental protection, human health or safety as it
relates to exposure to hazardous materials, or under any local, state or federal environmental statute, regulation or ordinance, including the
Comprehensive Environmental Response, Compensation and Liability Act of 1980, as amended (collectively, the �Environmental Laws�), pending
or, to the knowledge of Maxtor, threatened against Maxtor or any of its Subsidiaries, which liability or obligation, individually or in the
aggregate, would reasonably be expected to have a Material Adverse Effect on Maxtor. To the knowledge of Maxtor, there is no reasonable
basis for any such proceeding, claim, action or governmental investigations of any nature that would impose any liability or obligation which,
individually or in the aggregate, would reasonably be expected to have a Material Adverse Effect on Maxtor. To the knowledge of Maxtor,
during or prior to the period of (i) its or any of its Subsidiaries� ownership or operation of any of their respective current properties, (ii) its or any
of its Subsidiaries� participation in the management of any property, or (iii) its or any of its Subsidiaries� holding of a security interest or other
interest in any property, there were no releases or threatened releases of hazardous, toxic, radioactive or dangerous materials or other materials
regulated under Environmental Laws in, on, under or affecting any such property which, individually or in the aggregate, would reasonably be
expected to have a
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Material Adverse Effect on Maxtor. Neither Maxtor nor any of its Subsidiaries is subject to any agreement, order, judgment, decree, letter or
memorandum by or with any court, governmental authority, regulatory agency or third party imposing any material liability or obligation
pursuant to or under any Environmental Law which, individually or in the aggregate, would reasonably be expected to have a Material Adverse
Effect on Maxtor.

4.20 Opinion Of Financial Advisor. Maxtor has received the opinion of Citigroup Global Markets Inc. dated as of the date of this Agreement, to
the effect (and subject to the qualifications therein provided) that, as of such date, the Exchange Ratio is fair from a financial point of view to
such holders of Maxtor Common Stock.

4.21 Intellectual Property.

(a) Maxtor and each of its Subsidiaries collectively have sole ownership of, or possess all legal rights, or are licensed or otherwise have valid
rights to use (in each case, free and clear of all Liens (other than non-exclusive licenses), all Intellectual Property used in the conduct of their
existing businesses.

(b) Section 4.21(b)(i) of the Maxtor Disclosure Schedule lists all material agreements pursuant to which Maxtor or any of its Subsidiaries
licenses any Intellectual Property Rights from any third party, other than license agreements for off-the-shelf, packaged software, license
agreements for software used internally by Maxtor or any of its Subsidiaries but not incorporated into Maxtor Products, and non-disclosure
agreements entered into by Maxtor or any of its Subsidiaries (the �In-Bound Maxtor IP Agreements�). Section 4.21(b)(ii) of the Maxtor Disclosure
Schedule lists all material agreements pursuant to which Maxtor or any of its Subsidiaries licenses any Intellectual Property Rights to any third
party, other than license agreements for off-the-shelf, packaged software and non-disclosure agreements entered into by Maxtor or any of its
Subsidiaries (the �Out-Bound Maxtor IP Agreements�; and, collectively with the In-Bound Maxtor IP Agreements, the �Maxtor IP Agreements�).
Except for the Maxtor IP Agreements, neither Maxtor nor any of its Subsidiaries is bound by or a party to any material licenses or agreements of
any kind with respect to any Intellectual Property Rights except for potential license grant obligations resulting from participation in standards
organizations (whether official or de facto) to the extent disclosed in Section 4.21(b)(iii) of the Maxtor Disclosure Schedule. Except as set forth
in Section 4.21(b)(iii) of the Maxtor Disclosure Schedule, all Maxtor IP Agreements are in full force and effect as of the date hereof. Except as
set forth in Section 4.21(b)(iv) of the Maxtor Disclosure Schedule, neither Maxtor�s entry into this Agreement nor the performance by it of its
obligations contemplated hereby, shall, in accordance with their terms and by virtue of the Merger, (A) cause the forfeiture or termination of, or
give rise to a right of forfeiture or termination of, any Maxtor IP Agreement, (B) impair the right of Maxtor or its Subsidiaries to utilize and
commercialize the Intellectual Property Rights in each In-Bound Maxtor IP Agreement, (C) cause any royalties, fees or other payments to
become payable by Seagate, Maxtor or any of their respective Subsidiaries to any third person, or cause any existing obligations to pay such
royalties, fees or payments to increase or accelerate (other than due to increased sales in Maxtor�s products or services), or (D) as a result of any
Maxtor IP Agreements or other agreements to which Maxtor is a party, (i) cause or obligate, or result in, Seagate or any of its Subsidiaries
granting any rights or licenses to any of their respective Intellectual Property Rights to any third party, or (ii) subject Seagate or any of its
Subsidiaries to any non-compete or exclusivity restriction with respect to their respective businesses or products.

(c) Neither Maxtor nor any of its Subsidiaries has received any communications alleging that any of them has violated, misappropriated or
infringed any Intellectual Property of any other person or entity, and neither Maxtor nor any of its Subsidiaries knows of any reasonable basis for
any such allegation. No person is challenging or, to the knowledge of Maxtor, misappropriating, infringing on or otherwise violating any right of
Maxtor or any of its Subsidiaries with respect to any Intellectual Property, used by or in the conduct of their existing businesses, owned by
and/or exclusively licensed to Maxtor or its Subsidiaries. Neither Maxtor nor any of its Subsidiaries has received any written notice of any
pending or threatened claim with respect to any Intellectual Property used by Maxtor and its Subsidiaries and no Intellectual Property owned
and/or exclusively licensed by Maxtor or its Subsidiaries is being used or enforced in a manner that it is reasonably expected would result in the
abandonment, cancellation or unenforceability of such Intellectual Property. To the knowledge of
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Maxtor, the operation of the business of Maxtor and its Subsidiaries as conducted as of or prior to the Closing Date, including the design,
development, use, import, branding, advertising, promotion, marketing, manufacture and sale of any Maxtor Product does not infringe or
misappropriate any Intellectual Property Rights of any person, violate any right to privacy or publicity, or constitute unfair competition or trade
practices under the laws of any jurisdiction.

(d) Each of Maxtor and its Subsidiaries has taken reasonable and customary steps to obtain, maintain and protect Maxtor Intellectual Property.
Without limiting the foregoing, each of Maxtor and its Subsidiaries has, and enforces, a policy requiring each current and former employee,
consultant and contractor to execute proprietary information and confidentiality agreements providing for the assignment of Intellectual Property
created or developed for Maxtor and/or its Subsidiaries to Maxtor and/or its Subsidiaries, as applicable, and requiring the employee, consultant
or contractor to hold in confidence information of Maxtor and its Subsidiaries, and there has been no deviation from the policy described in the
previous sentence in the past five (5) years with respect to any current or former employees, consultants and contractors of Maxtor or any of its
Subsidiaries that have created any Maxtor Intellectual Property.

(e) No Maxtor Intellectual Property or Maxtor Product is subject to any proceeding or outstanding decree, order, judgment, settlement
agreement, forbearance to sue, consent, stipulation or similar obligation that restricts in any manner the use, transfer or licensing thereof by
Maxtor or any of its Subsidiaries or may affect the validity, use or enforceability of such Maxtor Intellectual Property or Maxtor Product.

(f) Each of Maxtor and its Subsidiaries has established a commercially reasonable policy that is designed: (i) to identify software obtained by
Maxtor under open source, public source, or freeware software licenses, including any version of any software licensed pursuant to any GNU
general public license or limited general public license or other software that is licensed pursuant to a license that purports to require the
distribution of or access to Source Code or purports to restrict one�s ability to charge for distribution of or to use software for commercial
purposes (collectively �Open Source�), used in, incorporated into, integrated or bundled with, or used in the development or compilation of, any
current Maxtor Products, and (ii) to avoid the unintended release of the source code of any proprietary Maxtor Intellectual Property. To the
knowledge of Maxtor, there has been no material deviation from or violation of Maxtor�s policies with respect to Open Source.

(g) Maxtor and each of its Subsidiaries has ownership of, free and clear of any Liens, or sufficient valid licensed rights to use, all customer lists,
customer contact information, customer correspondence and customer licensing and purchasing histories relating to its current and former
customers (the �Customer Information�). No person other than Maxtor, its wholly owned Subsidiaries, or Persons distributing Maxtor Products
through channels (whether by way of sales, licensing, leasing or otherwise) possess any claims or rights with respect to use of the Customer
Information.

(h) Section 4.21(h) of the Maxtor Disclosure Schedule sets forth a true, correct and complete list of all agreements by which any Source Code
owned by Maxtor or any of its Subsidiaries (�Maxtor Source Code�) has been provided, or is contractually required to be provided to an escrow
agent or other Person (a �Source Code Disclosure Agreement�). The consummation of the transactions contemplated by this Agreement will not
result in the release or transfer of any Maxtor Source Code to any person, whether pursuant to a Source Code Disclosure Agreement or
otherwise. There has been no unauthorized disclosure of any Maxtor Source Code.

For purposes of this Agreement:

�Intellectual Property� means trademarks, service marks, brand names, certification marks, trade dress, internet domain names, and other
indications of origin, and registrations in any jurisdiction, and applications in any jurisdiction to register the foregoing, including any extension,
modification or renewal of any such registration or application; inventions, discoveries and ideas, whether patentable or not, in any jurisdiction;

Edgar Filing: SEAGATE TECHNOLOGY - Form S-4/A

Table of Contents 311



patents, applications for patents (including divisions, continuations, continuations in part and renewal

A-19

Edgar Filing: SEAGATE TECHNOLOGY - Form S-4/A

Table of Contents 312



Table of Contents

applications), and any renewals, extensions or reissues thereof, in any jurisdiction; nonpublic information, trade secrets and confidential or
proprietary information and rights in any jurisdiction to limit the use or disclosure thereof by any person; works of authorship in any medium,
including without limitation mask works, whether copyrightable or not, in any jurisdiction; registrations or applications for registration of
copyrights in any jurisdiction, and any renewals or extensions thereof; and any similar intellectual property or proprietary rights.

�Intellectual Property Rights� means worldwide common law and statutory rights associated with Intellectual Property, including without
limitation rights provided by treaties and conventions.

�Maxtor Intellectual Property� means any and all Intellectual Property and Intellectual Property Rights that are owned by, or exclusively licensed
to, Maxtor or its Subsidiaries.

�Maxtor Products� means all products, technologies and services developed (including products, technologies and services under development),
owned, made, provided, distributed, imported, sold or licensed by or on behalf of Maxtor and any of its Subsidiaries.

�Source Code� shall mean computer software and code, in form other than object code form, including related programmer comments and
annotations, help text, data and data structures, instructions and procedural, object-oriented and other code, which may be printed out or
displayed in human readable form.

4.22 Labor Matters. Except as set forth in Section 4.22 of the Maxtor Disclosure Schedule, neither Maxtor nor any of its Subsidiaries is a party
to or is bound by any collective bargaining agreement, contract or other agreement or understanding with a labor union or labor organization, nor
is Maxtor or any of its Subsidiaries the subject of a proceeding asserting that it or any such Subsidiary has committed an unfair labor practice
(within the meaning of the National Labor Relations Act) or seeking to compel Maxtor or any such Subsidiary to bargain with any labor
organization as to wages or conditions of employment, nor is there any strike or other material labor dispute or disputes involving it or any of its
Subsidiaries pending, or to Maxtor�s knowledge, threatened, nor is Maxtor aware of any activity involving its or any of its Subsidiaries�
employees seeking to certify a collective bargaining unit or engaging in other organizational activity.

5. REPRESENTATIONS AND WARRANTIES OF SEAGATE AND MERGER SUB

Seagate and Merger Sub hereby, jointly and severally, represent and warrant to Maxtor that the statements contained in this Section 5 are true
and correct, except as expressly set forth in the disclosure schedule of Seagate delivered to Maxtor concurrently herewith (the �Seagate
Disclosure Schedule�). The Seagate Schedule shall be arranged in sections and paragraphs corresponding to the numbered and lettered sections
and paragraphs contained in this Section 5, and the disclosure in any section or paragraph shall qualify (a) the corresponding section or
paragraph in this Section 5 and (b) the other sections and paragraphs in this Section 5 only to the extent that it is reasonably apparent from a
reading of such disclosure that it also qualifies or applies to such other sections and paragraphs.

5.1 Corporate Organization. Each of Seagate and Merger Sub is a corporation duly organized or incorporated, validly existing and in good
standing under the laws of the jurisdiction of its organization. Seagate has the corporate power and authority to own or lease all of its properties
and assets and to carry on its business as it is now being conducted, and is duly licensed or qualified to do business in each jurisdiction in which
the nature of the business conducted by it or the character or location of the properties and assets owned or leased by it makes such licensing or
qualification necessary, except where the failure to be so licensed or qualified would not reasonably be expected to have, individually or in the
aggregate, a Material Adverse Effect on Seagate. The copies of the Memorandum and Articles of Association of Seagate which have previously
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5.2 Capitalization. As of the date hereof, the authorized capital stock of Seagate consists of 1,250,000,000 shares of Seagate Common Stock and
100,000,000 preferred shares, par value $0.00001 per share (�Seagate Preferred Stock�). As of the close of business on December 19, 2005, there
were 482,788,937 shares of Seagate Common Stock outstanding and no shares of Seagate Preferred Stock outstanding. As of the close of
business on December 19, 2005, except as set forth in Section 5.2 of the Seagate Disclosure Schedule, no shares of Seagate Common Stock or
Seagate Preferred Stock were reserved for issuance. All of the issued and outstanding shares of Seagate Common Stock have been duly
authorized and validly issued and are fully paid, nonassessable and free of preemptive rights, with no personal liability attaching to the
ownership thereof. As of the date of this Agreement, except (i) as set forth in Section 5.2 of the Seagate Disclosure Schedule, and (ii) as set forth
elsewhere in this Section 5.2, Seagate does not have and is not bound by any outstanding subscriptions, options, warrants, calls, commitments or
agreements of any character calling for the purchase, sale or issuance of any shares of Seagate Common Stock or Seagate Preferred Stock or any
other equity securities of Seagate or any securities representing the right to purchase or otherwise receive any shares of Seagate Common Stock
or Seagate Preferred Stock. The shares of Seagate Common Stock to be issued pursuant to the Merger have been duly authorized and when
issued in the Merger pursuant to the terms of this Agreement will be validly issued, fully paid, nonassessable and free of preemptive rights, with
no personal liability attaching to the ownership thereof.

5.3 Authority; No Violation.

(a) Each of Seagate and Merger Sub has full corporate power and authority to execute and deliver this Agreement and to consummate the
transactions contemplated hereby. The execution and delivery of this Agreement and the consummation of the transactions contemplated hereby
(including the Merger) have been duly and validly approved by the Boards of Directors of Seagate and Merger Sub. Except for the approval of
the Seagate Share Issuance by the affirmative vote of the holders of a majority of the shares of Seagate Common Stock represented at a meeting
of the stockholders of Seagate called for such purpose and entitled to vote thereon (the �Seagate Stockholder Approval�), and the adoption of this
Agreement by Seagate as the sole stockholder of Merger Sub, no other corporate proceedings on the part of Seagate or Merger Sub are necessary
to approve this Agreement or to consummate the transactions contemplated hereby. This Agreement has been duly and validly executed and
delivered by each of Seagate and Merger Sub and (assuming due authorization, execution and delivery by Maxtor) constitutes a valid and
binding obligation of Seagate and Merger Sub, enforceable against Seagate and Merger Sub in accordance with its terms, except as enforcement
may be limited by general principles of equity whether applied in a court of law or a court of equity and by bankruptcy, insolvency and similar
laws affecting creditors� rights and remedies generally.

(b) Neither the execution and delivery of this Agreement by each of Seagate and Merger Sub, nor the consummation by each of Seagate and
Merger Sub of the transactions contemplated hereby (including the Merger), nor compliance by each of Seagate and Merger Sub with any of the
terms or provisions hereof, will (i) violate any provision of the Memorandum and Articles of Association of Seagate or any of the similar
governing documents of any of its Subsidiaries or (ii) assuming that the consents, approvals, filings and other items referred to in Section 5.4 are
duly obtained, (x) violate any statute, code, ordinance, rule, regulation, judgment, order, writ, decree or injunction applicable to Seagate or any
of its Subsidiaries or any of their respective properties or assets, or (y) violate, conflict with, result in a breach of any provision of or the loss of
any benefit under, constitute a default (or an event which, with notice or lapse of time or both, would constitute a default) under, result in the
termination of or a right of termination or cancellation under, accelerate the performance required by, or result in the creation of any Lien upon
any of the respective properties or assets of Seagate or any of its Subsidiaries under, any of the terms, conditions or provisions of any note, bond,
mortgage, indenture, deed of trust, license, lease, agreement or other instrument or obligation to which Seagate or any of its Subsidiaries is a
party, or by which they or any of their respective properties or assets may be bound or affected, except (in the case of clause (ii) above) for such
violations, conflicts, breaches, defaults or other events which would not reasonably be expected to have, individually or in the aggregate, a
Material Adverse Effect on Seagate.
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5.4 Consents and Approvals. Except for (i) any notices required to be filed under the HSR Act, (ii) the filing with the European Commission of a
merger notification in accordance with the ECMR, (iii) the applicable requirements of the competent authority of any member state of the
European Economic Area to which any of the transactions contemplated by this Agreement is referred pursuant to Article 9 of the ECMR,
(iv) the applicable requirements of Antitrust Laws of jurisdictions other than the United States and the European Union or of investment laws
relating to foreign ownership, (v) the approval of the listing of the Seagate Common Stock to be issued in the Merger on the NYSE, (vi) the
filing with the SEC of the Joint Proxy Statement/Prospectus and the filing and declaration of effectiveness of the S-4, and any related filings or
approvals under applicable state securities laws and �blue sky� laws, (vii) the filing of the Certificate of Merger with the Delaware Secretary
pursuant to the DGCL, (viii) the approval of the Seagate Share Issuance by the a majority of the shares of Seagate Common Stock represented
and voting at a meeting of the stockholders of Seagate called for such purpose, (ix) the adoption of the agreement of merger (within the meaning
of Section 251 of the DGCL) contained in this Agreement by Seagate as the sole stockholder of Merger Sub, and (x) the consents and approvals
of third parties which are not Governmental Entities, the failure of which to be obtained would not reasonably be expected to have, individually
or in the aggregate, a Material Adverse Effect on Seagate, no consents or approvals of, or filings or registrations with, any Governmental Entity
or any third party are necessary in connection with (A) the execution and delivery by Seagate of this Agreement and (B) the consummation by
Seagate of the Merger and the other transactions contemplated hereby.

5.5 Reports. Seagate and each of its Subsidiaries have timely filed all material reports, registrations and statements, together with any
amendments required to be made with respect thereto, that they were required to file since June 28, 2002 with any Governmental Entity, and
have paid all fees and assessments due and payable in connection therewith. Except for normal examinations conducted by a Governmental
Entity in the ordinary course of the business of Seagate and its Subsidiaries, no Governmental Entity has initiated since June 28, 2002 or has
pending or threatened any proceeding, enforcement action or, to the knowledge of Seagate, investigation or inquiry into the business, operations,
policies, practices or disclosures of Seagate or any of its Subsidiaries. There is no unresolved violation, criticism, comment or exception by any
Governmental Entity with respect to any report or statement relating to any examinations or inspections of Seagate or any of its Subsidiaries.

5.6 SEC Filings; Financial Statements.

(a) Seagate has filed all forms, reports, statements, certifications and other documents (including all exhibits, amendments and supplements
thereto) required to be filed by it with the SEC since December 11, 2002 (all such forms, reports, statements, certificates and other documents
filed since December 11, 2002, collectively, the �Seagate SEC Reports�). Each of the Seagate SEC Reports, as amended prior to the date of this
Agreement, complied as to form in all material respects with the applicable requirements of the Securities Act and the rules and regulations
promulgated thereunder and the Exchange Act and the rules and regulations promulgated thereunder, each as in effect on the date so filed. None
of the Seagate SEC Reports contained, when filed or, if amended prior to the date hereof, as of the date of such amendment, any untrue
statement of a material fact or omitted to state a material fact required to be stated or incorporated by reference therein or necessary in order to
make the statements therein, in the light of the circumstances under which they were made, not misleading. Seagate has made available to
Maxtor true, correct and complete copies of all written correspondence between the SEC, on the one hand, and Seagate and any of its
Subsidiaries, on the other hand, occurring since December 31, 2003, and prior to the date hereof. As of the date of this Agreement, there are no
outstanding or unresolved comments in comment letters received from the SEC staff with respect to the Seagate SEC Reports. To the knowledge
of Seagate, none of the Seagate SEC Reports is the subject of ongoing SEC review or outstanding SEC comment.

(b) Each of the financial statements included (or incorporated by reference) in the Seagate SEC Reports (including the related notes, where
applicable) fairly present (subject, in the case of the unaudited statements, to normal recurring adjustments, none of which are expected to be
material in nature or amount) the results of the consolidated operations and changes in stockholders� equity and consolidated financial position of
Seagate and its Subsidiaries for the respective fiscal periods or as of the respective dates therein set forth. Each of such
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financial statements (including the related notes, where applicable) complies in all material respects with applicable accounting requirements and
with the published rules and regulations of the SEC with respect thereto and each of such financial statements (including the related notes, where
applicable) has been prepared in accordance with GAAP consistently applied during the periods involved, except in each case as indicated in
such statements or in the notes thereto. The books and records of Seagate (on a consolidated basis with its Subsidiaries) have been, and are
being, maintained in accordance with GAAP and any other applicable legal and accounting requirements and reflect only actual transactions.

(c) Seagate (i) has implemented and maintains disclosure controls and procedures (as defined in Rule 13a-15(e) of the Exchange Act) to ensure
that material information relating to Seagate, including its consolidated Subsidiaries, is made known to the chief executive officer and the chief
financial officer of Seagate by others within those entities, and (ii) has disclosed, based on its most recent evaluation prior to the date hereof, to
Seagate�s outside auditors and the audit committee of Seagate�s Board of Directors (x) any significant deficiencies and material weaknesses in the
design or operation of internal controls over financial reporting (as defined in Rule 13a-15(f) of the Exchange Act) which are reasonably likely
to adversely affect Seagate�s ability to record, process, summarize and report financial information and (y) any fraud, whether or not material,
that involves management or other employees who have a significant role in Seagate�s internal controls over financial reporting. These
disclosures were made in writing by management to Seagate�s auditors and audit committee. As of the date hereof, Seagate has no reason to
believe that its outside auditors and its chief executive officer and chief financial officer will not be able to give, without qualification, the
certifications and attestations required pursuant to the rules and regulations adopted pursuant to Section 404 of the Sarbanes-Oxley Act when
next due.

(d) Since December 11, 2002, (i) neither Seagate nor any of its Subsidiaries nor, to the knowledge of the officers of Seagate, any director,
officer, employee, auditor, accountant or representative of Seagate or any of its Subsidiaries has received or otherwise had or obtained
knowledge of any material complaint, allegation, assertion or claim, whether written or oral, regarding the accounting or auditing practices,
procedures, methodologies or methods of Seagate or any of its Subsidiaries or their respective internal accounting controls, including any
material complaint, allegation, assertion or claim that Seagate or any of its Subsidiaries has engaged in questionable accounting or auditing
practices, and (ii) no attorney representing Seagate or any of its Subsidiaries, whether or not employed by Seagate or any of its Subsidiaries, has
reported evidence of a material violation of securities laws, breach of fiduciary duty or similar violation by Seagate or any of its Subsidiaries or
their respective officers, directors, employees or agents to the Board of Directors of Seagate or any committee thereof or to any director or
officer of Seagate.

5.7 Broker�s Fees. Except as set forth in Section 5.7 of the Seagate Disclosure Schedule, neither Seagate nor any Subsidiary thereof nor any of
their respective officers or directors has employed any broker or finder or incurred any liability for any broker�s fees, commissions or finder�s fees
in connection with any of the transactions contemplated by this Agreement.

5.8 Absence of Certain Changes or Events. Except as publicly disclosed in Seagate SEC Reports filed prior to the date hereof, since July 1,
2005, no event has occurred which has had or would reasonably be expected to have, individually or in the aggregate, a Material Adverse Effect
on Seagate.

5.9 Legal Proceedings.

(a) Except as publicly disclosed in the Seagate SEC Reports filed with the SEC prior to the date hereof, neither Seagate nor any of its
Subsidiaries is a party to any, and there are no pending or, to the best of Seagate�s knowledge, threatened, legal, administrative, arbitral or other
proceedings, claims, actions or governmental or regulatory investigations of any nature against Seagate or any of its Subsidiaries or challenging
the validity or propriety of the transactions contemplated by this Agreement, except, in each case, for those which would not reasonably be
expected to have, individually or in the aggregate, a Material Adverse Effect on Seagate.
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(b) There is no injunction, order, judgment, decree or regulatory restriction of any Governmental Entity specifically imposed upon Seagate, any
of its Subsidiaries or the assets of Seagate or any of its Subsidiaries which has had, or would reasonably be expected to have, a Material Adverse
Effect on Seagate.

5.10 Compliance With Applicable Law.

(a) Seagate and each of its Subsidiaries hold, and have at all times held, all material licenses, franchises, permits and authorizations necessary for
the lawful conduct of their respective businesses under and pursuant to all, and have complied with and are not in default in any material respect
under any, applicable law, statute, order, rule, regulation, policy and/or guideline of any Governmental Entity relating to Seagate or any of its
Subsidiaries, except where the failure to hold such license, franchise, permit or authorization or such noncompliance or default would not
reasonably be expected to have, individually or in the aggregate, a Material Adverse Effect on Seagate, and neither Seagate nor any of its
Subsidiaries knows of, or has received notice of, any material violations of any of the above which would reasonably be expected to have,
individually or in the aggregate, a Material Adverse Effect on Seagate.

(b) Since the enactment of the Sarbanes-Oxley Act, Seagate has been and is in compliance in all material respects with (i) the applicable
provisions of the Sarbanes-Oxley Act and (ii) the applicable listing and corporate governance rules and regulations of the NYSE.

5.11 Undisclosed Liabilities. Except (i) for those liabilities that are fully reflected or reserved against on the consolidated balance sheet of
Seagate included in Seagate�s Quarterly Report on Form 10-Q for the quarter ended September 30, 2005 or (ii) for liabilities incurred in the
ordinary course of business consistent with past practice since September 30, 2005, neither Seagate nor any of its Subsidiaries has incurred any
liability of any nature whatsoever (whether absolute, accrued, contingent or otherwise and whether due or to become due) that has had or would
reasonably be expected to have, individually or in the aggregate, a Material Adverse Effect on Seagate.

5.12 Operations of Merger Sub.

Merger Sub was formed solely for the purpose of engaging in the transactions contemplated hereby, has engaged in no other business activities
and has conducted and will conduct its operations prior to the Effective Time only as contemplated herein.

5.13 Seagate Information. The information relating to Seagate and its Subsidiaries to be provided by Seagate to be contained in the Joint Proxy
Statement/Prospectus, the S-4, any filing pursuant to Rule 165 or Rule 425 under the Securities Act or Rule 14a-12 or Rule 14a-6 under the
Exchange Act, or in any other document filed with any other Governmental Entity in connection herewith, will not contain any untrue statement
of a material fact or omit to state a material fact necessary to make the statements therein, in light of the circumstances in which they are made,
not misleading. The Joint Proxy Statement/Prospectus (except for such portions thereof that relate only to Maxtor or any of its Subsidiaries) will
comply as to form in all material respects with the provisions of the Exchange Act and the rules and regulations thereunder. The S-4 will comply
as to form in all material respects with the provisions of the Securities Act and the rules and regulations thereunder.

6. COVENANTS RELATING TO CONDUCT OF BUSINESS
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6.1 Conduct of Business Prior to the Effective Time. Except as expressly contemplated or permitted by this Agreement or as set forth on
Section 6.1 of the Maxtor Disclosure Schedule, or as subsequently consented to in writing by Seagate, or as required by applicable law, rule or
regulation, during the period from the date of this Agreement to the Effective Time, Maxtor shall, and shall cause each of its Subsidiaries to,
(i) conduct its business in the usual, regular and ordinary course consistent with past practice or with commercially reasonable business
judgment so as to maintain and preserve intact its business organization and advantageous business relationships and retain the services of its
officers and key employees, consistent with market conditions, and

A-24

Edgar Filing: SEAGATE TECHNOLOGY - Form S-4/A

Table of Contents 320



Table of Contents

(ii) take no action which would reasonably be expected to materially and adversely affect or materially delay its ability to obtain any approvals
of any Governmental Entity required to consummate the transactions contemplated hereby or its ability to consummate the transactions
contemplated hereby.

6.2 Maxtor Forbearances. Without limiting the generality of Section 6.1, except as set forth in Section 6.1 or 6.2 of the Maxtor Disclosure
Schedule, as expressly contemplated or permitted by this Agreement, or as required by applicable law, rule or regulation, during the period from
the date of this Agreement to the Effective Time, Maxtor shall not, and shall not permit any of its Subsidiaries to, directly or indirectly, do any of
the following without the prior written consent of Seagate (which consent will not be unreasonably withheld or delayed):

(a) adjust, split, combine or reclassify its capital stock; set any record or payment dates for the payment of any dividends or distributions on its
capital stock or make, declare or pay any dividend or make any other distribution on, or directly or indirectly redeem, purchase or otherwise
acquire, any shares of its capital stock or any securities or obligations convertible into or exchangeable for any shares of its capital stock (other
than: (i) as required under the Indentures, (ii) pursuant to Maxtor�s sinking fund payments, redemptions, and open market purchases of its 5 3/4%
Notes pursuant to, or as permitted by, the terms of Article 12 of the 1987 Indenture, and (iii) as required by obligations or commitments existing
at the date of this Agreement);

(b) grant any stock appreciation rights or grant any individual, corporation, joint venture or other entity any right to acquire any shares of its
capital stock; or issue or commit to issue any additional shares of capital stock (other than: (i) grants of stock options, restricted stock, stock
appreciation rights or other rights to purchase stock to individual service providers under the Maxtor Stock Plans and Maxtor ESPP in the
ordinary course of business and consistent with past practice, (ii) upon conversion of the Convertible Notes, (iii) pursuant to the exercise of stock
options or settlement of restricted stock units outstanding as of the date hereof or permitted to be issued under this Section 6.2, and (iv) as
otherwise permitted by this Section 6.2) or any securities convertible into or exercisable for, or any rights, warrants or options to acquire, any
additional shares of capital stock;

(c) except in the ordinary course of business or as expressly required by the terms of any contracts or agreements in force at the date of this
Agreement, (i) sell, transfer, license, mortgage, encumber or otherwise dispose of any of its assets (other than intangible assets or Intellectual
Property Rights) or properties to any individual, corporation or other entity (other than a wholly owned Subsidiary of Maxtor), including by
merger, consolidation, asset sale or other business combination (including formation of a joint venture), other than sales, transfers, licenses,
mortgages, encumbrances or other dispositions of assets having fair market value of less than $5 million in the aggregate, or (ii) cancel, release
or assign any indebtedness to any such person or any claims held by any such person (other than a wholly owned Subsidiary of Maxtor);

(d) sell, transfer, license, encumber or otherwise dispose of any Intellectual Property Rights, other than non-exclusive licenses granted in the
ordinary course of business consistent with past practice;

(e) (i) make any acquisition or investment in a corporation, joint venture or other entity (other than a wholly owned Subsidiary of Maxtor), by
purchase or other acquisition of stock or other equity interests by merger, consolidation, asset purchase or other business combination, or by
contributions to capital in excess of $10 million in any single transaction or series of related transactions or $20 million in the aggregate;

(f) except in the ordinary course of business, enter into, renew, extend, amend, or terminate (i) any contract, license, lease or agreement that is or
would be (had such contract, license, or agreement been in effect on the date of this Agreement) a Maxtor Contract or (ii) any contract, lease,
license or agreement that calls for aggregate annual payments from Maxtor of $25 million or more and which is not either (A) terminable at will
on 90 days or less notice without payment of a termination fee or penalty in excess of $2.5 million or (B) has a term of less than thirteen months;
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identified in Sections 4.11(a) and 4.11(b) of the Maxtor Disclosure Schedule, (i) increase, or commit to increase, in any material respect the
compensation (including base salary, wages and annual or long-term incentive opportunities or payments) or fringe benefits of any of its
employees, (ii) pay any severance, benefit, incentive payment, retention or signing bonus, pension or retirement allowance not required by any
existing plan or agreement identified in Sections 4.11(a) and 4.11(b) of the Maxtor Disclosure Schedule to any employees, directors or
independent contractors, or (iii) become a party to, amend or commit itself (orally or in writing) to establish or enter into any pension,
retirement, profit-sharing, severance or welfare benefit plan, or agreement or incentive or employment agreement with or for the benefit of any
employee, director or independent contractor, or accelerate the vesting of any stock options or other stock-based compensation;

(h) make any capital expenditures in excess of the amounts set forth in Schedule 6.2(h) of the Maxtor Disclosure Schedule, other than
expenditures necessary to maintain existing assets in good repair;

(i) settle any claim, action or proceeding involving payments by Maxtor in excess of $500,000 with respect to any single claim or series of
related claims or $5 million in the aggregate with respect to all such claims, or agree or consent to the issuance of any injunction, decree, order,
settlement agreement or judgment restricting its business or operations in any material respect;

(j) amend its certificate of incorporation, bylaws or similar governing documents, or enter into a plan of consolidation, merger, share exchange
or reorganization with any person, or a letter of intent or agreement in principle with respect thereto;

(k) incur any indebtedness for borrowed money, issue any material amount of debt securities or assume, guarantee or endorse or otherwise
become responsible for the obligations of another person, except in the ordinary course of business consistent with past practice;

(l) take any action or fail to take any action which would reasonably be expected to materially impair or delay consummation of the transactions
contemplated hereby, including (A) any action or omission that would cause the Merger to fail to qualify as a reorganization under Section 368
of the Code or (B) any action or omission that would reasonably be expected to prevent or materially and adversely affect the obtainment of the
Requisite Regulatory Approvals (and, in particular, will not (i) announce or enter agreements contemplating other business combination
transactions, joint ventures, or strategic transactions or licensing arrangements, or (ii) take any other actions out of the ordinary course of
business that, in either case, would reasonably be expected to prevent or materially and adversely affect the obtainment of the Requisite
Regulatory Approvals);

(m) make or change any material Tax election, settle or compromise any material Tax liability, agree to an extension of the statute of limitations
with respect to the assessment or determination of material Taxes, file any amended Tax Return with respect to any material Tax, enter into any
closing agreement with respect to any material Tax or surrender any right to claim a material Tax refund;

(n) enter into any transaction that could give rise to a disclosure obligation as a �reportable transaction� under Section 6011 of the Code and the
regulations thereunder;

(o) make any changes in its accounting methods or method of Tax accounting, practices or policies, except as may be required under applicable
law, rule, regulation or GAAP, in each case as concurred in by Maxtor�s independent public accountants;
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or 8.2 becoming incapable of being satisfied, or in a material violation of any provision of this Agreement; or
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(q) authorize, recommend, agree, make any commitment, or announce an intention to take any of the actions prohibited by this Section 6.2.

6.3 No Fundamental Seagate Changes. Except as expressly contemplated or permitted by this Agreement, as provided in Section 6.3 of the
Seagate Disclosure Schedule or as required by applicable law, rule or regulation, during the period from the date of this Agreement to the
Effective Time, Seagate shall not, without the prior written consent of Maxtor (which consent will not be unreasonably withheld or delayed),
(i) amend its memorandum and articles of association in a manner that would materially and adversely affect the economic benefits of the
Merger to the stockholders of Maxtor, (ii) set any record or payment dates for the payment of any extraordinary dividends or distributions on its
capital stock or make, declare or pay any extraordinary dividend or make any other distribution on any shares of its capital stock or any
securities or obligations convertible into or exchangeable for any shares of its capital stock, (iii) take any action that is intended to or would
result in any of its representations and warranties set forth in this Agreement being or becoming untrue in any material respect at any time prior
to the Effective Time or in any of the conditions to effecting the Merger set forth in Sections 8.1 or 8.3 becoming incapable of being satisfied, or
in a material violation of any provision of this Agreement, (iv) take any action or fail to take any action that would reasonably be expected to
materially impair or delay consummation of the transactions contemplated hereby, including (A) any action or omission that would cause the
Merger to fail to qualify as a reorganization under Section 368 of the Code or (B) any action or omission that would reasonably be expected to
prevent or materially and adversely affect the obtainment of the Requisite Regulatory Approvals (and, in particular, will not (i) announce or
enter agreements contemplating other business combination transactions, joint ventures, or strategic transactions or licensing arrangements, or
(ii) take any other actions out of the ordinary course of business that, in either case, would reasonably be expected to prevent or materially and
adversely affect the obtainment of the Requisite Regulatory Approvals) or (v) authorize, recommend, agree, make any commitment, or announce
an intention to take any of the actions prohibited by this Section 6.3.

6.4 No Control of Other Party�s Business. Nothing contained in this Agreement is intended to give Seagate, directly or indirectly, the right to
control or direct Maxtor�s or its Subsidiaries� operations prior to the Effective Time, and nothing contained in this Agreement is intended to give
Maxtor, directly or indirectly, the right to control or direct Seagate�s or its Subsidiaries� operations. Prior to the Effective Time, each of Seagate
and Maxtor shall exercise, consistent with the terms and conditions of this Agreement, complete control and supervision over its and its
Subsidiaries respective operations.

7. ADDITIONAL AGREEMENTS

7.1 Further Actions.

(a) Subject to the terms and conditions of this Agreement, each party shall use its best efforts to take, or cause to be taken, all actions and to do,
or cause to be done, all things necessary, proper or advisable under applicable laws and regulations to consummate the Merger and the other
transactions contemplated by this Agreement, including preparing and filing as promptly as practicable all documentation to effect all necessary
filings, notices, petitions, statements, registrations, submissions of information, applications and other documents necessary to consummate the
Merger and the other transactions contemplated by this Agreement. In furtherance and not in limitation of the foregoing, (i) Seagate shall use its
best efforts to obtain the Requisite Regulatory Approvals, (ii) each party hereto agrees to make an appropriate filing of a Notification and Report
Form pursuant to the HSR Act with respect to the transactions contemplated hereby as promptly as practicable after the date hereof (and in any
event within 20 Business Days after the date hereof), and an appropriate filing of a Form CO under the ECMR with respect to the transactions
contemplated hereby as promptly as prudent after the date hereof (and in any event within 60 Business Days after the date hereof, subject to
extension upon mutual written consent of Seagate and Maxtor), and to supply as promptly as reasonably practicable any additional information
and documentary material that may be requested by a Governmental Entity pursuant to the HSR Act or the ECMR, and (iii) each party hereto
agrees to make an appropriate filing with respect to any additional
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Governmental Entities as necessary to obtain the Requisite Regulatory Approvals and approval or deemed clearance under other relevant
Antitrust Laws with respect to the transactions contemplated hereby as promptly as practicable after the date hereof. Seagate and Maxtor shall
not take any action, agree to take any action or consent to the taking of any action pursuant to this Section 7.1 without first consulting with the
other party.

(b) Each of Seagate and Merger Sub, on the one hand, and Maxtor, on the other hand, shall, in connection with the efforts referenced in
Section 7.1(a) to obtain all requisite approvals and authorizations for the transactions contemplated by this Agreement under the HSR Act or
other relevant Antitrust Law, use its best efforts to (i) coordinate and cooperate fully in all respects with each other and consider in good faith the
views of the other in connection with any filing or submission and in connection with any investigation or other inquiry, including any
proceeding initiated by a private party; (ii) keep the other party reasonably and timely informed of the status of matters related to the transactions
contemplated by this Agreement, including furnishing the other party with any written notices or other communications received by such party
from, or given by such party to, the Federal Trade Commission (the �FTC�), the Antitrust Division of the Department of Justice (the �DOJ�), the
European Commission or any other U.S. or foreign Governmental Entity and of any notices or other communications received or given in
connection with any proceeding by a private party, in each case regarding any of the transactions contemplated hereby; and (iii) permit the other
party to review and discuss in advance (when reasonably possible) and participate in the preparation of any filing, submission, comment
response letter or other substantive communication given by it to, and consult with each other in advance of any meeting or conference with, the
FTC, the DOJ, the European Commission or any other Governmental Entity or, in connection with any proceeding by a private party, with any
other person, and to the extent permitted by the FTC, DOJ, the European Commission or such other applicable Governmental Entity or other
person, give the other party the opportunity to attend and participate in such meetings and conferences in accordance with Antitrust Law. For
purposes of this Agreement, �Antitrust Law� means the Sherman Act, as amended, the Clayton Act, as amended, the HSR Act, the Federal Trade
Commission Act, as amended, the ECMR, and all other federal, state and foreign, if any, statutes, rules, regulations, orders, decrees,
administrative and judicial doctrines and other laws that are designed or intended to prohibit, restrict or regulate actions having the purpose or
effect of monopolization or restraint of trade or lessening of competition through merger or acquisition.

(c) Subject to the obligations under Sections 7.1(a) and (b), in the event that any administrative or judicial action or proceeding is instituted (or
threatened to be instituted) by a Governmental Entity or private party challenging the Merger or any other transaction contemplated by this
Agreement, or any other agreement contemplated hereby, (i) each of Seagate, Merger Sub and Maxtor shall coordinate and cooperate fully in all
respects with each other and use its respective best efforts to contest and resist any such action or proceeding and to have vacated, lifted,
reversed or overturned any decree, judgment, injunction, agency decision, or other order, whether temporary, preliminary or permanent, that is in
effect and that delays, prohibits, prevents or restricts consummation of the transactions contemplated by this Agreement, (ii) each of Seagate,
Merger Sub and Maxtor shall use its respective best efforts to vigorously defend to judgment if necessary, at its own cost and expense, any
action or actions, whether judicial or administrative, in connection with the transactions contemplated by this Agreement with the objective of
permitting the Merger to close as soon as practicable with the fewest conditions and restrictions reasonably possible, unless Seagate and Maxtor
mutually consent to a settlement or other resolution and (iii) Maxtor shall have the right to participate in the conduct thereof.

(d) Notwithstanding the foregoing or any other provision of this Agreement, nothing in this Section 7.1 shall (i) in connection with the efforts
referenced in Section 7.1(a) to obtain all requisite approvals and authorizations for the transactions contemplated by this Agreement under the
HSR Act or other relevant Antitrust Law, require Seagate or Maxtor to take any action, agree to take any action or consent to the taking of any
action unless the taking of the action is conditioned upon consummation of the Merger or (ii) limit a party�s right to terminate this Agreement
pursuant to Section 9.1(b).
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7.2 Access to Information

(a) Subject to the obligations of the parties to limit and control the disclosure of competitively sensitive information under Antitrust Laws, and
subject to other applicable laws relating to the exchange of information, upon reasonable notice Maxtor shall, and shall cause each of its
Subsidiaries to, afford to the officers, employees, accountants, counsel and other Representatives of Seagate access, during normal business
hours during the period prior to the Effective Time, to all its properties, books, contracts, commitments and records, and to its officers,
employees, accountants, counsel and other representatives, in each case in a manner not unreasonably disruptive to the operation of the business
of Maxtor and its Subsidiaries, and, during such period, Maxtor shall, and shall cause its Subsidiaries to, make available to Seagate (i) a copy of
each report, schedule, registration statement and other document filed or received by it during such period pursuant to the requirements of
federal securities laws (other than reports or documents which Maxtor is not permitted to disclose under applicable law) and (ii) all other
information concerning its business, properties and personnel as Seagate may reasonably request.

(b) All information and materials exchanged between Maxtor and Seagate pursuant to this Agreement shall be subject to the provisions of the
Confidentiality Agreement, dated June 23, 2005, between Seagate and Maxtor (the �Confidentiality Agreement�). Section 8 of the Confidentiality
Agreement is hereby amended to add the words �Except as contemplated by the Agreement and Plan of Merger by and among Seagate
Technology, Maxtor Corporation and MD Merger Corporation dated as of December 20, 2005, as such agreement may be amended from time to
time (the �Merger Agreement�)� at the beginning of such Section 8. Section 18 of the Confidentiality Agreement is hereby amended and restated to
read as follows: �This Agreement shall terminate upon the earlier of (i) the Closing Date (as such term is defined in Merger Agreement and
(ii) one year after the date of termination of the Merger Agreement.� As so amended, the Confidentiality Agreement shall remain in full force and
effect.

(c) No investigation by any of the parties or their respective Representatives shall modify, limit or otherwise affect the representations,
warranties, covenants or agreements of the other parties set forth herein.

7.3 Preparation of Proxy Statement; Stockholders Meetings.

(a) Seagate and Maxtor shall prepare the Joint Proxy Statement/Prospectus and the S-4 and shall promptly (and in any event within 21 days
following the date on which Maxtor files with the SEC its Annual Report on Form 10-K for the fiscal year ended December 31, 2005) file the
Joint Proxy Statement/Prospectus and the S-4 with the SEC. Each of Seagate and Maxtor shall use its best efforts to have the Joint Proxy
Statement/Prospectus cleared by the SEC and the Form S-4 declared effective by the SEC as promptly as practicable, to keep the Form S-4
effective as long as is necessary to consummate the Merger and the other transactions contemplated hereby, and to mail the Joint Proxy
Statement/Prospectus to their respective stockholders as promptly as practicable after the Form S-4 is declared effective. Seagate and Maxtor
shall, upon request, furnish each other with all information concerning themselves, their Subsidiaries, directors, officers and stockholders and
such other matters as may be reasonably necessary or advisable in connection with the Joint Proxy Statement/Prospectus, the S-4 or any other
statement, filing, notice or application made by or on behalf of Seagate, Maxtor or any of their respective Subsidiaries to any Governmental
Entity in connection with the Merger and the other transactions contemplated by this Agreement. Seagate and Maxtor shall, as promptly as
practicable after receipt thereof, provide the other party with copies of any written comments and advise the other party of any oral comments
with respect to the Joint Proxy Statement/Prospectus or Form S-4 received from the SEC. Each party shall cooperate and provide the other party
with a reasonable opportunity to review and comment on any substantive correspondence (including responses to comments from the SEC),
amendment or supplement to the Joint Proxy Statement/Prospectus and the Form S-4 prior to filing such with the SEC, and each party will
provide the other party with a copy of all such filings made with the SEC.
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(b) Each party will advise the other party, promptly after it receives notice thereof, of the time when the Form S-4 has become effective, the
issuance of any stop order, the suspension of the qualification of the Seagate Common Stock issuable in connection with the Merger for offering
or sale in any jurisdiction, or any request by the SEC for amendment of the Joint Proxy Statement/Prospectus or the Form S-4. If at any time
prior to the Effective Time any information relating to either of the parties, or their respective affiliates, officers or directors, should be
discovered by either party that should be set forth in an amendment or supplement to any of the Form S-4 or the Joint Proxy
Statement/Prospectus so that such documents would not include any misstatement of a material fact or omit to state any material fact necessary
to make the statements therein, in light of the circumstances under which they were made, not misleading, the party that discovers such
information shall promptly notify the other party and, to the extent required by law, rules or regulations, an appropriate amendment or
supplement describing such information shall be promptly filed with the SEC and disseminated to the stockholders of Seagate and Maxtor.

(c) Seagate shall duly take all lawful action to call, give notice of, convene and hold a meeting of its stockholders as promptly as practicable
following the date upon which the S-4 becomes effective (the �Seagate Stockholders Meeting�) for the purpose of obtaining the Seagate
Stockholder Approval, and shall take all lawful action to solicit the approval of the Seagate Share Issuance by such stockholders. The Board of
Directors of Seagate shall recommend approval of the issuance of shares of Seagate Common Stock in the Merger by the stockholders of
Seagate and shall (x) not withdraw, modify or qualify in any manner adverse to Maxtor such recommendation or (y) take any other action or
make any other public statement in connection with the Seagate Stockholders Meeting inconsistent with such recommendation (collectively, a
�Change in Seagate Recommendation�); provided that the foregoing shall not prohibit accurate disclosure (and such disclosure shall not be
deemed to be a Change in Seagate Recommendation) of factual information regarding the business, financial condition or results of operations
of Seagate or Maxtor (provided that the Board of Directors of Seagate does not withdraw, modify or qualify in any manner adverse to Maxtor its
recommendation) in the S-4 or the Joint Proxy Statement/Prospectus.

(d) Maxtor shall duly take all lawful action to call, give notice of, convene and hold a meeting of its stockholders as promptly as practicable
following the date upon which the S-4 becomes effective (the �Maxtor Stockholders Meeting�) for the purpose of obtaining the Maxtor
Stockholder Approval and shall take all lawful action to solicit the adoption of this Agreement by such stockholders. The Board of Directors of
Maxtor shall recommend adoption of this Agreement by the stockholders of Maxtor and shall not (x) withdraw, modify or qualify in any manner
adverse to Seagate such recommendation or (y) take any other action or make any other public statement in connection with the Maxtor
Stockholders Meeting inconsistent with such recommendation (collectively, a �Change in Maxtor Recommendation�); provided that the foregoing
shall not prohibit accurate disclosure (and such disclosure shall not be deemed to be a Change in Maxtor Recommendation) of factual
information regarding the business, financial condition or results of operations of Seagate or Maxtor or the fact that an Acquisition Proposal has
been made, the identity of the party making such proposal or the material terms of such proposal (provided that the Board of Directors of Maxtor
does not withdraw, modify or qualify in any manner adverse to Seagate its recommendation) in the S-4 or the Joint Proxy Statement/Prospectus.
Notwithstanding the foregoing, subject to and in accordance with the provisions of Section 7.8(b), Maxtor and its Board of Directors shall be
permitted to effect a Change in Maxtor Recommendation if and only to the extent that Maxtor�s Board of Directors, after consultation with its
outside counsel, determines in good faith that failure to take such action would reasonably be expected to result in a violation of its fiduciary dut
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