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Board Diversity 
 

We seek diversity in experience, viewpoint, education, skill, and other individual qualities and attributes to be represented 
on our Board of Directors. We believe directors should have various qualifications, including individual character and integrity; 
business experience and leadership ability; strategic planning skills, ability, and experience; requisite knowledge of our industry and 
finance, accounting, and legal matters; communications and interpersonal skills; and the ability and willingness to devote time to 
our company. We also believe the skill sets, backgrounds, and qualifications of our directors, taken as a whole, should provide a 
significant mix of diversity in personal and professional experience, background, viewpoints, perspectives, knowledge, and 
abilities. Nominees are not to be discriminated against on the basis of race, religion, national origin, sex, sexual orientation, 
disability, or any other basis proscribed by law. The assessment of directors is made in the context of the perceived needs of our 
Board of Directors from time to time.  
 

All of our directors have held high-level positions in business or professional service firms and have experience in dealing 
with complex issues. We believe that all of our directors are individuals of high character and integrity, are able to work well with 
others, and have committed to devote sufficient time to the business and affairs of our company. In addition to these attributes, the 
description of each director’s background set forth above indicates the specific experience, qualifications, and skills necessary to 
conclude that each individual should continue to serve as a director of our company. 
 
Board Leadership Structure 

 
We believe that effective board leadership structure depends on the experience, skills, and personal interaction between 

persons in leadership roles as well as the needs of our company at any point in time. We currently maintain separate roles between 
the Chief Executive Officer and the Executive Chairman or Chairman of the Board in recognition of the differences between the 
two responsibilities. Our Chief Executive Officer is responsible for setting our strategic direction and for day-to-day leadership and 
performance of our company.  Our Executive Chairman or Chairman of the Board provides input to the Chief Executive Officer, 
sets the agenda for Board of Directors meetings, and presides over meetings of the full Board of Directors as well as executive 
sessions of the Board of Directors. 
 
Prohibition on Derivatives Trading and Hedging 
 

Our Insider Trading Policy prohibits the members of our Board of Directors, executive officers, employees, and any family 
member residing in the same household of such persons from engaging in derivatives trading and hedging involving our securities 
without the prior approval of our Chief Financial Officer and our General Counsel. 

 
Stock Ownership Guidelines 
 

We maintain stock ownership guidelines that require our Chief Executive Officer to own shares of our common stock with a 
value equal to at least three times his annual base salary and the non-employee members of our Board of Directors to own shares of 
our common stock with a value equal to at least five times their annual cash retainer. These individuals have five years from their 
date of appointment, promotion or hire into the applicable role to achieve their required ownership levels. Each individual subject to 
these guidelines who has been with the company and in their position for more than five years is in compliance with such 
guidelines. We believe that these guidelines promote the alignment of the long-term interests of our Chief Executive Officer and the 
members of our Board of Directors with our stockholders. Further, we believe that these guidelines help mitigate the risks 
associated with our executive compensation program. 
 
Compensation Committee Interlocks and Insider Participation 
 

Our Compensation Committee consists of Ms. Allgood and Messrs. Geeslin, Lee, Sanquini and Whims. None of these 
individuals was an officer or employee of the company or had any contractual or other relationships with us during the fiscal year 
except as directors, and none of these individuals, other than Mr. Lee, was formerly an officer of the company. None of our 
executive officers currently serves, or in the past has served, as a member of the board of directors or as a member of the 
compensation committee for any entity, which has one or more of its executive officers serving on our company’s Board of 
Directors or Compensation Committee. 

 
Board and Committee Meetings 
 

Our Board of Directors held a total of nine meetings during fiscal 2019. During fiscal 2019, the Audit Committee held five 
meetings; the Compensation Committee held six meetings; the Executive Committee held one meeting; and the Nominations and 
Corporate Governance Committee held three meetings. Each of our directors attended at least 75% of the total number of meetings 
held in fiscal 2019 by our Board of Directors and each of the committees of our Board of Directors on which such person served 
during fiscal 2019.  
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 Equity “refresh” compensation was granted to our Named Executive Officers in a mix of 33% performance 
stock units (“PSUs”), 33% market stock units (“MSUs”) and 33% deferred stock units (“DSUs”). Our 
Compensation Committee believes that performance-based equity, in the form of both PSUs and MSUs, 
provides stronger alignment with the creation of stockholder value, requiring financial performance targets to 
be met and our stock price to perform well on an absolute and relative basis for value to be realized.    

 
During fiscal 2019, net revenue decreased from fiscal 2018, and non-GAAP operating income/(loss), net 

income/(loss), and net income/(loss) per diluted share declined from fiscal 2018. As a result, given our emphasis on non-
GAAP operating income, or operating profit, in our annual performance-based cash bonus plan, the actual cash 
compensation paid to our executive officers, including our Named Executive Officers, was significantly below their target 
total direct cash compensation opportunities for the year. 

 
Fiscal 2019 Financial Results 

 
Our performance for fiscal 2019 was below expectations with revenue down from fiscal 2018 driven by a decline in 

our mobile discrete display driver and IoT businesses. GAAP operating loss for fiscal 2019 declined to $(6.3) million from 
$(61.9) million in fiscal 2018 and non-GAAP operating income for fiscal 2019 declined to $159.7 million from $161.8 
million in fiscal 2018, driven primarily by reduced revenue, partially offset by reduced operating expenses. GAAP 
operating loss was favorably impacted by reduced acquisition-related costs of $58.7 million and a favorable product mix, 
while non-GAAP operating income benefited from improved non-GAAP gross margin of 240 basis points year-over-year.  
GAAP net loss per diluted share improved $2.97 year-over-year, while non-GAAP net income per diluted share was down 
$0.05 year-over-year. 
 

For fiscal 2019, we recorded the following significant financial results: 
 

 Net revenue was $1.47 billion, a 10% decrease from net revenue of $1.63 billion for fiscal 2018; 
 

 GAAP operating loss was $(6.3) million, compared with GAAP operating loss of $(61.9) million for fiscal 
2018; 
 

 GAAP net loss was $(22.9) million, or $(0.66) per diluted share, compared with GAAP net loss of $(124.1) 
million, or $(3.63) per diluted share, for fiscal 2018; 
 

 Non-GAAP operating income, or operating profit, was $159.7 million, or 10.8% of net revenue, compared with 
non-GAAP operating income of $161.8 million, or 9.9% of net revenue, for fiscal 2018; and 
 

 Non-GAAP net income was $141.2 million, or $4.00 per diluted share, compared with non-GAAP net income 
of $141.4 million, or $4.05 per diluted share, for fiscal 2018. 

 
See Appendix A to this Proxy Statement for a reconciliation of our GAAP to non-GAAP financial results. 

 
Pay for Performance Analysis 

 
 Our compensation philosophy emphasizes performance-oriented compensation through:  
 

 Modest base salaries, which are generally positioned at or below the peer market median; 
 

 Annual performance-based cash bonus opportunities aligned with our annual operating plan and key strategic 
objectives; and 

 
 Stock-based compensation provided in three components to balance performance orientation and stockholder 

alignment (approximately 66% of the total fiscal 2019 equity refresh awards granted to our NEOs were in the 
form of PSUs and MSUs), and to meet our retention objectives (approximately 33% of the fiscal 2019 equity 
awards granted to our NEOs were in the form of DSUs).  
 

The company’s weak performance in fiscal 2019 and strong performance-based program design resulted in 
significantly below-target compensation, as described below:  

 
 Annual performance-based cash bonus pool achievement was approximately 72% of target for fiscal 2019, with 

individual performance adjustments resulting in a payout at 50% of target for our Named Executive Officers 
who were not otherwise subject to severance arrangements or a guaranteed bonus arrangement. 
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Performance 
Stock Units 
(“PSUs”) 

Enable our executive officers to earn shares of our common stock based on our non-GAAP 
Earnings Per Share (EPS) performance over a one-year performance period. We believe that 
PSU awards serve as a source of motivation to our executive officers to drive financial 
performance.  In addition, PSU awards provide a direct link between compensation and 
stockholder return, thereby motivating our executive officers to focus on and strive to achieve 
both our annual and long-term financial and strategic objectives.  
 

Deferred Stock 
Units (“DSUs”) 

Enable our executive officers to earn shares of our common stock only when they have 
satisfied multi-year service-based vesting conditions, helping us to achieve our retention 
objectives and further aligning the interests of our executive officers with those of our 
stockholders.   

 
 

Fiscal 2019 Long-Term Incentive Compensation Decisions 
 

For new equity “refresh” awards approved in fiscal 2019, we generally granted NEO equity compensation in a target 
value mix of 33% DSUs, 33% PSUs and 33% MSUs. The Compensation Committee determined that an LTI award 
consisting of a combination of DSU awards, PSU awards and MSU awards would provide our executive officers with a 
competitive equity compensation package, while further aligning their compensation with our long-term financial, 
operational and strategic objectives and promoting the creation of stockholder value.   

 
For fiscal 2019, the fair value of the equity awards granted to our NEOs as part of our annual “refresh” program 

were approximately 33% in the form of a DSU award, 33% in the form of a PSU award and 33% in the form of an MSU 
award.  The actual grant date fair values of the awards granted to our NEOs varies from the target mix due to the accounting 
valuation methodology for MSUs.    
 

The equity awards granted to our Named Executive Officers in fiscal 2019 were as follows:   

  
 

The size of these LTI compensation awards were determined by the Compensation Committee based on its 
assessment of our financial results for fiscal 2018, its evaluation of each Named Executive Officer’s performance during 
fiscal 2018, and the following additional factors: each Named Executive Officer’s position within our company; an 
assessment of the equity award practices of the companies in our compensation peer group; and an assessment of the 
outstanding equity awards then-held by each Named Executive Officer. In making its award decisions, the Compensation 
Committee exercised its judgment to set the size of each award at a level it considered appropriate to create a meaningful 
opportunity for reward predicated on the creation of long-term stockholder value. 

 
DSU Awards 

 
Once the size of the LTI compensation awards for our Named Executive Officers were determined, the 

Compensation Committee decided that the portion of the award to be delivered in the form of DSU awards would vest as 
follows: DSUs generally vest over three years, with 1/3rd of the total number of shares of our common stock subject to the 
DSU award vesting annually in the quarter the award was granted until fully vested. 

 
 
 
 

Named Executive Officer DSUs PSUs MSUs
Grant Date 
Fair Value

Intrinsic 
Value(1)

Alex Wong 9,566           9,566           9,566           $1,123,498 $602,107
Richard A. Bergman 46,561         46,561         46,561         $5,468,450 $2,930,661
Kermit Nolan 22,023         -               -               $851,673 $641,750
Wajid Ali 14,784         14,784         14,784         $1,736,336 $930,540
Shawn Liu 10,001         10,001         10,001         $1,174,587 $629,487
Richard Lu 22,107         -               11,054         $1,416,054 $695,736
John McFarland 9,566           9,566           9,566           $1,123,498 $602,107
Huibert Verhoeven 10,871         10,871         10,871         $1,276,766 $684,247
(1) Intrinsic value is based on the Company's closing stock price on June 28, 2019 (the last trading day in fiscal 2019), 
which was $29.14.  The MSU intrinsic value is further adjusted for performance, which was tracking to a 16% payout 
as of the end of fiscal 2019.  
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PSU Awards 
 
As established by the Compensation Committee, each PSU award consists of the right to receive a specified number 

of shares of our common stock if the award’s performance conditions are satisfied.   

The PSUs granted to our executive officers have a specific one-year performance period, where performance is measured 
based on the achievement of a specified level of non-GAAP earnings per share.  The earned PSUs shall vest in three equal 
tranches over three one-year service periods with the final service period ending approximately three years from the grant date.  
The potential payout ranges from 0% to 200% of the target number of shares subject to the award and is determined on a linear 
basis with a payout triggering if our non-GAAP earnings per share is equal to or greater than 65% of the target with a maximum 
payout achieved at 135% of target. PSUs earned in fiscal 2019 by our executive officers were based on our performance in fiscal 
2019.  

Delivery of shares earned, if any, will take place on the dates provided in the applicable PSU grant agreement, assuming 
the executive officer is still an employee of our company at the end of the applicable service period. On the delivery date, we 
withhold shares to cover statutory tax withholding requirements and deliver a net quantity of shares to the executive officer after 
such withholding. Until delivery of shares, the executive officer has no rights as a stockholder with respect to any shares 
underlying the PSU award. 

 
In limited circumstances, including in the event of a change of control of our company and termination of employment 

of an executive officer, acceleration of vesting may occur; such acceleration, if any, will occur pursuant to the equity 
agreement underlying such award and any then-in-effect Change of Control policy covering such executive officer. 

 
PSUs earned in fiscal 2019 were based on achievement of a non-GAAP earnings per share target of $4.95 for the 

fiscal 2019 one-year performance period.  Our actual non-GAAP earnings per share for fiscal 2019 was $4.00, which 
resulted in a negative performance adjustment of 55%. Accordingly, our NEOs will receive 45% of their target PSUs for 
fiscal 2019 if employed through the end of the required service periods.  

 
The below chart represents the PSUs earned as a percentage of target in fiscal 2018 and 2019. No PSUs were 

granted in fiscal 2017. 
 

  
MSU Awards 

 
As established by the Compensation Committee, each MSU award granted to our executive officers consists of the 

right to receive a specified number of shares of our common stock if the award’s performance conditions are satisfied.  The 
shares of our common stock subject to such MSU awards will be earned, if at all, based on our total stockholder return, or 
TSR, compared to that of the S&P Semiconductor Select Industry Index, or SPSISC Index TSR, for awards granted to our 
executive officers beginning in fiscal 2018, and compared to that of the Philadelphia Semiconductor Index TSR, or the SOX 
Index TSR, for awards granted to our executive officers prior to fiscal 2018, over a one-year, a two-year, and a three-year 
performance period. In other words, the actual number of shares of our common stock that may be earned under the MSU 
awards will vary based on over- or under-performance of our TSR compared to that of the SPSISC Index TSR or SOX 
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The below chart represents MSUs earned or expected to be earned by our NEOs for MSUs granted in fiscal 2017, 2018 
and 2019.  

 
Stock Ownership Guidelines and Hedging Prohibition 

We maintain stock ownership guidelines that require our CEO to own shares of our common stock with a value equal 
to at least three times his annual base salary. We believe that these guidelines further promote alignment of the long-term 
interests of our CEO with our stockholders. Our CEO has five years from the date of his appointment to achieve the required 
ownership levels. In addition, our Insider Trading Policy prohibits our executive officers, and any family member residing in 
the same household, from engaging in derivatives trading and hedging involving our securities without the prior approval of 
our Chief Financial Officer and our General Counsel.  
 

Compensation Recovery Policy 
 

Our 2010 Incentive Compensation Plan and our 2019 Equity and Incentive Compensation Plan, approved by our Board 
of Directors on July 30, 2019 and included as Proposal Four to this Proxy Statement, each contain a clawback provision that 
applies to all awards held by the company’s executive officers (as defined by the Securities Exchange Act of 1934).  Pursuant 
to both the 2010 Incentive Compensation Plan and our 2019 Equity and Incentive Compensation Plan, all awards (cash and 
equity) held by an executive officer will be subject to clawback, recoupment or forfeiture, (i) to the extent that such executive 
officer is determined to have engaged in fraud or intentional illegal conduct that caused the company’s material non-
compliance with any applicable financial reporting requirements and resulted in a financial restatement, the result of which is 
that the amount received from such award would have been lower had it been calculated on the basis of such restated results, 
or (ii) as required by applicable laws, rules, regulations or listing requirements. Such clawback, recoupment or forfeiture, in 
addition to any other remedies available under applicable law, will occur through the cancellation of the excess awards and, in 
the case of equity awards, the recoupment of any gains realized with respect to the excess awards. Our executive officers may 
not claim the operation of the clawback as the basis for a “good reason” to resign and receive severance payments and benefits.  
 
Equity Award Grant Policy 
 

Our Board of Directors or the Compensation Committee, as applicable, approves equity awards at its regularly 
scheduled meetings each year. Generally, in the case of equity awards granted to newly hired executive officers, we set the 
price of such awards at the closing market price of our common stock as reported on the NASDAQ Global Select Market on 
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the date such grant is approved by our Board of Directors, the Compensation Committee or their delegate. Generally, in the 
case of a DSU award granted to our existing executive officers, we provide for effective dates on the first business day after 
the applicable quarterly financial earnings release. In the case of MSU and PSU awards granted to our existing executive 
officers, we provide for an effective date at the October Compensation Committee meeting.  For more information on our 
MSU and PSU awards, refer to the “Long-Term Incentive Compensation” section in this Compensation Discussion and 
Analysis. 
 
Employment Arrangements 
 

While we do not have employment agreements with any of our executive officers, the initial terms and conditions of 
employment for each of our Named Executive Officers have been set forth in a written employment offer letter. Each of these 
arrangements was approved on our behalf by the Compensation Committee or, in certain instances, by our Board of Directors. 
 

In filling our executive positions, our Board of Directors or the Compensation Committee, as applicable, recognized 
that it would need to develop competitive compensation packages to attract qualified candidates in a dynamic labor market. 
At the same time, our Board of Directors and the Compensation Committee were sensitive to the need to integrate new 
executive officers into the executive compensation structure that we were seeking to develop, balancing both competitive and 
internal equity considerations. 

 
Each of these employment offer letters provides for “at will” employment and sets forth the initial compensation 

arrangements for the executive officer, including an initial base salary, an annual performance-based cash bonus opportunity, 
and a recommendation for a stock-based compensation award in the form of either an option to purchase shares of our 
common stock and DSU awards for executives hired prior to fiscal 2018, or in the form of DSU, PSU and/or MSU awards for 
executives hired in fiscal 2018 and subsequent years. Such stock-based compensation award is submitted to our 
Compensation Committee for approval. 
 
Perquisites and Other Personal Benefits 
 

We do not view perquisites or other personal benefits as a significant component of our executive compensation 
program.  From time to time, we may provide perquisites or other personal benefits in limited circumstances, such as when 
we believe it is appropriate to assist an individual executive officer in the performance of the executive officer’s duties, to 
make our executive officers more efficient and effective, and for recruitment, motivation, or retention purposes. All future 
practices with respect to perquisites or other personal benefits will be approved and subject to periodic review by the 
Compensation Committee. 
 
Nonqualified Deferred Compensation 
 

We do not provide any nonqualified deferred compensation arrangements for any of our employees. 
 
Retirement and Other Benefits 
 

We have established a Section 401(k) retirement savings plan for our executive officers, including our Named 
Executive Officers, on the same basis as for all of our other employees who satisfy certain eligibility requirements. Under this 
plan, participants may elect to make pre-tax contributions of up to 30% of their current compensation, not to exceed the 
applicable statutory income tax limitation. Currently, we match 25% of the contributions made by participants in the plan, up 
to a maximum of $4,750 per participant beginning with calendar year 2019. We intend for the plan to qualify under Section 
401(a) of the Internal Revenue Code, or the Code, so that contributions by participants or by us to the plan, and income 
earned on plan contributions, are not taxable to participants until withdrawn from the plan. 
 

Additional benefits received by our executive officers, including our Named Executive Officers, include medical, 
dental, vision, life, and disability insurance benefits and participation in our employee stock purchase plan. These benefits are 
provided to our executive officers on the same basis as to all of our regular full-time employees. 

 
Severance Policy 
 

In October 2011, our Board of Directors adopted the amended Severance Policy for Principal Executive Officers, or 
the Severance Policy, which was further amended and approved by the Compensation Committee on October 30, 2017 and on 
June 28, 2019.  The Severance Policy applies to certain executive officers designated by our Board of Directors. All of our 
Named Executive Officers are covered by the Severance Policy. Under the Severance Policy, we will pay a pro rata amount 
of (i) 100% of the base salary in the case of our CEO over a period of one year and 50% of the base salary in the case of our 
other designated executive officers over a period of six months; (ii) 100% of the target bonus in the case of our CEO, the 
greater of 50% of the target bonus or a pro rata amount of the target bonus in the case of our Chief Financial Officer, and a 
pro rata amount of the target bonus in the case of our other designated executive officers, in each case for the fiscal year 





Deductibility of Executive Compensation 

Taxation of “Parachute” Payments 

Accounting for Stock-Based Compensation 
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EXECUTIVE COMPENSATION 
 

Fiscal 2019 Summary Compensation Table 
 
The following table sets forth information regarding compensation for services in all capacities to us and our 

subsidiaries received by our Named Executive Officers for the fiscal years 2019, 2018, and 2017.  

 
 

(1) All positions reflected in this table represent the individual executive’s position with the company as of the end of our 
fiscal year 2019, or in the case of Messrs. Bergman, Ali and Verhoeven, their position with the company as of the day 
immediately preceding their departure from the company.  

(2) The base salaries set forth in this column reflect salary increases or decreases, if applicable, for each of our Named 
Executive Officers effective as of the first day of our fiscal year for our 2017 fiscal year, and effective as of the first day 
of September for our 2018 and 2019 fiscal years, except for Mr. Nolan, whose salary increase became effective in 
February 2019 at the time of his promotion to Chief Accounting Officer of our company. Due to standard payroll 
practices, all base salaries reported represent actual base salaries paid for the twelve month periods ended June 30, 2019, 
June 30, 2018, and June 30, 2017.  

(3) The amounts set forth in this column represent the grant date fair value of PSU, MSU and DSU awards determined in 
accordance with ASC Topic 718, excluding the effects of forfeitures. We determine the grant date fair value of each DSU 
and PSU award using the closing price of our common stock on the date of grant. We determine the grant date fair value 
of each MSU award using the Monte Carlo simulation model. The assumptions used in determining the grant date fair 
value of MSU awards are set forth in Note 10 to our consolidated financial statements included in our Annual Report on 
Form 10-K filed with the SEC for the fiscal year ended June 29, 2019.  If the MSU awards achieve the maximum payout 
level in the third performance period, then the value of the award, based on the grant date fair value, would be $676,890, 
$707,670, $900,017 and $676,890 for Messrs. Wong, Liu, Lu and McFarland, respectively.  The MSU awards granted to 
Messrs. Bergman, Ali and Verhoeven were cancelled as of the date of their termination. If the PSU awards achieve the 

Name and Principal Position (1)
Fiscal 
Year

Bonus    
($)

Salary      
($) (2)

Stock 
Awards      

($)(3)

Option 
Awards      

($)(4)

Non-Equity 
Incentive Plan 
Compensation  

($)(5)

All Other 
Comp       
($)(6)

Total       
($)

Alex Wong 2019 -         $348,333 $1,123,498 -              $131,250 $8,314 $1,611,395
2018 -         $340,000 $1,426,903 $92,911 $117,734 $24,240 $2,001,788
2017 -         $306,000 $984,656 $415,665 $165,699 $4,500 $1,876,520

Rick Bergman 2019 -         $495,833 $5,468,450 -              $167,475 $761,374   (7) $6,893,132
Chief Executive Officer & President 2018 -         $700,000 $5,597,768 $323,383 $345,303 $45,568 $7,012,022

2017 -         $560,000 $3,422,280 $1,446,337 $439,698 $3,942 $5,872,257

Kermit Nolan 2019 -         $298,096 $851,673 -              $66,452 $8,335 $1,224,556
Chief Accounting Officer & 2018 -         $279,333 $417,869 -              $51,554 $7,212 $755,968
Interim Chief Financial Officer 2017 -         $234,000 $657,251 $21,669 $115,088 $6,332 $1,034,340

Wajid Ali 2019 -         $241,591 $1,736,336 -              $99,000 $506 $2,077,433
Senior Vice President and Chief 2018 -         $395,000 $2,140,355 $124,031 $143,978 $21,028 $2,824,392
Financial Officer 2017 -         $355,500 $1,308,872 $441,939 $213,893 -              $2,320,204

Shawn Liu 2019 -         $323,333 $1,174,587 -              $123,750 $7,447 $1,629,117
Senior Vice President & General 2018 -         $286,226 $766,677 -              $47,850 $17,480 $1,118,233
Manager, PC Division 2017 -         $266,939 $455,039 $14,549 -                    $4,531 $741,058

Richard Lu 2019 $512,500    (8) $204,167 $1,416,054 -              -                    $2,498 $1,622,719
Senior Vice President & General
Manager, Mobile Division

John McFarland 2019 -         $348,333 $1,123,498 -              $105,000 $2,113 $1,578,944
2018 -         $338,333 $1,152,471 $64,496 $67,320 $21,205 $1,643,825
2017 -         $297,000 $684,456 $286,045 $65,340 $1,985 $1,334,826

Huibert Verhoeven 2019 -         $296,591 $1,276,766 -              $82,418 $148,063   (7) $1,803,838
Senior Vice President & General 2018 -         $348,333 $1,481,766 $82,537 $127,575 $24,948 $2,065,159
Manager, Internet of Things Division 2017 -         $306,000 $876,584 $365,805 $174,904 $5,745 $1,729,038

Senior Vice President, General 
Counsel & Secretary

Principal Executive Officer and Senior 
Vice President of Worldwide 
Operations
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maximum payout level, then the value of the award, based on the grant date fair value, would be $676,890, $707,670, and 
$676,890 for Messrs. Wong, Liu, and McFarland, respectively. The PSU awards granted to Messrs. Bergman, Ali and 
Verhoeven were cancelled as of the date of their termination. Each Named Executive Officer forfeits the unvested 
portion, if any, of the executive officer’s PSU, MSU and DSU awards if the officer’s service to our company is 
terminated, except as may otherwise be determined by the plan committee appointed by our Board of Directors as the 
administrator of our 2010 Incentive Compensation Plan. The vesting on any PSU, MSU and DSU awards will accelerate 
if the Named Executive Officer’s service to our company is terminated by us without good cause or by him or her with 
good reason during the 18-month period following a change of control of our company.  For further information on these 
awards, see the “Fiscal 2019 Grants of Plan-Based Awards” table of this Proxy Statement. 

(4) The amounts set forth in this column reflect the grant date fair value of stock option awards made in fiscal years 2017 and 
2018 and were determined in accordance with ASC Topic 718, excluding the effects of forfeitures. The assumptions used 
in determining the grant date fair value of stock option awards are set forth in Note 9 to our consolidated financial 
statements included in our Annual Report on Form 10-K filed with the SEC for the fiscal year ended June 29, 2019. Each 
Named Executive Officer forfeits the unvested portion, if any, of the executive officer’s stock option awards if the 
officer’s service to our company is terminated for any reason, except as may otherwise be determined by the plan 
committee appointed by our Board of Directors as the administrator of our Amended and Restated 2010 Incentive 
Compensation Plan. The vesting on any stock options will accelerate if the Named Executive Officer’s service to our 
company is terminated by us without good cause or by him or her with good reason during the 18-month period following 
a change of control of our company.  

(5) The amounts set forth in this column constitute amounts earned under our fiscal 2019, 2018, and 2017 annual 
performance-based cash bonus plan, which include amounts that were calculated, approved, and paid or will be paid, in 
fiscal 2020, 2019, and 2018, respectively.  

(6) Except as otherwise indicated, the amounts set forth in this column consist of matching contributions to our company’s 
Section 401(k) plan or the employee’s health savings account, and, for fiscal 2018, also include the payout of earned 
vacation pay resulting from a change to the company’s vacation policy.  

(7) In connection with their departure from the company, Messrs. Bergman and Verhoeven received $757,542 and $142,957, 
respectively, in severance payments in fiscal 2019. 

(8) In connection with his acceptance of our offer to join the company, Mr. Lu received a sign-on bonus of $250,000 and a 
guaranteed incentive bonus for fiscal 2019 of $262,500. 

  















Severance Policies 

Treatment of MSUs upon a Change in Control
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DIRECTOR COMPENSATION 
 

We pay each non-employee director an annual retainer of $60,000 in cash or shares of our common stock at the 
director’s election. We pay the Executive Chairman of our Board of Directors an additional annual retainer of $300,000 
in cash, and should we have a Chairman of our Board of Directors rather than an Executive Chairman, we pay the 
Chairman an additional annual retainer of $70,000 in cash. We also pay our non-employee directors an annual retainer 
for committee service in cash or shares of our common stock at the director’s election as follows: 

 

 
 

Annual retainers for service on our Board of Directors and committees are paid in quarterly installments. 
 

Starting in fiscal 2018, our non-employee directors are eligible to receive the total value of their equity 
compensation in the form of DSUs, for a total estimated value of approximately $200,000. Per the terms of our Amended 
and Restated 2010 Incentive Compensation Plan, our non-employee directors are not eligible to receive compensatory 
equity awards exceeding an aggregate grant date fair value of $750,000 in any fiscal year. The total equity value was 
calculated using the average closing price of our common stock for the month ended October 31, 2018 and differs from 
the accounting value which is based on grant date fair value determined in accordance with ASC Topic 718. We also 
reimburse our non-employee directors for expenses incurred to attend Board of Directors and committee meetings.   
Under the 2019 Incentive Plan, the $750,000 compensation limit for non-employee director compensation is an aggregate 
limit on all compensation paid to a director, including both cash and equity awards, in a calendar year. 

 
 

FISCAL 2019 DIRECTOR COMPENSATION TABLE 
 

DSU awards to continuing non-employee directors generally vest quarterly over the period from the vesting start date 
through the subsequent Annual Meeting of Stockholders. We no longer grant stock option awards to our directors. The following 
table sets forth the compensation for our non-employee directors for the fiscal year ended June 29, 2019. Employee directors do 
not receive any additional compensation for service on our Board of Directors. 

 

 
 

Committee Chairman Committee Member

Audit Committee $25,000 $10,000
Compensation Committee $20,000 $7,500
Nominations and Corporate Governance Committee $10,000 $5,000

Director Name
Fees Earned or Paid 

in Cash(1) ($)
Stock 

Awards(2) ($)
Total

($)

Nelson C. Chan (3) $128,253 $184,613 $312,866
Kiva A. Allgood (4) $6,042 $57,264 $63,306
Jeffrey D. Buchanan $82,500 $184,613 $267,113
Keith B. Geeslin $82,500 $184,613 $267,113
Russell J. Knittel $70,000 $184,613 $254,613
Francis F. Lee $103,750 $184,613 $288,363
Richard L. Sanquini    $72,537 (5) $184,613 $257,150
James L. Whims $77,500 $184,613 $262,113
(1) The Board of Directors appointed members to each of our Board committees in October 2018, resulting in pro rata 
payments to certain directors, based on the number of quarters such director served on the committee to which they were 
appointed.
(2) The amounts shown in this column reflect the grant date fair value of DSU awards determined in accordance with ASC 
Topic 718, excluding the effects of forfeitures. We determine the grant date fair value of each DSU award using the closing 
price of our common stock on the date of grant.   Each director forfeits the unvested portion, if any, of the director’s DSU 
award if the director’s service to our company is terminated for any reason, except as may otherwise be determined by the 
plan committee appointed by our Board of Directors as the administrator of our 2010 Plan. There were no forfeitures of 
DSUs by our directors in fiscal 2018. As of June 29, 2019, each of the non-employee directors had 1,304 shares underlying 
DSU awards outstanding, except for Ms. Allgood who had 861 shares underlying an outstanding DSU award.

(4) Ms. Allgood received a pro rata amount of director fees and DSUs in connection with her appointment to our Board in 
May 2019. 
(5) Represents the value of our common stock paid to Mr. Sanquini as his annual retainer for Board and committee services 
as Mr. Sanquini elected to receive his annual retainer in shares of our common stock.

(3) Mr. Chan received a pro rata payment for his service as the Executive Chairman of our Board from March 2019 through 
the end of our fiscal year.
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PROPOSAL THREE: 
RATIFICATION OF APPOINTMENT OF INDEPENDENT AUDITOR 

 
KPMG LLP, an independent registered public accounting firm, was the auditor for our fiscal year ended June 29, 2019. 

Our Audit Committee has appointed KPMG LLP to audit the consolidated financial statements of our company for our fiscal 
year ending June 27, 2020, and recommends a vote “for” the ratification of such appointment. In the event of a negative vote 
on such ratification, the Audit Committee will reconsider its selection. A representative of KPMG LLP is expected to attend the 
Annual Meeting of Stockholders. Such representative will have the opportunity to make a statement and will be available to 
respond to appropriate questions from stockholders. 

 
The Audit Committee has considered whether the provision of non-audit services by KPMG LLP is compatible with 

maintaining KPMG LLP’s independence. 
 
Fees 
 
The aggregate fees billed to our company by KPMG LLP, for the fiscal years ended June 29, 2019 and June 30, 2018, were as 
follows: 

 

 
(1) Includes fees for professional services rendered by KPMG LLP with respect to tax preparation and compliance, and 

tax due diligence for acquisition and tax consultation.  The fees for tax consultation services were $261,271 and 
$295,983 for fiscal 2019 and 2018, respectively.   

(2) Includes fees for professional services rendered by KPMG LLP with respect to evaluation and compliance with the 
European Union General Data Protection Regulation. 
 
Audit Committee Pre-Approval Policies 

 
The charter of our Audit Committee provides that the duties and responsibilities of our Audit Committee include the 

pre-approval of all audit, audit-related, tax, and other services permitted by law or applicable SEC regulations (including fee 
and cost ranges) to be performed by our independent auditor. Any pre-approved services that will involve fees or costs 
exceeding pre-approved levels will also require specific pre-approval by the Audit Committee. Unless otherwise specified by 
the Audit Committee in pre-approving a service, the pre-approval will be effective for the 12-month period following pre-
approval. The Audit Committee will not approve any non-audit services prohibited by applicable SEC regulations or any 
services in connection with a transaction initially recommended by the independent auditor, the purpose of which may be tax 
avoidance and the tax treatment of which may not be supported by the Code and related regulations. 
 

To the extent deemed appropriate, the Audit Committee may delegate pre-approval authority to the Chairman of the 
Audit Committee or any one or more other members of the Audit Committee, provided that any member of the Audit 
Committee who has exercised any such delegation must report any such pre-approval decision to the Audit Committee at its 
next scheduled meeting. The Audit Committee will not delegate to management the pre-approval of services to be performed 
by the independent auditor. 
 

Our Audit Committee requires that our independent auditor, in conjunction with our Chief Financial Officer, be 
responsible for seeking pre-approval for providing services to us and that any request for pre-approval must provide 
information to the Audit Committee about each service to be provided, and the details of such service. 
 

All of the services provided by KPMG LLP described above under the captions “Audit Fees,” “Audit-Related Fees,” 
“Tax Fees,” and “All Other Fees” were approved by our Audit Committee pursuant to our Audit Committee’s pre-approval 
policies. 
 

Ratification by Stockholders of the Appointment of our Independent Auditor 
 

Ratification of the appointment of KPMG LLP to audit the consolidated financial statements of our company for the 
fiscal year ending June 27, 2020, will require the affirmative vote of a majority of the votes cast on the proposal, assuming 
that a quorum is present at the Annual Meeting of Stockholders.  

2019 2018
Audit Fees ….................  2,590,000$        3,134,000$        
Tax Fees(1) ….................  477,730             569,801             
All Other Fees(2) ….......  7,958                 38,135               
   Total Fees …..............  3,075,688$        3,741,936$         
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PROPOSAL FOUR: 
APPROVAL OF THE 2019 EQUITY AND INCENTIVE COMPENSATION PLAN  

 
At the annual meeting, our stockholders will be asked to adopt and approve the Synaptics Incorporated 2019 

Equity and Incentive Compensation Plan (the “2019 Incentive Plan”), which will replace the Synaptics Incorporated 
Amended and Restated 2010 Incentive Compensation Plan, as amended (the “2010 Plan”, which together with the 
Synaptics Incorporated Amended and Restated 2001 Incentive Compensation Plan (the “2001 Plan”), we refer to as the 
“Predecessor Plans”).  The Board approved the 2019 Incentive Plan on July 30, 2019, subject to approval by our 
stockholders at the Annual Meeting.  If the 2019 Incentive Plan is approved by our stockholders, it will be effective as of 
the date of such approval, and no further grants will be made on or after such date under the 2010 Plan.  Outstanding 
awards under the 2010 Plan, however, will continue in effect in accordance with their terms.  If the 2019 Incentive Plan is 
not approved by our stockholders, no awards will be made under the 2019 Incentive Plan, and the 2010 Plan will remain 
in effect.  

 
Our Board of Directors believes Synaptics’ interests will be best advanced by stimulating the efforts of employees, 

officers, non-employee directors, and certain consultants of Synaptics and its subsidiaries, in each case, who are selected 
to be participants, by heightening the desire of such persons to continue working toward and contributing to the success 
and progress of Synaptics.  The 2019 Incentive Plan allows for the grant of stock options (including options intended to 
qualify as incentive stock options (“incentive stock options”) under Section 422 of the Internal Revenue Code of 1986, as 
amended (the “Code”) and options not intended to qualify as incentive stock options (“nonqualified stock options” and 
together with incentive stock options, “options”), appreciation rights (“SARs”), restricted stock, restricted stock units 
(“RSUs”), cash incentive awards, performance shares, performance units and other stock-based awards (collectively, 
“awards”), any of which may have vesting or other restrictions contingent on the achievement of management objectives 
(as described below). Our Board of Directors believes that the 2019 Incentive Plan will permit Synaptics to use stock-
based compensation to further align the interests of 2019 Incentive Plan participants with those of our stockholders.  

 
Why We Believe You Should Vote for Proposal Four 
 
We believe that our future success depends in part on our ability to attract, hire, motivate and retain high quality 

employees, directors and consultants and that the ability to provide equity awards under the 2019 Incentive Plan is critical 
to achieving this success. We would be at a severe disadvantage if we could not use equity-based awards covering a 
meaningful number of shares to recruit and secure or retain key talent in the current competitive market for highly skilled 
and qualified employees. In addition, we use annual refresh grants to encourage workers to remain with us over a number 
of years, which provides continuity of institutional knowledge and minimizes the distractions and inefficiencies caused by 
employee turnover. 

 
We also believe that our future success depends in part on our ability to align the interests of our employees, 

directors and consultants with those of our stockholders, and that equity compensation is a key way to foster this 
alignment. Alignment comes in two key ways. First, the value our workers can realize from their equity compensation is 
based on our stock price performance. Second, we can use performance-based vesting to focus our workers on achieving 
specific goals that we believe are important to our success. 

 
We believe that equity compensation can help limit the cost to stockholders of our compensation programs, and 

can preserve cash for other uses in growing our business or returning value to our stockholders. If the 2019 Incentive Plan 
is not approved, we may need to replace the lost compensation value with larger cash awards, which would increase our 
cash compensation expense. That cash that might be better utilized if reinvested in our business or returned to our 
stockholders. 

 
To help our stockholders better understand our historical equity compensation practices, currently anticipated 

needs, and an estimate of the potential cost of dilution from our request for additional shares, we note that, as of August 
19, 2019: 

 
 We have 32,910,891 shares of our common stock issued and outstanding; 
 We have 2,306,871 shares (7.0% of our issued and outstanding common stock) subject to outstanding 

unvested full value awards (214,757 of which were granted under the 2019 Inducement Plan); 
 We have 1,087,918 shares (3.3% of our issued and outstanding common stock) subject to outstanding stock 

options (76,625 of which were granted under the 2001 Plan), with a weighted average exercise price of 
$60.14 and an average remaining term of 1.7 years; 

 We have 3,026,331 shares available for future grant under the 2010 Plan, which number is reduced to 
1,559,964 shares for full value awards after taking into account the 2010 Plan’s fungible share ratio of 1.94:1 
(however, as noted above, no further grants will be made under the 2010 Plan upon the effective date of the 
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2019 Incentive Plan, so any of these shares then remaining will no longer be available for future awards upon 
the effectiveness of the 2019 Incentive Plan) and there are no shares available for future grant under the 2001 
Plan. We will continue to grant equity and cash-based incentives in the ordinary course of business under the 
2010 Plan until the 2019 Incentive Plan is approved by our stockholders; 

 The total number of shares of common stock subject to outstanding awards under the Predecessor Plans and 
the 2019 Inducement Plan (3,394,789 shares in total), plus the total number of shares available for future full 
value awards under the 2010 Plan (1,559,964 shares), represents a current overhang percentage of 15.1% (in 
other words, the potential dilution of our stockholders represented by the Predecessor Plans, when viewed 
against our shares of common stock currently issued and outstanding, including shares of restricted stock), 
however, as noted above, no grants will be made under the 2010 Plan after effectiveness of the 2019 
Incentive Plan and any shares remaining available for grant under the 2010 Plan as of such date will no 
longer be available for awards under either plan; 

 We are asking for 1,660,000 shares of common stock available for awards under the 2019 Incentive Plan – 
this represents 5.0% of our issued and outstanding common stock, which percentage reflects the simple 
dilution of our stockholders that would occur if the 2019 Incentive Plan is approved; 

 The total shares of common stock subject to outstanding awards as of August 19, 2019 (3,394,789 shares), 
plus the proposed shares of common stock available for future issuance under the 2019 Incentive Plan 
(1,660,000 shares), represents potential dilution of 5,054,789 shares (approximately 15.4%); and 

 Based on the closing price of our common stock on the NASDAQ Global Select Market on August 19, 2019 
of $34.68 per share, the aggregate market value as of that date of the 1,660,000 shares of common stock 
requested for issuance under the 2019 Incentive Plan was $57,568,800. 

We recognize that our stockholders want to know about our recent grant practices, including our recent “burn 
rate,” when considering how to vote on our proposal to approve the 2019 Incentive Plan. Burn rate or run rate (measuring 
a company’s annual usage of shares) is generally calculated as the number of shares granted divided by the weighted 
average number of shares outstanding and is used to demonstrate how quickly a company uses available shares. The table 
below provides our average aggregate three-year burn rate under the 2010 Plan.  

 

Fiscal 
Year 

Options 
Granted 

Restricted Stock 
Awards/Units 

Granted (excluding 
Performance-Based) 

Performance-Based 
Restricted Stock 

Awards/Units 
Earned 

Total Shares 
Granted 

Weighted Average 
Shares at End of 

Fiscal Year 
Burn Rate 

2017 356,107  922,784  10,339  1,289,230  34,800,000  3.70%  
2018 61,825  1,331,073  -  1,392,898  34,200,000  4.07%  
2019 -  1,263,966  184,672  1,448,638  34,600,000  4.19%  

Average Three-Year Burn Rate (2017-2019)   3.99%  
 
In determining the number of shares to request for approval under the 2019 Incentive Plan, our Compensation 

Committee consulted Compensia to review current market practices in the use of equity compensation. The Compensation 
Committee also considered other material factors, including our recent share usage, anticipated hiring needs in the next 
two years, the potential dilution (as noted in the figures above), our current focus on granting full value awards, the 
elimination of the fungible share ratio from our 2019 Incentive Plan, our current stock price, recent experiences in the 
equity awards expected by new hire candidates, and general guidance from institutional proxy advisory firms such as ISS 
that our stockholders might consider in evaluating the 2019 Incentive Plan. After reviewing this information, our 
Compensation Committee decided to request that our stockholders approve 1,660,000 shares as the 2019 Incentive Plan’s 
share reserve. 

 
We currently anticipate that the shares requested, when combined with reserves currently available until 

effectiveness of the 2019 Incentive Plan, will provide for grants in the ordinary course of business for approximately two 
years. However, the proposed share reserve could last for a shorter or longer period of time, such as might be the case if 
equity compensation practices within our peer group changed and required us to alter our current grant practices to remain 
competitive, or if our stock price changes materially. 

 
Responsible Plan Features 
 
Our Board of Directors believes the use of stock-based incentive awards promotes best practices in corporate 

governance by incentivizing the creation of stockholder value. By providing participants in the 2019 Incentive Plan with a 
stake in Synaptics’ success, the interests of the participants are further aligned with those of our stockholders. Specific 
features of the 2019 Incentive Plan that are consistent with commonly viewed good corporate governance practices 
include, but are not limited to: 
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 The 2019 Incentive Plan will be administered by the Compensation Committee of the Board, consisting 

entirely of independent directors; 
 Except for substitute awards in connection with a corporate transaction, options and SARs under the 2019 

Incentive Plan may not be granted with exercise or base prices lower than the fair market value of the 
underlying shares on the grant date; 

 Except in connection with a corporate transaction or change in control, the 2019 Incentive Plan prohibits the 
repricing of options and SARs without stockholder approval, including no cancellation and replacement of 
any outstanding option or SAR with a new option, SAR, other award or cash or amendment or modification 
that reduces the exercise price of an option or base price of a SAR; 

 The 2019 Incentive Plan prohibits the grant of dividend equivalents with respect to options and SARs and 
subjects all dividends and dividend equivalents paid with respect to other awards to the same vesting 
conditions as the underlying shares subject to the awards; 

 The 2019 Incentive Plan prohibits “liberal share recycling” - meaning that shares used to pay the exercise 
price or withholding taxes relating to an award under the 2019 Incentive Plan will not be recycled back into 
the 2019 Incentive Plan for future grants; 

 The 2019 Incentive Plan prohibits, with certain limited exceptions, the vesting of awards earlier than after a 
one-year vesting or performance period, as applicable; 

 The 2019 Incentive Plan does not contain an evergreen feature; 
 The 2019 Incentive Plan does not contain a liberal change in control definition; and 
 Non-employee directors may not be awarded compensation for their service as a director having an aggregate 

maximum value on the grant date that exceeds an amount provided in the 2019 Incentive Plan during any 
calendar year. 

 
Plan Summary 
 
The following summary of the material terms of the 2019 Incentive Plan are qualified in their entirety by reference 

to a copy of the 2019 Incentive Plan, which is set forth in Appendix B to this proxy statement. The 2019 Incentive Plan 
will become effective on the date that it is approved by our stockholders (the “Effective Date”). Following the Effective 
Date, no grants will be made under the 2010 Plan; however, outstanding awards under the 2010 Plan and 2001 Plan will 
remain outstanding. 

 
Purpose. The purpose of the 2019 Incentive Plan is to provide a means through which Synaptics may attract and 

retain key non-employee directors, officers, employees and certain consultants of Synaptics and its subsidiaries, and to 
provide to such persons incentives and rewards for service and/or performance. 

 
Eligibility. Non-employee directors, officers, employees, and consultants of Synaptics and its subsidiaries will be 

eligible for awards, as selected by the Committee (as defined below); provided, that, incentive stock options may be 
granted only to employees. As of August 19, 2019, we had eight non-employee directors, 386 consultants and 1,834 
employees who would be eligible to participate in the 2019 Incentive Plan, if selected by the Compensation Committee of 
the Board of Directors or such other committee designated by the Board of Directors (the “Committee”) or its delegate.  A 
written agreement between Synaptics and each participant will evidence the terms of each award granted under the 2019 
Incentive Plan.  

 
Number of Shares Authorized and Award Limit. Pursuant to the 2019 Incentive Plan, Synaptics has reserved 

an aggregate of 1,660,000 shares of common stock for issuance of awards of options or SARs, restricted stock, RSUs, 
performance shares or performance units, other awards permitted under the 2019 Incentive Plan, or dividend equivalents 
paid with respect to such awards, to be granted under the 2019 Incentive Plan.   

 
If any award granted under the 2019 Incentive Plan expires unexercised, is canceled, forfeited, settled in cash or 

unearned (in whole or in part), shares of our common stock subject to such award will again be made available for future 
grants under the 2019 Incentive Plan. Further, if any award granted under the Predecessor Plans expires unexercised, is 
canceled, forfeited, settled in cash or unearned (in whole or in part), shares of our common stock subject to such award 
will again be made available for future grants under the 2019 Incentive Plan. Use of shares of our common stock to pay 
the required exercise price, use of shares of our common stock with respect to full value awards, options or SARs to pay 
tax obligations, or shares not issued in connection with settlement of an option or SAR, or reacquired by Synaptics on the 
open market or otherwise using cash proceeds from the exercise of an option, will not be available again for other awards 
under the 2019 Incentive Plan. If a participant elects to give up the right to receive compensation in exchange for shares 
of common stock based on fair market value, such shares of common stock will not count against the aggregate limit of 
shares authorized under the 2019 Incentive Plan. 
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determined by the Committee, with the term of the SAR not to exceed ten years from the grant date. The Committee will 
determine, in its sole discretion, the terms of each SAR.  SARs granted under the 2019 Incentive Plan will not provide for 
any dividends or dividend equivalents thereon.  

 
Restricted Stock.  The Committee may, in its discretion, grant restricted stock to participants in the 2019 

Incentive Plan. The Committee will determine, in its sole discretion, the terms of each grant of restricted stock. Subject to 
the terms of the award, the recipients of restricted stock generally will have the rights and privileges of a stockholder with 
respect to the restricted stock, including the right to vote the stock, on the grant date. Dividends, if any, paid by Synaptics 
with respect to awards of restricted stock prior to the time all restrictions and vesting conditions on the restricted stock 
have lapsed will be withheld by the Committee and distributed to the participant in cash or shares of common stock upon 
the release of the restrictions applicable to the underlying shares of restricted stock.   

 
RSUs. The Committee may, in its discretion, grant RSUs to participants. An RSU is the right to receive shares of 

our common stock (or to the extent provided in the award agreement, cash or a combination of cash and common stock) 
following achievement of all vesting conditions and the lapse of all restrictions.  The Committee will determine, in its sole 
discretion, the terms of each award of RSUs. Recipients of RSUs will not have the rights and privileges of a stockholder 
with respect to the common stock underlying such RSUs, including the right to vote the stock, until common stock in 
respect of the RSUs is actually issued to the participant following satisfaction of all vesting conditions. Dividends, if any, 
paid by Synaptics with respect to common stock underlying an award of RSUs prior to the time all restrictions and vesting 
conditions on the RSU have lapsed will be withheld by the Committee and distributed to the participant in cash or shares 
of common stock upon the release of the restrictions and vesting conditions applicable to the shares subject to the award.  
RSUs may be settled in shares of our common stock, cash or a combination thereof in the discretion of the Committee. 

 
Other Stock-Based Awards. The Committee, in its discretion, may award unrestricted shares of our common 

stock, or other awards denominated in shares of our common stock, to participants either alone or in tandem with other 
awards granted under the 2019 Incentive Plan. The Committee will determine, in its sole discretion, the terms of each 
other stock-based award.  

 
Cash Incentive Awards, Performance Shares, and Performance Units.  The Committee may, in its discretion, 

also grant performance shares, performance units and cash incentive awards to participants under the 2019 Incentive Plan. 
Each grant will specify the number or amount of performance shares or performance units, or the amount payable with 
respect to cash incentive awards, which number or amount may be subject to adjustment to reflect changes in 
compensation or other factors. These awards, when granted under the 2019 Incentive Plan, become payable to participants 
upon the achievement of specified management objectives and upon such terms and conditions as the Committee 
determines at the time of grant. Each grant may specify, with respect to the management objectives, a minimum 
acceptable level of achievement and may set forth a formula for determining the number of performance shares or 
performance units, or the amount payable with respect to cash incentive awards, that will be earned if performance is at or 
above the minimum or threshold level, or is at or above the target level but falls short of maximum achievement. Each 
grant will specify the time and manner of payment of cash incentive awards, performance shares or performance units that 
have been earned, and any grant may further specify that any such amount may be paid or settled in cash, shares of 
common stock, restricted stock, restricted stock units or any combination thereof. Any grant of performance shares may 
provide for the payment of dividend equivalents in cash or in additional shares of common stock, subject to deferral and 
payment on a contingent basis based on the participant’s earning of the performance shares with respect to which such 
dividend equivalents are paid. Each grant of performance shares, performance units or cash incentive awards will be 
evidenced by an award agreement which specifies the applicable terms and conditions of such award, including any 
vesting and forfeiture provisions. The performance period with respect to a cash incentive award, performance share, or 
performance unit will be a period of time determined by the Committee on the grant date. The performance period may be 
subject to earlier lapse or modification, including in the event of retirement, death or disability of the participant. 

 
Management Objectives. Management objectives are measurable performance objectives established under the 

2019 Incentive Plan for participants who have received grants of performance shares, performance units or cash incentive 
awards or, when so determined by the Committee, options, SARs, restricted stock, RSUs, dividend equivalents or other 
awards granted under the 2019 Incentive Plan. If the Committee determines that a change in the business, operations, 
corporate structure or capital structure of Synaptics, or the manner in which it conducts its business, or other events or 
circumstances render the management objectives unsuitable, the Committee may in its discretion modify such 
management objectives or the acceptable levels of achievement, in whole or in part, as the Committee deems appropriate. 

 
Adjustments in Capitalization. In general, in the event of (1) any extraordinary cash dividend, stock dividend, 

stock split, combination of common stock, recapitalization or other change in the capital structure of Synaptics, (2) any 
merger, consolidation, spin-off, split-off, spin-out, split-up, reorganization, partial or complete liquidation or other 
distribution of assets, issuance of rights or warrants to purchase securities or (3) any other corporate transaction or event 
having an effect similar to any of the forgoing, necessary or appropriate equitable adjustments (as determined by the 







Refresh equity grant

Contingent equity grant
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PROPOSAL FIVE: 
APPROVAL OF THE 2019 EMPLOYEE STOCK PURCHASE PLAN  

 
The Board of Directors of Synaptics Incorporated (“Synaptics”) adopted the Synaptics Incorporated 2019 Employee 

Stock Purchase Plan (the “2019 ESPP”) on July 30, 2019, subject to stockholder approval on or before the 12 month anniversary 
of such date. Our stockholders are now being asked to approve the 2019 ESPP, including the reservation of shares for issuance 
thereunder. The principal features and purpose of the 2019 ESPP are summarized below. 
 

If the 2019 ESPP is approved by our stockholders, it will replace our 2010 Employee Stock Purchase Plan (the “2010 
ESPP”).  Current offerings under the 2010 ESPP will remain in effect until the purchase date, but no further offerings will be 
made under the 2010 ESPP after approval by our stockholders of the 2019 ESPP. 
 

The following summary of the 2019 ESPP does not purport to be a complete description of all of the provisions of the 
2019 ESPP and is qualified in its entirety by reference to the complete text of the 2019 ESPP, which is set forth in Appendix C 
to this proxy statement. Any stockholder who wishes to obtain a copy of the 2019 ESPP may do so upon written request to the 
Secretary at our principal executive offices. 
 

Summary of the 2019 ESPP 
 

Purpose.  The purpose of the 2019 ESPP is to enable eligible employees of Synaptics (and certain of its subsidiaries 
and/or parents) to acquire a proprietary interest in the future of our company through the purchase of shares of common stock of 
Synaptics (“Common Stock”). The 2019 ESPP is intended to satisfy the requirements of an “employee stock purchase plan” 
under Section 423 of the U.S. Internal Revenue Code of 1986 (the “Code” and such section, “Section 423”), although it provides 
for both Section 423 and non-Section 423 components. 
 

Plan Administration.  The 2019 ESPP provides that the 2019 ESPP shall be administered by the Compensation 
Committee of the Board of Directors of Synaptics (the “Board of Directors”) or such other committee or subcommittee of the 
Board of Directors duly appointed to administer the 2019 ESPP (the “Committee”), whose administration, interpretation and 
application of the 2019 ESPP and its terms will be final, conclusive and binding on all participants unless fraudulent or made in 
bad faith. The Committee may adopt one or more sub-plans applicable to particular subsidiaries of Synaptics or locations. 
 

Securities Subject to Plan.  The 2019 ESPP provides for up to 1,500,000 shares of Common Stock (the “2019 ESPP 
Shares”) to be reserved for issuance pursuant to purchases made under the 2019 ESPP, subject to adjustment as provided for in 
the 2019 ESPP. These shares will be made available from Synaptics’ authorized but unissued or reacquired shares of Common 
Stock, shares of Common Stock purchased on the open market, or any combination thereof. If an outstanding purchase right for 
any reason expires or is terminated or canceled, the shares of Common Stock allocable to the unexercised portion of that 
purchase right shall again be available for issuance under the 2019 ESPP. The 2019 ESPP Shares represent approximately 4.6% 
of the total number of shares of Common Stock outstanding of 32,910,891 shares as of August 19, 2019. In establishing the 
2019 ESPP Shares, our Board of Directors considered the potential dilutive impact to stockholders, the projected participation 
rate, and equity plan guidelines established by certain proxy advisory firms. 
 

Eligibility and Participation.  Employees of Synaptics and certain of its subsidiaries or parents are eligible to 
participate in the 2019 ESPP if they have been employed by Synaptics (or by any subsidiary or parent designated for 
participation) for at least 1 month as of the first day of the offering period and they customarily work more than 20 hours per 
week for more than 5 months per calendar year. As of August 19, 2019, approximately 1,834 employees are eligible to 
participate in the 2019 ESPP, including seven officers of Synaptics. 
 

An employee will not be eligible to participate in the 2019 ESPP during an offering period to the extent that immediately 
after the grant of a purchase right, the employee (or any other person whose stock would be attributed to the employee under 
Section 424(d) of the Code) would own stock and/or hold outstanding purchase rights to purchase stock of Synaptics or any 
parent or subsidiary possessing 5% or more of the total combined voting power or value of all classes of stock of such 
corporation as determined in accordance with Section 423(b)(3) of the Code. Eligible employees become participants in the 
2019 ESPP by delivering to the Company, prior to the applicable offering date, a subscription agreement. At the end of each 
offering period, each participant in the offering period will be automatically enrolled in the next succeeding offering period at 
the same withholding percentage unless the participant changes his or her elections, withdraws from the 2019 ESPP, or 
terminates employment or otherwise ceases to be an eligible employee. 
 

Offering Periods and Dates.  Shares of Common Stock will be offered for purchase through a series of consecutive 
offering periods, each of which will generally be twelve months in duration, unless otherwise determined by the Committee; 
provided, however, that no offering period will have a duration exceeding 27 months. Unless otherwise adjusted pursuant to the 
2019 ESPP, each offering period shall begin on March 16 or September 16, as applicable, immediately following the end of the 
previous offering period and ending on March 15 or September 15, as applicable.  Each new offering period will commence, and 
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ESPP or as required by applicable law or to qualify the 2019 ESPP pursuant to Section 423 of the Code). Certain amendments 
may require the approval of Synaptics’ stockholders. Unless the 2019 ESPP is earlier terminated, it will continue until the earlier 
of (i) the issuance of all Common Stock available for issuance under the 2019 ESPP or (ii) July 29, 2029. If the 2019 ESPP is 
terminated before an employee’s right to purchase shares has been exercised under the 2019 ESPP, any funds deducted from the 
employee’s compensation and credited to the employee’s account under the 2019 ESPP shall be refunded. 
 

Withdrawal.  An employee may withdraw from the 2019 ESPP by delivering a cancellation notice to the company in 
accordance with the procedures prescribed by the company. Such cancellation notice must be delivered not later than 10 
business days prior to the applicable purchase date to apply to that offering. An employee’s withdrawal from an offering does 
not affect the employee’s eligibility to participate in subsequent offerings under the 2019 ESPP. 
 

Termination of Employment.  Termination of a participant’s continuous status as an employee for any reason, 
including retirement, death or disability, cancels his or her participation in the 2019 ESPP immediately. In such event, the 
payroll deductions credited to the employee’s account will be returned to the employee or, in the case of death, to the person or 
persons entitled thereto as specified by the employee in the written designation of beneficiary. 
 

Capital Changes.  In the event any change is made in the capitalization of Synaptics, such as a merger, stock split, stock 
dividend, or any other material increase or decrease in the shares of Synaptics stock without the company’s receipt or payment 
of consideration, appropriate adjustments will be made to (i) the maximum number and class of securities issuable under the 
2019 ESPP, (ii) the maximum number of securities purchasable per participant during an offering and (iii) the number and class 
of securities and the price per share in effect under each outstanding purchase right. Such adjustments will prevent any dilution 
or enlargement of the rights and benefits of plan participants. 
 

In the event of a change in control of Synaptics, the Board of Directors (or the Committee) may provide for any of, or a 
combination of, any of the following: (i) each purchase right will be assumed or an equivalent purchase right will be substituted 
by the surviving entity; (ii) a date selected by the Board of Directors (or the Committee) on or before the date of consummation 
of the change in control will be treated as a purchase date and all outstanding purchase rights will be exercised on such date; (iii) 
all outstanding purchase rights will terminate and the accumulated payroll deductions will be refunded to each participant upon 
or immediately prior to the change in control; or (d) outstanding purchase rights will continue unchanged. 
 

Nonassignability.  No rights or accumulated payroll deductions of an employee under the 2019 ESPP may be pledged, 
assigned or transferred for any reason, and any such attempt may be treated by Synaptics as an election to withdraw from the 
2019 ESPP. 
 

Reports. Individual accounts are maintained for each participant in the 2019 ESPP. After each purchase date, the 
participant’s broker account will update with the number of shares purchased on behalf of the participant and the purchase price 
paid per share. The participant will also receive an annual statement of his or her plan account. 
 

Compliance with Securities Law.  The issuance of shares under the 2019 ESPP shall be subject to compliance with all 
applicable requirements of federal, state and foreign law with respect to such securities and the requirements of any stock 
exchange upon which the shares may then be listed and will be further subject to the approval of counsel for Synaptics with 
respect to such compliance. 
 

U.S. Federal Income Tax Information.  The 2019 ESPP is intended to qualify under the provisions of Sections 421 and 
423 of the Code. Under these provisions, no income will be taxable to a participant at the time of grant of the right to purchase, 
or the actual purchase of, shares. However, upon the employee’s disposition of shares purchased under the 2019 ESPP, the 
participant will generally be subject to tax. Upon disposition, if the shares have been held by the participant for more than two 
years after the first day of the offering period and more than one year after the purchase date of the shares, the participant will 
recognize taxable ordinary income equal to the lesser of (i) the excess of the fair market value of the shares at the time of the 
disposition over the purchase price of the shares, or (ii) 15% of the fair market value of the shares on the first day of the 
applicable offering period. Any additional taxable gain on the disposition will be treated as a long-term capital gain. If the shares 
are disposed of before the expiration of the holding periods described above, the excess of the fair market value of the shares on 
the purchase date over the purchase price will be taxable as ordinary income, and any gain or loss on such disposition will be 
treated as a capital gain or loss. The company is not entitled to a deduction for amounts taxable to a participant, except to the 
extent of ordinary income reported by the participant on disposition of shares before the expiration of the holding periods 
described above. 
 

The foregoing is only a summary of the United States federal income tax consequences of the 2019 ESPP to participants 
and does not purport to be complete. Reference should be made to the applicable provisions of the Code. In addition, the 
summary does not discuss the income tax consequences of a participant’s death or the income tax laws of any municipality, state 
or foreign country in which the participant may reside, and to which the participant may be subject. 
 









    GAAP operating margin/(loss) 9.5% 4.5% 3.8% -3.8% -0.4%

    Non-GAAP operating margin 15.8% 13.2% 11.9% 9.9% 10.8%
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