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CALCULATION OF REGISTRATION FEE

Title of Securities
to be Registered

Common Stock, par value $0.001 per share
(1)

(2)

Amount
to be
Registered(1)
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Offering Price
Per Share(2)

Proposed
Maximum
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Offering Price(2)

Amount of
Registration Fee(2)

650,000

$32.93

$21,404,500

$2,595

Pursuant to Rule 416(a) promulgated under the Securities Act of 1933, as amended, this Registration Statement shall be deemed to cover an
indeterminate number of additional shares of common stock, par value $0.001 per share (the “Common Stock”), of Synaptics Incorporated (the
“Registrant”) that may become issuable under the Synaptics Incorporated 2019 Inducement Equity Plan in the event the number of outstanding
shares of the Registrant is increased by reason of any stock dividend, stock split, recapitalization, merger, consolidation or reorganization or
similar transaction.
Determined solely for purposes of calculating the registration fee pursuant to Rule 457(c) and (h). The proposed maximum offering price per
share, proposed maximum aggregate offering price and the amount of the registration fee are based on $32.93, which is the average of the high
and low prices for the Registrant’s Common Stock as reported on the Nasdaq Global Select Market on August 12, 2019.

PART I
INFORMATION REQUIRED IN THE SECTION 10(a) PROSPECTUS
Item 1.

Plan Information.

The documents containing the information specified in this Item 1 will be sent or given to participants as specified by Rule 428(b)(1) under the
Securities Act of 1933, as amended (the “Securities Act”). In accordance with the rules and regulations of the Securities and Exchange Commission (the
“Commission”) and the instructions to Form S-8, such documents are not being filed with the Commission either as part of this Registration Statement
or as prospectuses or prospectus supplements pursuant to Rule 424 under the Securities Act.
Item 2.

Registrant Information and Employee Plan Annual Information.

The documents containing the information specified in this Item 2 will be sent or given to participants as specified by Rule 428(b)(1) under the
Securities Act. In accordance with the rules and regulations of the Commission and the instructions to Form S-8, such documents are not being filed
with the Commission either as part of this Registration Statement or as prospectuses or prospectus supplements pursuant to Rule 424 under the
Securities Act.

PART II
INFORMATION REQUIRED IN THE REGISTRATION STATEMENT
Item 3.

Incorporation of Documents by Reference.

The Registrant hereby incorporates by reference into this Registration Statement the following documents previously filed with the Commission:
(a)

Annual Report on Form 10-K for the fiscal year ended June 30, 2018, filed with the SEC on August 24, 2018;

(b)

Current Reports on Form 10-Q for the fiscal quarters ended September 29, 2018, December 29, 2018 and March 30, 2019, filed with the
Commission on November 8, 2018, February 7, 2019, and May 9, 2019, respectively;

(c)

Current reports on Form 8-K, filed with the SEC on October 11, 2018, November 1, 2018, February 7, 2019, March 15, 2019, April 23,
2019, May 10, 2019, May 13, 2019, June 3, 2019, August 5, 2019, and August 8, 2019 (solely with respect to Item 8.01 thereunder) (to
the extent such reports are filed, not furnished); and

(c)

The description of the Registrant’s Common Stock contained in the Registrant’s Registration Statement on Form 8-A, (No. 000-49602) as
filed with the Commission on January 24, 2002, including any amendment or report filed for the purpose of updating such description.

In addition, all documents filed with the Commission pursuant to Sections 13(a), 13(c), 14, and 15(d) of the Exchange Act, prior to the filing of a
post-effective amendment to this Registration Statement (other than information contained in documents that are deemed furnished and not filed)
which indicates that all securities offered have been sold or which deregisters all securities then remaining unsold shall be deemed to be incorporated
by reference into this Registration Statement and to be a part hereof from the date of filing of such documents.
Any statement contained in a document incorporated or deemed to be incorporated by reference in this Registration Statement shall be deemed
to be modified or superseded for purposes of this Registration Statement to the extent that a statement contained in this Registration Statement, or in
any subsequently filed document which also is or is deemed to be incorporated by reference in this Registration Statement, modifies or supersedes such
statement. Any such statement so modified or superseded shall not be deemed, except as so modified or superseded, to constitute a part of this
Registration Statement.
Item 4.

Description of Securities.

Not applicable.
Item 5.

Interests of Named Experts and Counsel.

Not applicable.

Item 6.

Indemnification of Directors and Officers.

The Registrant’s certificate of incorporation and bylaws provide, in general, that the Registrant will indemnify and advance expenses, to the
fullest extent permitted by the Delaware General Corporation Law (the “DGCL”), to each person who is or was a director or officer of the Registrant, or
who serves or served any other enterprise or organization at the request of the Registrant (an “Indemnitee”). In addition, the Registrant has adopted
provisions in its bylaws and entered into indemnification agreements that require it to indemnify its directors, officers, and certain other representatives
of the Registrant against expenses and certain other liabilities arising out of their conduct on behalf of the Registrant to the maximum extent and under
all circumstances permitted by law. Indemnification may not apply in certain circumstances to actions arising under the federal securities laws.
Under Delaware law, to the extent that an Indemnitee is successful on the merits in defense of an action, suit, or proceeding brought against him
or her by reason of the fact that he or she is or was a director, officer, or agent of the Registrant, or serves or served any other enterprise or organization
at the request of the Registrant, the Registrant shall indemnify him or her against expenses (including attorneys’ fees) actually and reasonably incurred
in connection with such action, suit, or proceeding.
If unsuccessful in defense of a third-party civil suit or a criminal suit, or if such a suit is settled, an Indemnitee may be indemnified under
Delaware law against both (i) expenses, including attorneys’ fees, and (ii) judgments, fines, and amounts paid in settlement actually and reasonably
incurred in connection with such action, suit, or proceeding if he or she 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 Registrant, and, with respect to any criminal action or proceeding, had no reasonable cause to believe his or her
conduct was unlawful.
If unsuccessful in defense of a suit brought by or in the right of the Registrant, where the suit is settled, an Indemnitee may be indemnified under
Delaware law only against expenses (including attorneys’ fees) actually and reasonably incurred in connection with the defense or settlement of the
suit if he or she 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 Registrant except
that if the Indemnitee is adjudged to be liable for negligence or misconduct in the performance of his or her duty to the Registrant, he or she cannot be
made whole even for expenses unless a court determines that he or she is fairly and reasonably entitled to indemnification for such expenses.
Also under Delaware law, expenses incurred by an officer or director in defending a civil or criminal action, suit, or proceeding may be paid by
the Registrant in advance of the final disposition of the suit, action, or proceeding upon receipt of an undertaking by or on behalf of the officer or
director to repay such amount if it is ultimately determined that he or she is not entitled to be indemnified by the Registrant. The Registrant may also
advance expenses (including attorneys’ fees) incurred by other employees and agents of the Registrant upon such terms and conditions, if any, that the
Board of Directors of the Registrant deems appropriate.
The foregoing is only a general summary of certain aspects of Delaware law and the Registrant’s certificate of incorporation and bylaws dealing
with indemnification of directors and officers, and does not purport to be complete. It is qualified in its entirety by reference to the detailed provisions
of Section 145 of the DGCL and the Registrant’s certificate of incorporation and bylaws.
The Registrant has entered into indemnification agreements with its directors and executive officers to give its directors and executive officers
additional contractual assurances regarding the scope of the indemnification set forth in the Registrant’s certificate of incorporation and bylaws and to
provide additional procedural protections. The Registrant intends to enter into a similar agreement with its future directors and executive officers.
Item 7.

Exemption From Registration Claimed.

Not applicable.
Item 8.

Exhibits.

Exhibit No.

Description

4.1

Certificate of Incorporation (1)

4.2

Certificate of Amendment of Certificate of Incorporation of the Registrant (2)

4.3

Certificate of Amendment of Certificate of Incorporation of the Registrant (3)

4.4

Third Amended and Restated Bylaws (amended and restated as of July 27, 2010) (4)

5.1*

Opinion of Jones Day

10.31(a)*

Synaptics Incorporated 2019 Inducement Equity Plan

10.31(b)*

Form of Restricted Stock Unit Inducement Award Agreement

10.31(c)*

Form of Market Stock Unit Inducement Award Agreement

10.31(d)*

Form of Performance Stock Unit Inducement Award Agreement

23.1

Consent of Jones Day (included in Exhibit 5.1 above)

23.2*

Consent of KPMG LLP, the Registrant’s independent registered public accounting firm

24.1

Power of Attorney (included on the signature page)

(1)
(2)
(3)
(4)
*

Incorporated by reference to the Registrant’s Form 10-Q as filed with the Commission on February 21, 2002.
Incorporated by reference to the Registrant’s Current Report on Form 8-K as filed with the Commission on December 7, 2004.
Incorporated by reference to the Registrant’s Current Report on Form 8-K as filed with the Commission on October 22, 2010.
Incorporated by reference to the Registrant’s Current Report on Form 8-K as filed with the Commission on August 2, 2010.
Filed herewith.

Item 9.
(a)

Undertakings

The undersigned Registrant hereby undertakes:
(1) To file, during any period in which offers or sales are being made, a post-effective amendment to this Registration Statement:
(i) To include any prospectus required by section 10(a)(3) of the Securities Act;

(ii) To reflect in the prospectus any facts or events arising after the effective date of the Registration Statement (or the most recent
post-effective amendment thereof) which, individually or in the aggregate, represent a fundamental change in the information set forth in the
Registration Statement. Notwithstanding the foregoing, any increase or decrease in volume of securities offered (if the total dollar value of securities
offered would not exceed that which was registered) and any deviation from the low or high end of the estimated maximum offering range may be
reflected in the form of prospectus filed with the Commission pursuant to Rule 424(b) if, in the aggregate, the changes in volume and price represent no
more than a 20% change in the maximum aggregate offering price set forth in the “Calculation of Registration Fee” table in the effective registration
statement;
(iii) To include any material information with respect to the plan of distribution not previously disclosed in the Registration
Statement or any material change to such information in the Registration Statement.
Provided, however, that paragraphs (a)(1)(i) and (a)(1)(ii) do not apply if the information required to be included in a post-effective
amendment by those paragraphs is contained in reports filed with or furnished to the Commission by the Registrant pursuant to Section 13 or
Section 15(d) of the Exchange Act that are incorporated by reference in this Registration Statement.
(2) That, for the purpose of determining any liability under the Securities Act of 1933, each such post-effective amendment shall be
deemed to be a new registration statement relating to the securities offered therein, and the offering of such securities at that time shall be deemed to be
the initial bona fide offering thereof.
(3) To remove from registration by means of a post-effective amendment any of the securities being registered which remain unsold at
the termination of the offering.
(b) The undersigned Registrant hereby undertakes that, for purposes of determining any liability under the Securities Act, each filing of the
Registrant’s annual report pursuant to Section 13(a) or Section 15(d) of the Exchange Act (and, where applicable, each filing of an employee benefit
plan’s annual report pursuant to Section 15(d) of the Exchange Act) that is incorporated by reference in the Registration Statement shall be deemed to
be a new registration statement relating to the securities offered therein, and the offering of such securities at that time shall be deemed to be the initial
bona fide offering thereof.
(h) Insofar as indemnification for liabilities arising under the Securities Act of 1933 may be permitted to directors, officers and controlling persons of
the Registrant pursuant to the foregoing provisions, or otherwise, the Registrant has been advised that in the opinion of the Commission such
indemnification is against public policy as expressed in the Securities Act of 1933 and is, therefore, unenforceable. In the event that a claim for
indemnification against such liabilities (other than the payment by the Registrant of expenses incurred or paid by a director, officer or controlling
person of the Registrant in the successful defense of any action, suit or proceeding) is asserted by such director, officer or controlling person in
connection with the securities being registered, the Registrant will, unless in the opinion of its counsel the matter has been settled by controlling
precedent, submit to a court of appropriate jurisdiction the question whether such indemnification by it is against public policy as expressed in the
Securities Act of 1933 and will be governed by the final adjudication of such issue.

SIGNATURES
Pursuant to the requirements of the Securities Act of 1933, as amended, the Registrant certifies that it has reasonable grounds to believe that it
meets all of the requirements for filing on Form S-8 and has duly caused this Registration Statement to be signed on its behalf by the undersigned,
thereunto duly authorized in the City of San Jose, State of California, on August 16, 2019.
SYNAPTICS INCORPORATED
By: /s/ Alex Wong
Alex Wong
Principal Executive Officer and
SVP of Worldwide Operations

POWER OF ATTORNEY
KNOW ALL PERSONS BY THESE PRESENTS, that each person whose signature appears below constitutes and appoints Alex Wong and Kermit
Nolan and each or either of them, as his or her true and lawful attorney-in-fact and agent, with full power of substitution and resubstitution, for him or
her and in his or her name, place and stead, in any and all capacities, to sign any and all amendments to this registration statement on Form S-8,
including any and all post-effective amendments and amendments thereto, and to file the same, with all exhibits thereto and other documents in
connection therewith, with the Securities and Exchange Commission, granting unto said attorney-in-fact and agent, full power and authority to do and
perform each and every act and thing requisite and necessary to be done in connection therewith, as fully to all intents and purposes as he or she might
or could do in person, hereby ratifying and confirming all that said attorney-in-fact and agent, or their or his or her substitutes or substitute, may
lawfully do or cause to be done by virtue hereof.
Pursuant to the requirements of the Securities Act of 1933, as amended, this Registration Statement on Form S-8 has been signed below by the
following persons on behalf of Synaptics Incorporated and in the capacities and on the dates indicated:
Title

Date

Principal Executive Officer and SVP of Worldwide Operations
(Principal Executive Officer)

August 16, 2019

Corporate Vice President, Chief Accounting Officer,
and Interim Chief Financial Officer
(Principal Financial and Accounting Officer)

August 16, 2019

Chairman of the Board

August 16, 2019

/s/ Kiva Allgood
Kiva Allgood

Director

August 16, 2019

/s/ Jeffrey D. Buchanan
Jeffrey D. Buchanan

Director

August 16, 2019

/s/ Keith B. Geeslin
Keith B. Geeslin

Director

August 16, 2019

/s/ Russell J. Knittel
Russell J. Knittel

Director

August 16, 2019

/s/ Francis F. Lee
Francis F. Lee

Director

August 16, 2019

/s/ Richard L. Sanquini
Richard L. Sanquini

Director

August 16, 2019

/s/ James L. Whims
James L. Whims

Director

August 16, 2019

/s/ Alex Wong
Alex Wong
/s/ Kermit Nolan
Kermit Nolan
/s/ Nelson C. Chan
Nelson C. Chan

Exhibit 5.1

JONES DAY
SILICON VALLEY OFFICE . 1755 EMBARCADERO ROAD . PALO ALTO, CALIFORNIA 94303
TELEPHONE: +1.650.739.3939 . FACSIMILE: +1.650.739.3900

August 16, 2019

Synaptics Incorporated
1251 McKay Drive
San Jose, California 95131
Re: Registration Statement on Form S-8 filed by Synaptics Incorporated
Ladies and Gentlemen:
We have acted as counsel for Synaptics Incorporated, a Delaware corporation (the “Company”), in connection with the registration of 650,000
shares (the “Shares”) of the Company’s common stock, par value $0.001 per share, which may be issued or delivered and sold pursuant to the
Synaptics Incorporated 2019 Inducement Equity Plan (the “Plan”). In connection with the opinion expressed herein, we have examined such
documents, records and matters of law as we have deemed relevant or necessary for purposes of such opinion.
Based on the foregoing, and subject to the further limitations, qualifications and assumptions set forth herein, we are of the opinion that the
Shares that may be issued or delivered and sold pursuant to the Plan and the authorized forms of stock option, restricted stock or other applicable award
agreements thereunder (the “Award Agreements”) will be, when issued or delivered and sold in accordance with the Plan and the Award Agreements,
validly issued, fully paid and nonassessable, provided that the consideration for the Shares is at least equal to the stated par value thereof.
The opinion expressed herein is limited to the General Corporation Law of the State of Delaware, as currently in effect, and we express no
opinion as to the effect of the laws of any other jurisdiction on the opinion expressed herein. In addition, we have assumed that the resolutions
authorizing the Company to issue or deliver and sell the Shares pursuant to the Plan and Award Agreements will be in full force and effect at all times
at which the Shares are issued or delivered or sold by the Company, and that the Company will take no action inconsistent with such resolutions. In
rendering the opinion above, we have assumed that each award under the Plan will be approved by the Board of Directors of the Company or an
authorized committee thereof.

JONES DAY
August 16, 2019
Page 2
We hereby consent to the filing of this opinion as Exhibit 5.1 to the Registration Statement on Form S-8 filed by the Company to effect
registration of the Shares under the Securities Act of 1933 (the “Act”). In giving such consent, we do not thereby admit that we are included in the
category of persons whose consent is required under Section 7 of the Act or the rules and regulations of the Securities and Exchange Commission
promulgated thereunder.

Very truly yours,
/s/ Jones Day

Exhibit 10.31(a)
SYNAPTICS INCORPORATED
2019 INDUCEMENT EQUITY PLAN
1. Purpose. The purpose of this Plan is to provide awards as an inducement material to certain employees of Synaptics Incorporated, a Delaware
corporation (the “Company”), who are entering into employment with the Company or its Subsidiaries and to encourage stock ownership by such
individuals, thereby aligning their interests with those of the Stockholders. This Plan is intended to comply with Rule 5635(c)(4) of the Nasdaq Stock
Market Listing Rules, which provide an exception to the Nasdaq Stock Market Listing Rules’ shareholder approval requirement for the issuance of
securities with regards to grants to employees of the Company or its Subsidiaries as an inducement material to such individuals entering into
employment with the Company or its Subsidiaries, and shall be administered and interpreted consistent with such intent.
2. Definitions. As used in this Plan:
(a) “Appreciation Right” means a right granted pursuant to Section 5 of this Plan.
(b) “Base Price” means the price to be used as the basis for determining the Spread upon the exercise of an Appreciation Right.
(c) “Board” means the Board of Directors of the Company.
(d) “Cause” shall, with respect to any Participant, have the equivalent meaning (or the same meaning as “cause” or “for cause”) set forth
in any employment, consulting, change in control or other agreement for the performance of services between the Participant and the Company or a
Subsidiary or, in the absence of any such agreement or any such definition in such agreement, such term shall mean (i) the Participant’s willful,
material, and irreparable breach of any employment, consulting, or change in control agreement between the Participant and the Company or a
Subsidiary, (ii) the Participant’s gross negligence in the performance or intentional nonperformance (continuing for thirty (30) days after receipt of
written notice of need to cure) of any of the Participant’s material duties and responsibilities to the Company, (iii) the Participant’s willful dishonesty,
fraud, or misconduct with respect to the business or affairs of the Company, which materially and adversely affects the operations or reputation of the
Company, (iv) the Participant’s indictment for, conviction of, or guilty plea to a felony crime involving dishonesty or moral turpitude whether or not
relating to the Company, or (v) a confirmed positive illegal drug test. The good faith determination by the Committee of whether the Participant’s
employment or service was terminated by the Company (or a Subsidiary) for “Cause” shall be final and binding for all purposes hereunder.
(e) “Change in Control” has the meaning set forth in Section 9 of this Plan.
(f) “Code” means the Internal Revenue Code of 1986, as amended from time to time.
(g) “Committee” means the Compensation Committee of the Board (or its successor(s)), or shall also mean a group of Board members
consisting solely of a majority of the members of the Board who meet the requirements for independence under the Nasdaq Stock Market Listing Rules.
(h) “Common Stock” means the common stock, par value $0.001 per share, of the Company or any security into which such common
stock may be changed by reason of any transaction or event of the type referred to in Section 8 of this Plan.

(i) “Date of Grant” means the date provided for by the Committee on which a grant of Option Rights or Appreciation Rights, or a grant
or sale of Restricted Stock Units, will become effective (which date will not be earlier than the date on which the Committee takes action with respect
thereto).
(j) “Director” means a member of the Board.
(k) “Disability” means, unless otherwise defined in the applicable Evidence of Award, (i) the Participant is unable to engage in any
substantial gainful activity by reason of any medically determinable physical or mental impairment that can be expected to result in death or can be
expected to last for a continuous period of not less than 12 months, or (ii) the Participant is, by reason of any medically determinable physical or
mental impairment that can be expected to result in death or can be expected to last for a continuous period of not less than 12 months, receiving
income replacement benefits for a period of not less than three months under an accident and health plan covering employees of the Company or, if
applicable, any Subsidiary.
(l) “Effective Date” means the date this Plan is approved by the Board.
(m) “Evidence of Award” means an agreement, certificate, resolution or other type or form of writing or other evidence approved by the
Committee that sets forth the terms and conditions of the awards granted under this Plan. An Evidence of Award may be in an electronic medium, may
be limited to notation on the books and records of the Company and, unless otherwise determined by the Committee, need not be signed by a
representative of the Company or a Participant.
(n) “Exchange Act” means the Securities Exchange Act of 1934, as amended, and the rules and regulations thereunder, as such law, rules
and regulations may be amended from time to time.
(o) “Executive Officer” means an executive officer of the Company as defined under the Exchange Act.
(p) “Management Objectives” means, when so determined by the Committee, the measurable performance objective or objectives
established pursuant to this Plan for Participants who have received grants of Option Rights, Appreciation Rights, Restricted Stock Units or dividend
equivalents. If the Committee determines that a change in the business, operations, corporate structure or capital structure of the Company, 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 and
equitable.
(q) “Market Value per Share” means, as of any particular date, the closing price of a share of Common Stock as reported for that date on
the Nasdaq Stock Market or, if the shares of Common Stock are not then listed on the Nasdaq Stock Market, on any other national securities exchange
on which the shares of Common Stock are listed, or if there are no sales on such date, on the next preceding trading day during which a sale occurred. If
there is no regular public trading market for the shares of Common Stock, then the Market Value per Share shall be the fair market value as determined
in good faith by the Committee. The Committee is authorized to adopt another fair market value pricing method provided such method is stated in the
applicable Evidence of Award and is in compliance with the fair market value pricing rules set forth in Section 409A of the Code.
(r) “Optionee” means the optionee named in an Evidence of Award evidencing an outstanding Option Right.
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(s) “Option Price” means the purchase price payable on exercise of an Option Right.
(t) “Option Right” means the right to purchase shares of Common Stock upon exercise of an award granted pursuant to Section 4 of this
Plan.
(u) “Participant” means a person who is selected by the Committee to receive benefits under this Plan and (i) who was not previously a
Director or an employee of the Company or a Subsidiary, or was previously an employee of the Company or a Subsidiary and is returning to the
employment of the Company or a Subsidiary following a bona-fide period of non-employment and (ii) for whom the grant of an award under this Plan
will be a material inducement to the person’s decision to enter into the employment of the Company or a Subsidiary.
(v) “Plan” means this Synaptics Incorporated 2019 Inducement Equity Plan, as amended or amended and restated from time to time.
(w) “Replacement Award” means an award (i) of the same type (e.g., time-based restricted stock units) as the replaced award, (ii) that has
a value at least equal to the value of the replaced award, (iii) that relates to publicly traded equity securities of the Company or its successor in the
Change in Control or another entity that is affiliated with the Company or its successor following the Change in Control, (iv) if the Participant holding
the replaced award is subject to U.S. federal income tax under the Code, the tax consequences of which to such Participant under the Code are not less
favorable to such Participant than the tax consequences of the replaced award, and (v) the other terms and conditions of which are not less favorable to
the Participant holding the replaced award than the terms and conditions of the replaced award (including the provisions that would apply in the event
of a subsequent Change in Control). A Replacement Award may be granted only to the extent it does not result in the replaced award or Replacement
Award failing to comply with or be exempt from Section 409A of the Code. Without limiting the generality of the foregoing, the Replacement Award
may take the form of a continuation of the replaced award if the requirements of the two preceding sentences are satisfied. The determination of
whether these conditions are satisfied will be made by the Committee, as constituted immediately before the Change in Control, in its sole discretion.
(x) “Restricted Stock Units” means an award made pursuant to Section 6 of this Plan of the right to receive shares of Common Stock,
cash or a combination thereof at the end of the applicable Restriction Period.
(y) “Restriction Period” means the period of time during which Restricted Stock Units are subject to restrictions, as provided in
Section 6 of this Plan.
(z) “Spread” means the excess of the Market Value per Share on the date when an Appreciation Right is exercised over the Base Price
provided for with respect to the Appreciation Right.
(aa) “Stockholder” means an individual or entity that owns one or more shares of Common Stock.
(bb) “Subsidiary” means a corporation, company or other entity (i) more than 50% of whose outstanding shares or securities
(representing the right to vote for the election of directors or other managing authority) are, or (ii) which does not have outstanding shares or securities
(as may be the case in a partnership, joint venture, limited liability company, unincorporated association or other similar entity), but more than 50% of
whose ownership interest representing the right generally to make decisions for such other entity is, now or hereafter, owned or controlled, directly or
indirectly, by the Company.
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(cc) “Voting Power” means, at any time, the combined voting power of the then-outstanding securities entitled to vote generally in the
election of Directors in the case of the Company or members of the board of directors or similar body in the case of another entity.
3. Shares Available Under this Plan. Subject to adjustment as provided in Section 8 of this Plan, the number of shares of Common Stock
available under this Plan for awards of (A) Option Rights or Appreciation Rights, (B) Restricted Stock Units, or (C) dividend equivalents paid with
respect to awards made under this Plan will not exceed in the aggregate 650,000 shares of Common Stock. Such shares may be shares of original
issuance or treasury shares or a combination of the foregoing. If any award granted under this Plan is cancelled or forfeited, expires, is settled for cash
(in whole or in part), or is unearned (in whole or in part), the shares of Common Stock subject to such award will not, to the extent of such cancellation,
forfeiture, expiration, cash settlement, or unearned amount, again be available under this Section 3.
4. Option Rights. The Committee may, from time to time and upon such terms and conditions as it may determine, authorize the granting to
Participants of Option Rights. Each such grant may utilize any or all of the authorizations, and will be subject to all of the requirements, contained in
the following provisions:
(a) Each grant will specify the number of shares of Common Stock to which it pertains subject to the limitations set forth in Section 3 of
this Plan.
(b) Each grant will specify an Option Price per share of Common Stock, which Option Price may not be less than the Market Value per
Share on the Date of Grant.
(c) Each grant will specify whether the Option Price will be payable (i) in cash, by check acceptable to the Company or by wire transfer
of immediately available funds, (ii) by the actual or constructive transfer to the Company of shares of Common Stock owned by the Optionee having a
value at the time of exercise equal to the total Option Price, (iii) subject to any conditions or limitations established by the Committee, by the
withholding of shares of Common Stock otherwise issuable upon exercise of an Option Right pursuant to a “net exercise” arrangement (it being
understood that, solely for purposes of determining the number of treasury shares held by the Company, the shares of Common Stock so withheld will
not be treated as issued and acquired by the Company upon such exercise), (iv) by a combination of such methods of payment, or (v) by such other
methods as may be approved by the Committee.
(d) To the extent permitted by law, any grant may provide for deferred payment of the Option Price from the proceeds of sale through a
bank or broker on a date satisfactory to the Company of some or all of the shares of Common Stock to which such exercise relates.
(e) Each grant will specify the period or periods of continuous service by the Optionee with the Company or any Subsidiary, if any, that
is necessary before any Option Rights or installments thereof will become exercisable. Option Rights may provide for continued vesting or the earlier
exercise of such Option Rights, including in the event of the retirement, death or Disability of a Participant.
(f) Any grant of Option Rights may specify Management Objectives that must be achieved as a condition to the exercise of such rights.
(g) Option Rights granted under this Plan shall be “nonqualified stock options,” or options to purchase shares that are not intended to
meet the requirements of Section 422 of the Code.
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(h) No Option Right will be exercisable more than 10 years from the Date of Grant. The Committee may provide in any Evidence of
Award for the automatic exercise of an Option Right upon such terms and conditions as established by the Committee.
(i) Option Rights granted under this Plan may not provide for any dividends or dividend equivalents thereon.
(j) Each grant of Option Rights will be evidenced by an Evidence of Award. Each Evidence of Award will be subject to this Plan and
will contain such terms and provisions, consistent with this Plan, as the Committee may approve.
5. Appreciation Rights.
(a) The Committee may, from time to time and upon such terms and conditions as it may determine, authorize the granting to any
Participant of Appreciation Rights. An Appreciation Right will be the right of the Participant to receive from the Company an amount determined by
the Committee, which will be expressed as a percentage of the Spread (not exceeding 100%) at the time of exercise.
(b) Each grant of Appreciation Rights may utilize any or all of the authorizations, and will be subject to all of the requirements,
contained in the following provisions:
(i)

Each grant may specify that the amount payable on exercise of an Appreciation Right will be paid by the Company in cash,
shares of Common Stock or any combination thereof.

(ii)

Any grant may specify that the amount payable on exercise of an Appreciation Right may not exceed a maximum specified
by the Committee on the Date of Grant.

(iii)

Any grant may specify waiting periods before exercise and permissible exercise dates or periods.

(iv)

Each grant will specify the period or periods of continuous service by the Participant with the Company or any Subsidiary,
if any, that is necessary before the Appreciation Rights or installments thereof will become exercisable. Appreciation Rights
may provide for continued vesting or the earlier exercise of such Appreciation Rights, including in the event of the
retirement, death or Disability of a Participant.

(v)

Any grant of Appreciation Rights may specify Management Objectives that must be achieved as a condition of the exercise
of such Appreciation Rights.

(vi)

Appreciation Rights granted under this Plan may not provide for any dividends or dividend equivalents thereon.

(vii)

Each grant of Appreciation Rights will be evidenced by an Evidence of Award. Each Evidence of Award will be subject to
this Plan and will contain such terms and provisions, consistent with this Plan, as the Committee may approve.
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(c) Also, regarding Appreciation Rights:
(i)

Each grant will specify in respect of each Appreciation Right a Base Price, which may not be less than the Market Value per
Share on the Date of Grant; and

(ii)

No Appreciation Right granted under this Plan may be exercised more than 10 years from the Date of Grant. The Committee
may provide in any Evidence of Award for the automatic exercise of an Appreciation Right upon such terms and conditions
as established by the Committee.

6. Restricted Stock Units. The Committee may, from time to time and upon such terms and conditions as it may determine, authorize the
granting or sale of Restricted Stock Units to Participants. Each such grant or sale may utilize any or all of the authorizations, and will be subject to all
of the requirements, contained in the following provisions:
(a) Each such grant or sale will constitute the agreement by the Company to deliver shares of Common Stock or cash, or a combination
thereof, to the Participant in the future in consideration of the performance of services, but subject to the fulfillment of such conditions (which may
include the achievement of Management Objectives) during the Restriction Period as the Committee may specify.
(b) Each such grant or sale may be made without additional consideration or in consideration of a payment by such Participant that is
less than the Market Value per Share on the Date of Grant.
(c) Notwithstanding anything to the contrary contained in this Plan, Restricted Stock Units may provide for continued vesting or the
earlier lapse or other modification of the Restriction Period, including in the event of the retirement, death or Disability of a Participant.
(d) During the Restriction Period, the Participant will have no right to transfer any rights under his or her award and will have no rights
of ownership in the shares of Common Stock deliverable upon payment of the Restricted Stock Units and will have no right to vote them, but the
Committee may, at or after the Date of Grant, authorize the payment of dividend equivalents on such Restricted Stock Units on a deferred and
contingent basis, either in cash or in additional shares of Common Stock; provided, however, that dividend equivalents or other distributions on shares
of Common Stock underlying Restricted Stock Units will be deferred until and paid contingent upon the vesting of such Restricted Stock Units.
(e) Each grant or sale of Restricted Stock Units will specify the time and manner of payment of the Restricted Stock Units that have been
earned. Each grant or sale will specify that the amount payable with respect thereto will be paid by the Company in shares of Common Stock or cash, or
a combination thereof.
(f) Each grant or sale of Restricted Stock Units will be evidenced by an Evidence of Award. Each Evidence of Award will be subject to
this Plan and will contain such terms and provisions, consistent with this Plan, as the Committee may approve.
7. Administration of this Plan.
(a) This Plan will be administered by the Committee.
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(b) The interpretation and construction by the Committee of any provision of this Plan or of any Evidence of Award (or related
documents) and any determination by the Committee pursuant to any provision of this Plan or of any such agreement, notification or document will be
final and conclusive. No member of the Committee shall be liable for any such action or determination made in good faith. In addition, the Committee
is authorized to take any action it determines in its sole discretion to be appropriate subject only to the express limitations contained in this Plan, and
no authorization in any Plan section or other provision of this Plan is intended or may be deemed to constitute a limitation on the authority of the
Committee.
8. Adjustments. The Committee shall make or provide for such adjustments in the number of and kind of shares of Common Stock covered by
outstanding Option Rights, Appreciation Rights and Restricted Stock Units granted hereunder and, if applicable, in the Option Price and Base Price
provided in outstanding Option Rights and Appreciation Rights, respectively, as the Committee, in its sole discretion, exercised in good faith,
determines is equitably required to prevent dilution or enlargement of the rights of Participants that otherwise would result from (a) any extraordinary
cash dividend, stock dividend, stock split, combination of shares, recapitalization or other change in the capital structure of the Company, (b) 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 (c) any other corporate transaction or event having an effect similar to any of the foregoing. Moreover, in
the event of any such transaction or event or in the event of a Change in Control, the Committee may provide in substitution for any or all outstanding
awards under this Plan such alternative consideration (including cash), if any, as it, in good faith, may determine to be equitable in the circumstances
and shall require in connection therewith the surrender of all awards so replaced in a manner that complies with Section 409A of the Code. In addition,
for each Option Right or Appreciation Right with an Option Price or Base Price, respectively, greater than the consideration offered in connection with
any such transaction or event or Change in Control, the Committee may in its discretion elect to cancel such Option Right or Appreciation Right
without any payment to the person holding such Option Right or Appreciation Right. The Committee shall also make or provide for such adjustments
in the number of shares of Common Stock specified in Section 3 of this Plan as the Committee in its sole discretion, exercised in good faith, determines
is appropriate to reflect any transaction or event described in this Section 8.
9. Definition and Effect of a Change in Control.
(a) For purposes of this Plan, except as may be otherwise prescribed by the Committee in an Evidence of Award made under this Plan,
a “Change in Control” will be deemed to have occurred upon the occurrence (after the Effective Date) of any of the following events:
(i)

a change in control of a nature that would be required to be reported in response to Item 6(e) of Schedule 14A of Regulation
14A promulgated under the Exchange Act, or if Item 6(e) is no longer in effect, any regulations issued by the Securities and
Exchange Commission pursuant to the Exchange Act which serve similar purposes;

(ii)

the following individuals no longer constitute a majority of the members of the Board: (1) the individuals who, as of the
Effective Date, constitute the Board (the “Current Directors”); (2) the individuals who thereafter are elected to the Board and
whose election, or nomination for election, to the Board was approved by a vote of a majority of all of the Current Directors
then still in office (such directors becoming “Additional Directors” immediately following their election); and (3) the
individuals who are elected to the Board and whose election, or nomination for election, to the Board was approved by a
vote of a majority of all of the Current Directors and Additional Directors then still in office (such directors also becoming
“Additional Directors” immediately following their election);
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(iii)

a tender offer or exchange offer is made whereby the effect of such offer is to take over and control the Company, and such
offer is consummated for the equity securities of the Company representing more than 50% of the combined voting power of
the Company’s then outstanding voting securities;

(iv)

the consummation of a transaction approved by the Stockholders of a merger, consolidation, recapitalization, or
reorganization of the Company, a reverse stock split of outstanding voting securities, or consummation of any such
transaction if Stockholder approval is not obtained, other than any such transaction that would result in more than 50% of
the total voting power represented by the voting securities of the surviving entity outstanding immediately after such
transaction being beneficially owned by the holders of outstanding voting securities of the Company immediately prior to
the transaction, with the voting power of each such continuing holder relative to other such continuing holders not
substantially altered in the transaction;

(v)

the consummation of a transaction approved by the Stockholders of a plan of complete liquidation of the Company or an
agreement for the sale or disposition by the Company of all or a substantial portion of the Company’s assets to another
person, which is not a wholly owned subsidiary of the Company (i.e., 50% or more of the total assets of the Company); or

(vi)

any “person” (as that term is used in Sections 13(d) and 14(d) of the Exchange Act) is or becomes the “beneficial owner”
(as defined in Rule 13d-3 of the Exchange Act), directly or indirectly of more than 50% of the total voting power
represented by the Company’s then outstanding voting securities.

(b) Unless otherwise provided in an Evidence of Award or another written agreement between a Participant and the Company, if a
Change in Control occurs, then:
(i)

Option Rights and Appreciation Rights issued that are not yet fully vested and exercisable as of the time of the Change in
Control shall immediately become vested and exercisable in full, except to the extent that a Replacement Award is provided
to the Participant in accordance with the terms described herein;

(ii)

Any restrictions, deferral of settlement and forfeiture conditions applicable to Restricted Stock Units that vest solely based
on continued service (and not based on the achievement of Management Objectives) shall lapse and such awards shall be
deemed fully vested as of immediately prior to the Change in Control, except to the extent that a Replacement Award is
provided to the Participant in accordance with the terms described herein;
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(iii)

With respect to any awards that are subject to the achievement of Management Objectives (other than the awards described
in Section 9(b)(iv) below), the Management Objectives applicable thereto shall be deemed satisfied at target and the
applicable performance period shall be deemed completed as of immediately prior to the Change in Control. Such awards
will remain outstanding and will vest thereafter pursuant to the service-based vesting schedule set forth in the applicable
Evidence of Award unless the successor or acquiring entity in the Change in Control does not provide a Replacement
Award. If such Replacement Award is not provided, then any remaining restrictions, deferral of settlement and forfeiture
conditions applicable to such award shall lapse and such award shall be deemed fully vested as of immediately prior to the
Change in Control; and

(iv)

With respect to Restricted Stock Units granted with Management Objectives that the Company describes as “Market Stock
Units,” a prorated portion of such Market Stock Units shall vest based on actual performance of the Management Objectives
through the date of the Change in Control. The remainder of the Market Stock Units (that did not vest in accordance with
the immediately preceding sentence) will vest in accordance with their regular vesting schedule as set forth in the Evidence
of Award unless the successor or acquiring entity in the Change in Control does not provide a Replacement Award for such
remaining Market Stock Units. If such Replacement Award is not provided, then any remaining restrictions, deferral of
settlement and forfeiture conditions applicable to such Market Stock Units shall lapse and such Market Stock Units shall be
deemed fully vested as of immediately prior to the Change in Control.

10. Clawback/Recovery. All awards (cash and equity) held by the Company’s Executive Officers shall be subject to clawback, recoupment or
forfeiture (a) 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 (b) required by applicable laws,
rules, regulations or listing requirements. Such clawback, recoupment or forfeiture, in addition to any other remedies available under applicable laws,
rules, regulations or listing requirements, shall occur through the cancellation of such awards (to the extent then-outstanding), the recoupment of any
gains realized with respect to such awards, or a combination of the foregoing, to the extent of the overpayment. All awards granted under the Plan will
also be subject to recoupment in accordance with any clawback policy of the Company, including any clawback policy that the Company is required
to adopt pursuant to the listing standards of any national securities exchange or association on which the Company’s securities are listed or as is
otherwise required by the Dodd-Frank Wall Street Reform and Consumer Protection Act or other applicable law. The implementation of any clawback
policy will not be deemed a triggering event for purposes of any definition of “good reason” for resignation or any “constructive termination.”
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11. Transferability.
(a) Except as otherwise determined by the Committee, no Option Right, Appreciation Right, Restricted Stock Unit or dividend
equivalents paid with respect to awards made under this Plan will be transferable by the Participant except by will or the laws of descent and
distribution. In no event will any such award granted under this Plan be transferred for value. Except as otherwise determined by the Committee,
Option Rights and Appreciation Rights will be exercisable during the Participant’s lifetime only by him or her or, in the event of the Participant’s legal
incapacity to do so, by his or her guardian or legal representative acting on behalf of the Participant in a fiduciary capacity under state law or court
supervision.
(b) The Committee may specify on the Date of Grant that part or all of the shares of Common Stock that are to be issued or transferred by
the Company upon the exercise of Option Rights or Appreciation Rights, or upon the termination of the Restriction Period applicable to Restricted
Stock Units, will be subject to further restrictions on transfer.
12. Withholding Taxes. To the extent that the Company is required to withhold federal, state, local or foreign taxes in connection with any
payment made or benefit realized by a Participant or other person under this Plan, and the amounts available to the Company for such withholding are
insufficient, it will be a condition to the receipt of such payment or the realization of such benefit that the Participant or such other person make
arrangements satisfactory to the Company for payment of the balance of such taxes required to be withheld, which arrangements (in the discretion of
the Committee) may include relinquishment of a portion of such benefit. If a Participant’s benefit is to be received in the form of Common Stock, then,
unless otherwise determined by the Committee, the Company will withhold from the shares required to be delivered to the Participant, shares of
Common Stock having a value equal to the amount required to be withheld under applicable income and employment tax laws. The shares used for tax
withholding will be valued at an amount equal to the market value of such shares of Common Stock on the date the benefit is to be included in the
Participant’s income. In no event will the market value of the shares of Common Stock to be withheld and delivered pursuant to this Section to satisfy
applicable withholding obligations exceed the minimum amount required to be withheld, unless (i) an additional amount can be withheld and not
result in adverse accounting consequences, (ii) such additional withholding amount is authorized by the Committee, and (iii) the total amount
withheld does not exceed the Participant’s estimated tax obligations attributable to the applicable transaction. Participants will also make such
arrangements as the Committee may require for the payment of any withholding obligation that may arise in connection with the disposition of shares
of Common Stock acquired upon the exercise of Option Rights.
13. Compliance with Section 409A of the Code.
(a) To the extent applicable, it is intended that this Plan and any grants made hereunder comply with the provisions of Section 409A of
the Code, so that the income inclusion provisions of Section 409A(a)(1) of the Code do not apply to the Participants. This Plan and any grants made
hereunder will be administered in a manner consistent with this intent. Any reference in this Plan to Section 409A of the Code will also include any
regulations or any other formal guidance promulgated with respect to such section by the U.S. Department of the Treasury or the Internal Revenue
Service.
(b) Neither a Participant nor any of a Participant’s creditors or beneficiaries will have the right to subject any deferred compensation
(within the meaning of Section 409A of the Code) payable under this Plan and grants hereunder to any anticipation, alienation, sale, transfer,
assignment, pledge, encumbrance, attachment or garnishment. Except as permitted under Section 409A of the Code, any deferred compensation
(within the meaning of Section 409A of the Code) payable to a Participant or for a Participant’s benefit under this Plan and grants hereunder may not
be reduced by, or offset against, any amount owed by a Participant to the Company or any of its Subsidiaries.
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(c) If, at the time of a Participant’s separation from service (within the meaning of Section 409A of the Code), (i) the Participant will be a
specified employee (within the meaning of Section 409A of the Code and using the identification methodology selected by the Company from time to
time) and (ii) the Company makes a good faith determination that an amount payable hereunder constitutes deferred compensation (within the
meaning of Section 409A of the Code) the payment of which is required to be delayed pursuant to the six-month delay rule set forth in Section 409A of
the Code in order to avoid taxes or penalties under Section 409A of the Code, then the Company will not pay such amount on the otherwise scheduled
payment date but will instead pay it, without interest, on the fifth business day of the seventh month after such separation from service.
(d) Solely with respect to any award that constitutes nonqualified deferred compensation subject to Section 409A of the Code and that
is payable on account of a Change in Control (including any installments or stream of payments that are accelerated on account of a Change in
Control), a Change in Control shall occur only if such event also constitutes a “change in the ownership,” “change in effective control,” and/or a
“change in the ownership of a substantial portion of assets” of the Company as those terms are defined under Treasury Regulation §1.409A-3(i)(5), but
only to the extent necessary to establish a time and form of payment that complies with Section 409A of the Code, without altering the definition of
Change in Control for any purpose in respect of such award.
(e) Notwithstanding any provision of this Plan and grants hereunder to the contrary, in light of the uncertainty with respect to the proper
application of Section 409A of the Code, the Company reserves the right to make amendments to this Plan and grants hereunder as the Company
deems necessary or desirable to avoid the imposition of taxes or penalties under Section 409A of the Code. In any case, a Participant will be solely
responsible and liable for the satisfaction of all taxes and penalties that may be imposed on a Participant or for a Participant’s account in connection
with this Plan and grants hereunder (including any taxes and penalties under Section 409A of the Code), and neither the Company nor any of its
affiliates will have any obligation to indemnify or otherwise hold a Participant harmless from any or all of such taxes or penalties.
14. Amendments.
(a) The Board may at any time and from time to time amend this Plan in whole or in part; provided, however, that if an amendment to
this Plan requires approval by the Stockholders in order to comply with applicable law or the rules of the Nasdaq Stock Market, or, if the shares of
Common Stock are not traded on the Nasdaq Stock Market, the principal national securities exchange upon which the shares of Common Stock are
traded or quoted, then, such amendment will be subject to Stockholder approval and will not be effective unless and until such approval has been
obtained.
(b) Except in connection with a corporate transaction or event described in Section 8 of this Plan or in connection with a Change in
Control, the terms of outstanding awards may not be amended to reduce the Option Price of outstanding Option Rights or the Base Price of outstanding
Appreciation Rights, or cancel outstanding “underwater” Option Rights or Appreciation Rights in exchange for cash, other awards or Option Rights or
Appreciation Rights with an Option Price or Base Price, as applicable, that is less than the Option Price of the original Option Rights or Base Price of
the original Appreciation Rights, as applicable, without Stockholder approval. This Section 14(b) is intended to prohibit the repricing of “underwater”
Option Rights and Appreciation Rights and will not be construed to prohibit the adjustments provided for in Section 8 of this Plan. Notwithstanding
any provision of this Plan to the contrary, this Section 14(b) may not be amended without approval by the Stockholders.
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(c) If permitted by Section 409A of the Code, but subject to the paragraph that follows, including in the case of termination of
employment or service, or in the case of unforeseeable emergency or other circumstances or in the event of a Change in Control, to the extent a
Participant holds an Option Right or Appreciation Right not immediately exercisable in full, or any Restricted Stock Units as to which the Restriction
Period has not been completed, or any dividend equivalents subject to any vesting schedule or transfer restriction, or who holds shares of Common
Stock subject to any transfer restriction imposed pursuant to Section 11(b) of this Plan, the Committee may, in its sole discretion, provide for continued
vesting or accelerate the time at which such Option Right, Appreciation Right or other award may be exercised or the time when such Restriction
Period will end or the time when such transfer restriction will terminate or may waive any other limitation or requirement under any such award.
(d) Subject to Section 14(a) and Section 14(b) of this Plan, the Committee may amend the terms of any award theretofore granted under
this Plan prospectively or retroactively. Except for adjustments made pursuant to Section 8 of this Plan, no such amendment will impair the rights of
any Participant without his or her consent. The Board may, in its discretion, terminate this Plan at any time. Termination of this Plan will not affect the
rights of Participants or their successors under any awards outstanding hereunder and not exercised in full on the date of termination.
15. Governing Law. This Plan and all grants and awards and actions taken hereunder will be governed by and construed in accordance with the
internal substantive laws of the State of Delaware.
16. Effective Date/Termination. This Plan will be effective as of the Effective Date. No grant will be made under this Plan on or after the tenth
anniversary of the Effective Date, but all grants made prior to such date will continue in effect thereafter subject to the terms thereof and of this Plan.
17. Miscellaneous Provisions.
(a) The Company will not be required to issue any fractional shares of Common Stock pursuant to this Plan. The Committee may
provide for the elimination of fractions or for the settlement of fractions in cash.
(b) This Plan will not confer upon any Participant any right with respect to continuance of employment or other service with the
Company or any Subsidiary, nor will it interfere in any way with any right the Company or any Subsidiary would otherwise have to terminate such
Participant’s employment or other service at any time.
(c) No award under this Plan may be exercised by the holder thereof if such exercise, and the receipt of cash or stock thereunder, would
be, in the opinion of counsel selected by the Company, contrary to law or the regulations of any duly constituted authority having jurisdiction over
this Plan.
(d) Absence on leave approved by a duly constituted officer of the Company or any of its Subsidiaries will not be considered
interruption or termination of service of any employee for any purposes of this Plan or awards granted hereunder.
(e) No Participant will have any rights as a Stockholder with respect to any shares of Common Stock subject to awards granted to him or
her under this Plan prior to the date as of which he or she is actually recorded as the holder of such shares of Common Stock upon the stock records of
the Company.
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(f) Except with respect to Option Rights and Appreciation Rights, the Committee may permit Participants to elect to defer the issuance
of shares of Common Stock under this Plan pursuant to such rules, procedures or programs as it may establish for purposes of this Plan and which are
intended to comply with the requirements of Section 409A of the Code. The Committee also may provide that deferred issuances and settlements
include the crediting of dividend equivalents or interest on the deferral amounts.
(g) If any provision of this Plan is or becomes invalid or unenforceable in any jurisdiction, or would disqualify this Plan or any award
under any law deemed applicable by the Committee, such provision will be construed or deemed amended or limited in scope to conform to applicable
laws or, in the discretion of the Committee, it will be stricken and the remainder of this Plan will remain in full force and effect. Notwithstanding
anything in this Plan or an Evidence of Award to the contrary, nothing in this Plan or in an Evidence of Award prevents a Participant from providing,
without prior notice to the Company, information to governmental authorities regarding possible legal violations or otherwise testifying or
participating in any investigation or proceeding by any governmental authorities regarding possible legal violations, and for purpose of clarity a
Participant is not prohibited from providing information voluntarily to the Securities and Exchange Commission pursuant to Section 21F of the
Exchange Act.
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Exhibit 10.31(b)
SYNAPTICS INCORPORATED
RESTRICTED STOCK UNIT INDUCEMENT AWARD AGREEMENT
This Restricted Stock Unit Inducement Award Agreement (this “Agreement”) is made as of ___________, 2019, by and between Synaptics
Incorporated, a Delaware corporation (the “Company”), and _____________ (the “Grantee”) pursuant to the Synaptics Incorporated 2019 Inducement
Equity Plan (the “Plan”).
1. Certain Definitions. Capitalized terms used, but not otherwise defined, in this Agreement will have the meanings given to such terms in the
Plan.
2. Grant of RSUs. Subject to and upon the terms, conditions and restrictions set forth in this Agreement and in the Plan, pursuant to
authorization under resolutions of the Committee, the Company has granted to the Grantee as of ___________, 2019 (the “Date of Grant”) ________
Restricted Stock Units (“RSUs”). Each RSU shall represent the right of the Grantee to receive one share of Common Stock subject to and upon the
terms and conditions of this Agreement.
3. Restrictions on Transfer of RSUs. Subject to Section 11 of the Plan, neither the RSUs evidenced hereby nor any interest therein or in the
Common Stock underlying such RSUs shall be transferable prior to payment to the Grantee pursuant to Section 5 hereof other than by will or pursuant
to the laws of descent and distribution.
4. Vesting of RSUs.
(a)

The RSUs covered by this Agreement shall become nonforfeitable and payable to the Grantee pursuant to Section 5 hereof [in
substantially equal installments on each of the first ________ anniversaries of the Date of Grant]1 if the Grantee remains in the
continuous employment of the Company or a Subsidiary until each such date (the period from the Date of Grant until the date that such
RSU (or portion thereof) becomes nonforfeitable, the “Vesting Date”). Subject to the terms of the Plan and except as otherwise determined
by the Committee in its sole discretion, any RSUs (or portions thereof) that do not so become nonforfeitable will be forfeited, including if
the Grantee ceases to be continuously employed by the Company or a Subsidiary prior to the Vesting Date applicable to such portion of
the RSUs. For purposes of this Agreement, “continuously employed” (or substantially similar terms) means the absence of any
interruption or termination of the Grantee’s employment with the Company or a Subsidiary. Continuous employment shall not be
considered interrupted or terminated in the case of transfers between locations of the Company and its Subsidiaries.

(b)

Notwithstanding Section 4(a) above, if at any time before a Vesting Date or forfeiture of the RSUs, and while the Grantee is continuously
employed by the Company or a Subsidiary, a Change in Control occurs, then the Change in Control will constitute a Vesting Date for the
RSUs and they will become nonforfeitable and payable to the Grantee in accordance with Section 5 hereof, except to the extent that a
Replacement Award is provided to the Grantee to continue, replace or assume the RSUs covered by this Agreement.

1 Note to Draft: Insert applicable vesting schedule.

(c)

If the Grantee is subject to the Company’s Change of Control Severance Policy for Principal Executive Officers (the “CiC Severance
Policy”) and experiences a qualifying termination that provides for accelerated vesting under the CiC Severance Policy during the
“Change of Control Period” (as defined in the CiC Severance Policy), then notwithstanding anything in this Agreement to the contrary,
the Vesting Date for the RSUs shall be the later of (i) the date of such qualifying termination and (ii) the “Effective Date” (as defined in
the CiC Severance Policy).

5. Form and Time of Payment of RSUs.
(a)

Payment for the RSUs, after and to the extent they have become nonforfeitable, shall be made in the form of Common Stock. Payment
shall be made as soon as administratively practicable following (but no later than thirty (30) days following) the Vesting Date applicable
to such portion of the RSUs.

(b)

The Company’s obligations to the Grantee with respect to the RSUs will be satisfied in full upon the issuance of Common Stock
corresponding to such RSUs.

6. Dividend Equivalents; Voting and Other Rights.
(a)

The Grantee shall have no rights of ownership in the Common Stock underlying the RSUs and no right to vote the Common Stock
underlying the RSUs until the date on which the Common Stock underlying the RSUs is issued or transferred to the Grantee pursuant to
Section 5 above.

(b)

From and after the Date of Grant and until the date on which the Common Stock underlying the RSUs is issued or transferred to the
Grantee pursuant to Section 5 above, on the date that the Company pays a cash dividend (if any) to holders of Common Stock generally,
the Grantee shall be entitled to a number of additional RSUs determined by dividing (i) the product of (x) the dollar amount of the cash
dividend paid per share of Common Stock on such date and (y) the total number of RSUs (including dividend equivalents paid thereon)
previously credited to the Grantee as of such date, by (ii) the Market Value per Share of the Common Stock on such date. Such dividend
equivalents (if any) shall be subject to the same terms and conditions and shall be paid, in the aggregate rounded down to the nearest
whole number, or forfeited in the same manner and at the same time as the RSUs to which the dividend equivalents were credited.

(c)

The obligations of the Company under this Agreement will be merely that of an unfunded and unsecured promise of the Company to
deliver Common Stock in the future, and the rights of the Grantee will be no greater than that of an unsecured general creditor. No assets
of the Company will be held or set aside as security for the obligations of the Company under this Agreement.

7. Adjustments. The RSUs and the number of shares of Common Stock issuable for each RSU, and the other terms and conditions of the grant
evidenced by this Agreement, are subject to mandatory adjustment, including as provided in Section 8 of the Plan.
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8. Withholding Taxes. To the extent that the Company is required to withhold federal, state, local or foreign taxes or other amounts in
connection with the delivery to the Grantee of Common Stock or any other payment to the Grantee or any other payment or vesting event under this
Agreement, the Grantee agrees that the Company will withhold from the shares of Common Stock required to be delivered to the Grantee under this
Agreement, shares of Common Stock having a value equal to the amount required to be withheld under applicable income and employment tax laws.
The shares so retained shall be credited against any such withholding requirement at the market value of such Common Stock on the date of such
delivery. To the extent that the amounts available to the Company for such withholding are insufficient, it shall be a condition to the obligation of the
Company to make any such delivery or payment that the Grantee make arrangements satisfactory to the Company for payment of the balance of such
taxes or other amounts required to be withheld. In no event will the market value of the Common Shares to be withheld and/or delivered pursuant to
this Section 8 to satisfy applicable withholding taxes exceed the minimum amount required to be withheld, unless (i) an additional amount can be
withheld and not result in adverse accounting consequences, (ii) such additional withholding amount is authorized by the Committee, and (iii) the
total amount withheld does not exceed the Grantee’s estimated tax obligations attributable to the applicable transaction.
9. Compliance With Law. The Company shall make reasonable efforts to comply with all applicable federal and state securities laws; provided,
however, notwithstanding any other provision of the Plan and this Agreement, the Company shall not be obligated to issue any Common Stock
pursuant to this Agreement if the issuance thereof would result in a violation of any such law.
10. Compliance With or Exemption From Section 409A of the Code. To the extent applicable, it is intended that this Agreement and the Plan
comply with or be exempt from the provisions of Section 409A of the Code. This Agreement and the Plan shall be administered in a manner consistent
with this intent, and any provision that would cause this Agreement or the Plan to fail to satisfy Section 409A of the Code shall have no force or effect
until amended to comply with or be exempt from Section 409A of the Code (which amendment may be retroactive to the extent permitted by
Section 409A of the Code and may be made by the Company without the consent of the Grantee). Notwithstanding the foregoing, the Company is not
guaranteeing any particular tax outcome, and the Grantee shall remain solely liable for any and all tax consequences associated with the RSUs.
11. Interpretation. Any reference in this Agreement to Section 409A of the Code will also include any proposed, temporary or final
regulations, or any other guidance, promulgated with respect to such Section by the U.S. Department of the Treasury or the Internal Revenue Service.
12. No Right to Future Awards or Employment. The grant of the RSUs under this Agreement to the Grantee is a voluntary, discretionary award
being made on a one-time basis and it does not constitute a commitment to make any future awards. The grant of the RSUs and any payments made
hereunder will not be considered salary or other compensation for purposes of any severance pay or similar allowance, except as otherwise required by
law. Nothing contained in this Agreement shall confer upon the Grantee any right to be employed or remain employed by the Company or any of its
Subsidiaries, nor limit or affect in any manner the right of the Company or any of its Subsidiaries to terminate the employment or adjust the
compensation of the Grantee.
13. Relation to Other Benefits. Any economic or other benefit to the Grantee under this Agreement or the Plan shall not be taken into account
in determining any benefits to which the Grantee may be entitled under any profit-sharing, retirement or other benefit or compensation plan maintained
by the Company or any of its Subsidiaries and shall not affect the amount of any life insurance coverage available to any beneficiary under any life
insurance plan covering employees of the Company or any of its Subsidiaries.
3

14. Amendments. Any amendment to the Plan shall be deemed to be an amendment to this Agreement to the extent that the amendment is
applicable hereto; provided, however, that (a) no amendment shall adversely affect the rights of the Grantee under this Agreement without the
Grantee’s written consent, and (b) the Grantee’s consent shall not be required to an amendment that is deemed necessary by the Company to ensure
compliance with Section 409A of the Code or Section 10D of the Exchange Act.
15. Severability. In the event that one or more of the provisions of this Agreement shall be invalidated for any reason by a court of competent
jurisdiction, any provision so invalidated shall be deemed to be separable from the other provisions hereof, and the remaining provisions hereof shall
continue to be valid and fully enforceable.
16. Relation to Plan and Compensation Recovery Policy. This Agreement is subject to the terms and conditions of the Plan. In the event of
any inconsistency between the provisions of this Agreement and the Plan, the Plan shall govern. The Committee acting pursuant to the Plan, as
constituted from time to time, shall, except as expressly provided otherwise herein or in the Plan, have the right to determine any questions which arise
in connection with this Agreement. Notwithstanding anything in this Agreement to the contrary, Grantee acknowledges and agrees that this Agreement
and the award described herein (and any settlement thereof) are subject to the terms and conditions of the Company’s clawback policy (if any) as may
be in effect from time to time specifically to implement Section 10D of the Exchange Act and any applicable rules or regulations promulgated
thereunder (including applicable rules and regulations of any national securities exchange on which the Common Stock may be traded) (the
“Compensation Recovery Policy”), and that relevant sections of this Agreement shall be deemed superseded by and subject to the applicable terms and
conditions of the Compensation Recovery Policy from and after the effective date thereof.
17. Electronic Delivery. The Company may, in its sole discretion, deliver any documents related to the RSUs and the Grantee’s participation in
the Plan, or future awards that may be granted under the Plan, by electronic means or request the Grantee’s consent to participate in the Plan by
electronic means. The Grantee hereby consents to receive such documents by electronic delivery and, if requested, agrees to participate in the Plan
through an on-line or electronic system established and maintained by the Company or another third party designated by the Company.
18. Governing Law. This Agreement shall be governed by and construed with the internal substantive laws of the State of Delaware, without
giving effect to any principle of law that would result in the application of the law of any other jurisdiction.
19. Successors and Assigns. Without limiting Section 3 hereof, the provisions of this Agreement shall inure to the benefit of, and be binding
upon, the successors, administrators, heirs, legal representatives and assigns of the Grantee, and the successors and assigns of the Company.
20. Acknowledgement. The Grantee acknowledges that the Grantee (a) has received a copy of the Plan, (b) has had an opportunity to review the
terms of this Agreement and the Plan, (c) understands the terms and conditions of this Agreement and the Plan and (d) agrees to such terms and
conditions.
21. Counterparts. This Agreement may be executed in one or more counterparts, each of which shall be deemed to be an original but all of
which together will constitute one and the same agreement.
[SIGNATURES ON FOLLOWING PAGE]
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SYNAPTICS INCORPORATED
By:
Name:
Title:

Grantee Acknowledgment and Acceptance
By:
Name:
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Exhibit 10.31(c)
SYNAPTICS INCORPORATED
MARKET STOCK UNIT INDUCEMENT AWARD AGREEMENT
This Market Stock Unit Inducement Award Agreement (this “Agreement”) is made as of ___________, 2019, by and between Synaptics
Incorporated, a Delaware corporation (the “Company”), and _____________ (the “Grantee”) pursuant to the Synaptics Incorporated 2019 Inducement
Equity Plan (the “Plan”).
1. Certain Definitions. Capitalized terms used, but not otherwise defined, in this Agreement will have the meanings given to such terms in the
Plan. As used herein:
(a)

“Beginning Company TSR” shall mean the average closing price of the Common Stock during the period starting on [_____________],
and ending on [_____________], as reported in The Wall Street Journal.

(b)

“Beginning SPSISC TSR” shall mean the average closing price for the S&P Semiconductor Select Industry Index during the period
starting on [_____________], and ending on [_____________], as reported in The Wall Street Journal.

(c)

“Change in Control MSUs” shall mean, with respect to each Tranche for which the applicable Vesting Date is after the effective date of a
Change in Control, (i) the Target Number of MSUs subject to such Tranche, multiplied by (ii) the Payout Factor, multiplied by (iii) a
fraction, the numerator of which shall be the number of days that elapsed during the applicable Performance Period through the effective
date of the Change in Control, and the denominator of which shall be the total number of days in the applicable Performance Period, and
in the case of Tranche Three, less the number of MSUs or Change in Control MSUs that vested in Tranche One and Tranche Two.

(d)

“Company TSR” shall mean (i) the Ending Company TSR minus the Beginning Company TSR divided by (ii) the Beginning Company
TSR, with the quotient expressed as a percentage.

(e)

“Determination Date” shall mean the last day of the applicable Performance Period, or, if earlier, the day immediately prior to the
effective date of the Change in Control.

(f)

“Ending Company TSR” shall mean the average closing price for the Company’s Common Stock during the thirty (30) calendar day
period ending on the last day of the Performance Period applicable to the Tranche for which the Payout Factor is being determined, as
reported in The Wall Street Journal. However, if a Change in Control occurs prior to the last day of a Performance Period, the Ending
Company TSR shall mean (i) the value of the consideration offered for a share of Common Stock in the Change in Control or (ii) in the
event that there is no consideration offered for a share of Common Stock in the Change in Control, the average closing price for the
Common Stock during the thirty (30) calendar day period ending on the day immediately prior to the effective date of the Change in
Control, as reported in The Wall Street Journal.

(g)

“Ending SPSISC TSR” shall mean the average closing price for the S&P Semiconductor Select Industry Index during the thirty
(30) calendar day period ending on the Determination Date, as reported in The Wall Street Journal.

(h)

“Good Reason” shall mean the occurrence of any of the following events without the Grantee’s prior written approval: (i) the Grantee is
demoted by means of a material reduction in authority, responsibilities, or duties; (ii) the Grantee’s annual base salary for a fiscal year
(“Base Salary”) is reduced to a level that is less than 90% of the Base Salary paid to the Grantee during the prior fiscal year, or the
Grantee’s Targeted Bonus is reduced to a level that is less than 90% of the Targeted Bonus for the Grantee during the prior fiscal year;
(iii) the Grantee is required to render his or her principal duties from a Company location that is more than fifty (50) miles from a
Company location from which the Grantee performs his or her principal duties at the earlier of the time the Grantee entered into any
employment or other service agreement with the Company or the date of this Agreement, in either case other than as has been previously
contemplated by the Company and the Grantee, and such relocation increases the Grantee’s one way commute; or (iv) the Company
breaches a material provision of any employment or other service agreement to which the Grantee is party.

(i)

“Non-Vested MSUs” means, with respect to each Tranche for which the applicable Vesting Date is after the effective date of a Change in
Control, the difference of (i) (A) the Target Number of MSUs subject to such Tranche, multiplied by (B) the Payout Factor, minus (ii) the
Change in Control MSUs for such Tranche; provided, however, that in no event shall such number be less than zero.

(j)

“Payout Factor” shall mean:
(i)

For Tranche One and Tranche Two, 100% minus two (2) times the percentage, if any, by which the SPSISC TSR exceeds the
Company TSR as of the Determination Date. If Company TSR exceeds SPSISC TSR as of the Determination Date, then the Payout
Factor shall be 100%.

(ii)

For Tranche Three, 100% (x) plus the percentage by which the Company TSR exceeds the SPSISC TSR, multiplied by two (2), if the
Company TSR exceeds the SPSISC TSR or (y) minus the percentage by which the SPSISC TSR exceeds the Company TSR,
multiplied by two (2), if the SPSISC TSR exceeds the Company TSR, as of the Determination Date.

In no event, however, shall the Payout Factor be less than 0% or greater than 200%.
(k)

“SPSISC TSR” shall mean (i) the Ending SPSISC TSR minus the Beginning SPSISC TSR divided by (ii) the Beginning SPSISC TSR, with
the quotient expressed as a percentage.

(l)

“Targeted Bonus” shall mean, for each fiscal year of the Company, either (i) a bonus program in which the Grantee shall be entitled to
participate, which provides the Grantee with a reasonable opportunity, based on the past compensation practices of the Company and the
Grantee’s then base salary, to maintain or increase the Grantee’s total compensation compared to the previous fiscal year or (ii) a targeted
bonus based on such factors as the Board may determine.

(m)

“Vested MSUs” means the portion of the MSUs subject to this Agreement that become vested on the applicable Vesting Date or
otherwise, as set forth in Section 4 below.
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2. Grant of MSUs. Subject to and upon the terms, conditions and restrictions set forth in this Agreement and in the Plan, pursuant to
authorization under resolutions of the Committee, the Company has granted to the Grantee as of ___________, 2019 (the “Date of Grant”) the target
number of market stock units set forth below (“MSUs”), which are a type of Restricted Stock Unit under the Plan and which may be earned based on the
Payout Factor.
Target Number of MSUs
The Target Number of MSUs has been divided into the following three Tranches, each with a corresponding “Performance Period” with respect
to which the Payout Factor will be determined.
Tranche

Target Number of MSUs

Performance Period

Tranche One
Tranche Two
Tranche Three
Subject to the degree of attainment of the performance goals established pursuant to this Agreement, the Grantee may earn from 0% to 200% of
the Target Number of MSUs attributed to such Performance Period. Each MSU shall then represent the right of the Grantee to receive one share of
Common Stock subject to and upon the terms and conditions of this Agreement.
3. Restrictions on Transfer of MSUs. Subject to Section 11 of the Plan, neither the MSUs evidenced hereby nor any interest therein or in the
Common Stock underlying such MSUs shall be transferable prior to payment to the Grantee pursuant to Section 5 hereof other than by will or pursuant
to the laws of descent and distribution.
4. Vesting of MSUs.
(a)

As of each Determination Date, the Company shall determine the Payout Factor for the applicable Performance Period. For Tranche One
and Tranche Two, the Company shall multiply the Payout Factor by the Target Number of MSUs subject to the Tranche, and the resulting
number of MSUs shall vest in full and become Vested MSUs on the Vesting Date set forth below for that Tranche, in each case subject to
the Grantee’s continuous employment with the Company or a Subsidiary until each such date. For Tranche Three, the Company shall
multiply the Payout Factor by the Target Number of MSUs subject to Tranche Three and then subtract the number of MSUs that vested in
Tranche One and Tranche Two. The resulting number of MSUs shall vest in full and become Vested MSUs on the Vesting Date set forth
below for Tranche Three, subject to the Grantee’s continuous employment with the Company or a Subsidiary until each such date.
Tranche

Vesting Date

Tranche One
Tranche Two
Tranche Three
3

There shall be no proportionate or partial vesting of the MSUs in or during the months, days or periods prior to each Vesting Date, and
except as otherwise provided in Sections 4(b), 4(c) or 4(d) hereof, all vesting of MSUs shall occur only on the applicable Vesting Date.
(b)

Acceleration of Vesting Upon a Change in Control. In the event that while the Grantee is continuously employed by the Company or a
Subsidiary, a Change in Control occurs prior to the last day of a Performance Period, the Change in Control MSUs shall become
immediately Vested MSUs as of the effective date of the Change in Control, and all Performance Periods shall be deemed completed.
After giving effect to the preceding sentence, any Non-Vested MSUs with respect to each Tranche shall remain outstanding and will vest
and become Vested MSUs thereafter on the applicable Vesting Date for such Tranche, subject to the Grantee’s continuous employment
with the Company or a Subsidiary until each such date.

(c)

Treatment of Non-Vested MSUs Upon a Change in Control. Effective as of and contingent upon the consummation of a Change in
Control, the Non-Vested MSUs shall become immediately Vested MSUs and will be payable to the Grantee in accordance with Section 5
hereof, except to the extent that a Replacement Award is provided to the Grantee to continue, replace or assume the Non-Vested MSUs
covered by this Agreement.

(d)

Acceleration of Vesting Upon Termination. Notwithstanding any other term or provision of this Agreement, in the event the Grantee
ceases to be continuously employed by the Company or a Subsidiary either due to a termination by the Company without Cause or by the
Grantee for Good Reason during the eighteen (18) month period immediately following a Change in Control, all Non-Vested MSUs
subject to this Agreement shall become immediately Vested MSUs as of the date of the Grantee’s termination of employment.

(e)

Forfeiture. Subject to the terms of the Plan and except as otherwise determined by the Committee in its sole discretion, any MSUs that are
not Vested MSUs, and that do not become Vested MSUs pursuant to this Section 4, shall be forfeited immediately upon the termination of
the Grantee’s continuous employment without any payment to the Grantee. For purposes of this Agreement, “continuous employment”
(or substantially similar terms) means the absence of any interruption or termination of the Grantee’s employment with the Company or a
Subsidiary. Continuous employment shall not be considered interrupted or terminated in the case of transfers between locations of the
Company and its Subsidiaries.

5. Form and Time of Payment of MSUs.
(a)

Payment for the MSUs, after and to the extent they have become Vested MSUs pursuant to this Agreement, shall be made in the form of
Common Stock. Except as provided in Section 5(b), payment shall be made as soon as administratively practicable following (but no later
than thirty (30) days following) the date that the MSUs become Vested MSUs pursuant to Section 4 hereof.
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(b)

Notwithstanding Section 5(a), the Grantee will receive payment for the Change in Control MSUs that become Vested MSUs upon a
Change in Control immediately prior to the consummation of such Change in Control.

(c)

The Company’s obligations to the Grantee with respect to the Vested MSUs will be satisfied in full upon the issuance of Common Stock
corresponding to such Vested MSUs.

6. Dividend Equivalents; Voting and Other Rights.
(a)

The Grantee shall have no rights of ownership in the Common Stock underlying the MSUs and no right to vote the Common Stock
underlying the MSUs until the date on which the Common Stock underlying the MSUs is issued or transferred to the Grantee pursuant to
Section 5 above.

(b)

Upon the payment of Vested MSUs in accordance with Section 5 above, the Grantee shall receive additional shares of Common Stock
equal in value to the accrued dividend equivalents. The amount of dividend equivalents for each Vested MSU shall equal the dividends
paid on one share of Common Stock for each dividend whose record date occurs during the period between the Date of Grant and the
payment of the Vested MSUs in accordance with Section 5 above.

(c)

The obligations of the Company under this Agreement will be merely that of an unfunded and unsecured promise of the Company to
deliver Common Stock in the future, and the rights of the Grantee will be no greater than that of an unsecured general creditor. No assets
of the Company will be held or set aside as security for the obligations of the Company under this Agreement.

(d)

Notwithstanding any term or provision of this Agreement to the contrary, the existence of this Agreement, or of any outstanding MSUs
awarded hereunder, shall not affect in any manner the right, power, or authority of the Company or any Subsidiary to make, authorize, or
consummate: (i) any or all adjustments, recapitalizations, reorganizations, or other changes in the Company’s or any Subsidiary’s capital
structure or its business; (ii) any merger, consolidation, or similar transaction by or of the Company or any Subsidiary; (iii) any offer,
issue, or sale by the Company or any Subsidiary of any capital stock of the Company or any Subsidiary, including any equity or debt
securities, or preferred or preference stock that would rank prior to or on parity with the shares of Common Stock represented by the MSUs
and/or that would include, have or possess other rights, benefits, and/or preferences superior to those that such shares of Common Stock
includes, has or possesses, or any warrants, options, or rights with respect to any of the foregoing; (iv) the dissolution or liquidation of the
Company or any Subsidiary; (v) any sale, transfer, or assignment of all or any part of the stock, assets, or business of the Company or any
Subsidiary; or (vi) any other corporate transaction, act, or proceeding (whether of a similar character or otherwise).

7. Adjustments. The MSUs and the number of shares of Common Stock issuable for each MSU, and the other terms and conditions of the grant
evidenced by this Agreement, are subject to mandatory adjustment, including as provided in Section 8 of the Plan.
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8. Withholding Taxes. To the extent that the Company is required to withhold federal, state, local or foreign taxes or other amounts in
connection with the delivery to the Grantee of Common Stock or any other payment to the Grantee or any other payment or vesting event under this
Agreement, the Grantee agrees that the Company will withhold from the shares of Common Stock required to be delivered to the Grantee under this
Agreement, shares of Common Stock having a value equal to the amount required to be withheld under applicable income and employment tax laws.
The shares so retained shall be credited against any such withholding requirement at the market value of such Common Stock on the date of such
delivery. To the extent that the amounts available to the Company for such withholding are insufficient, it shall be a condition to the obligation of the
Company to make any such delivery or payment that the Grantee make arrangements satisfactory to the Company for payment of the balance of such
taxes or other amounts required to be withheld. In no event will the market value of the Common Shares to be withheld and/or delivered pursuant to
this Section 8 to satisfy applicable withholding taxes exceed the minimum amount required to be withheld, unless (i) an additional amount can be
withheld and not result in adverse accounting consequences, (ii) such additional withholding amount is authorized by the Committee, and (iii) the
total amount withheld does not exceed the Grantee’s estimated tax obligations attributable to the applicable transaction.
9. Compliance With Law. The Company shall make reasonable efforts to comply with all applicable federal and state securities laws; provided,
however, notwithstanding any other provision of the Plan and this Agreement, the Company shall not be obligated to issue any Common Stock
pursuant to this Agreement if the issuance thereof would result in a violation of any such law.
10. Compliance With or Exemption From Section 409A of the Code. To the extent applicable, it is intended that this Agreement and the Plan
comply with or be exempt from the provisions of Section 409A of the Code. This Agreement and the Plan shall be administered in a manner consistent
with this intent, and any provision that would cause this Agreement or the Plan to fail to satisfy Section 409A of the Code shall have no force or effect
until amended to comply with or be exempt from Section 409A of the Code (which amendment may be retroactive to the extent permitted by
Section 409A of the Code and may be made by the Company without the consent of the Grantee). Notwithstanding the foregoing, the Company is not
guaranteeing any particular tax outcome, and the Grantee shall remain solely liable for any and all tax consequences associated with the MSUs.
11. Interpretation. Any reference in this Agreement to Section 409A of the Code will also include any proposed, temporary or final
regulations, or any other guidance, promulgated with respect to such Section by the U.S. Department of the Treasury or the Internal Revenue Service.
12. No Right to Future Awards or Employment. The grant of the MSUs under this Agreement to the Grantee is a voluntary, discretionary
award being made on a one-time basis and it does not constitute a commitment to make any future awards. The grant of the MSUs and any payments
made hereunder will not be considered salary or other compensation for purposes of any severance pay or similar allowance, except as otherwise
required by law. Nothing contained in this Agreement shall confer upon the Grantee any right to be employed or remain employed by the Company or
any of its Subsidiaries, nor limit or affect in any manner the right of the Company or any of its Subsidiaries to terminate the employment or adjust the
compensation of the Grantee.
13. Relation to Other Benefits. Any economic or other benefit to the Grantee under this Agreement or the Plan shall not be taken into account
in determining any benefits to which the Grantee may be entitled under any profit-sharing, retirement or other benefit or compensation plan maintained
by the Company or any of its Subsidiaries and shall not affect the amount of any life insurance coverage available to any beneficiary under any life
insurance plan covering employees of the Company or any of its Subsidiaries.
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14. Amendments. Any amendment to the Plan shall be deemed to be an amendment to this Agreement to the extent that the amendment is
applicable hereto; provided, however, that (a) no amendment shall adversely affect the rights of the Grantee under this Agreement without the
Grantee’s written consent, and (b) the Grantee’s consent shall not be required to an amendment that is deemed necessary by the Company to ensure
compliance with Section 409A of the Code or Section 10D of the Exchange Act.
15. Severability. In the event that one or more of the provisions of this Agreement shall be invalidated for any reason by a court of competent
jurisdiction, any provision so invalidated shall be deemed to be separable from the other provisions hereof, and the remaining provisions hereof shall
continue to be valid and fully enforceable.
16. Relation to Plan and Compensation Recovery Policy. This Agreement is subject to the terms and conditions of the Plan. In the event of
any inconsistency between the provisions of this Agreement and the Plan, the Plan shall govern. The Committee acting pursuant to the Plan, as
constituted from time to time, shall, except as expressly provided otherwise herein or in the Plan, have the right to determine any questions which arise
in connection with this Agreement. Notwithstanding anything in this Agreement to the contrary, Grantee acknowledges and agrees that this Agreement
and the award described herein (and any settlement thereof) are subject to the terms and conditions of the Company’s clawback policy (if any) as may
be in effect from time to time specifically to implement Section 10D of the Exchange Act and any applicable rules or regulations promulgated
thereunder (including applicable rules and regulations of any national securities exchange on which the Common Stock may be traded) (the
“Compensation Recovery Policy”), and that relevant sections of this Agreement shall be deemed superseded by and subject to the terms and conditions
of the Compensation Recovery Policy from and after the effective date thereof.
17. Electronic Delivery. The Company may, in its sole discretion, deliver any documents related to the MSUs and the Grantee’s participation
in the Plan, or future awards that may be granted under the Plan, by electronic means or request the Grantee’s consent to participate in the Plan by
electronic means. The Grantee hereby consents to receive such documents by electronic delivery and, if requested, agrees to participate in the Plan
through an on-line or electronic system established and maintained by the Company or another third party designated by the Company.
18. Governing Law. This Agreement shall be governed by and construed with the internal substantive laws of the State of Delaware, without
giving effect to any principle of law that would result in the application of the law of any other jurisdiction.
19. Successors and Assigns. Without limiting Section 3 hereof, the provisions of this Agreement shall inure to the benefit of, and be binding
upon, the successors, administrators, heirs, legal representatives and assigns of the Grantee, and the successors and assigns of the Company.
20. Acknowledgement. The Grantee acknowledges that the Grantee (a) has received a copy of the Plan, (b) has had an opportunity to review
the terms of this Agreement and the Plan, (c) understands the terms and conditions of this Agreement and the Plan and (d) agrees to such terms and
conditions.
21. Counterparts. This Agreement may be executed in one or more counterparts, each of which shall be deemed to be an original but all of
which together will constitute one and the same agreement.
[SIGNATURES ON FOLLOWING PAGE]
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SYNAPTICS INCORPORATED
By:
Name:
Title:

Grantee Acknowledgment and Acceptance
By:
Name:
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Exhibit 10.31(d)
SYNAPTICS INCORPORATED
PERFORMANCE STOCK UNIT INDUCEMENT AWARD AGREEMENT
This Performance Stock Unit Inducement Award Agreement (this “Agreement”) is made as of ___________, 2019, by and between Synaptics
Incorporated, a Delaware corporation (the “Company”), and _____________ (the “Grantee”) pursuant to the Synaptics Incorporated 2019 Inducement
Equity Plan (the “Plan”).
1. Certain Definitions. Capitalized terms used, but not otherwise defined, in this Agreement will have the meanings given to such terms in the
Plan and in Exhibit A attached hereto.
2. Grant of PSUs. Subject to and upon the terms, conditions and restrictions set forth in this Agreement and in the Plan, pursuant to
authorization under resolutions of the Committee, the Company has granted to the Grantee as of ___________, 2019 (the “Date of Grant”) ________
performance-based Restricted Stock Units (“PSUs”). Subject to the degree of attainment of the performance goals established for these PSUs as
described in this Agreement, the Grantee may earn from 0% to 200% of the PSUs. Each PSU shall then represent the right of the Grantee to receive one
share of Common Stock or its cash equivalent subject to and upon the terms and conditions of this Agreement.
3. Restrictions on Transfer of PSUs. Subject to Section 11 of the Plan, neither the PSUs evidenced hereby nor any interest therein or in the
Common Stock underlying such PSUs shall be transferable prior to payment to the Grantee pursuant to Section 5 hereof other than by will or pursuant
to the laws of descent and distribution.
4. Vesting of PSUs.
(a)

Subject to the terms and conditions of this Agreement, the PSUs covered by this Agreement shall be subject to performance and service
based vesting conditions.
(i)

Performance Condition. The number of PSUs that satisfy the Performance Condition (the “Earned PSUs”) will be based on the
Company’s achievement of certain performance goals during the Performance Period, as described on Exhibit A, and may range
between 0% and 200% of the target number of PSUs set forth in this Agreement and in Exhibit A.

(ii)

Service Condition. A portion of the Earned PSUs will vest on each of the following dates, subject to the Grantee’s continuous
employment through each such date:
[VESTING DATE 1]: [PERCENTAGE OF EARNED PSUS]
[VESTING DATE 2]: [PERCENTAGE OF EARNED PSUS]
[VESTING DATE 3]: [PERCENTAGE OF EARNED PSUS]

Any PSUs that do not vest in accordance with this Section 4 will be forfeited, including if the Grantee ceases to be continuously
employed by the Company or a Subsidiary prior to the applicable service based vesting date, provided above. For purposes of this
Agreement, “continuously employed” (or substantially similar terms) means the absence of any interruption or termination of the
Grantee’s employment with the Company or a Subsidiary. Continuous employment shall not be considered interrupted or terminated in
the case of transfers between locations of the Company and its Subsidiaries.

(b)

(c)

Treatment of PSUs Upon a Change in Control.
(i)

Notwithstanding Section 4(a) above, if at any time before the end of the Performance Period and while the Grantee is continuously
employed by the Company or a Subsidiary, a Change in Control occurs, then the target number of PSUs shall be deemed to have
satisfied the Performance Condition and shall be considered “Earned PSUs” for purposes of this Agreement, and the Performance
Period shall be deemed completed as of immediately prior to the closing of the Change in Control.

(ii)

If, in connection with a Change in Control, a Replacement Award is provided to the Grantee to continue, replace or assume any
Earned PSUs, such Replacement Award shall remain outstanding and will vest thereafter pursuant to the service based vesting
schedule in Section 4(a). If, however, a Replacement Award is not provided in respect of such Earned PSUs, then the Earned PSUs
shall become fully vested and nonforfeitable immediately prior to and contingent upon the consummation of the Change in
Control.

If the Grantee is subject to the Company’s Change of Control Severance Policy for Principal Executive Officers (the “CiC Severance
Policy”) and experiences a qualifying termination that provides for accelerated vesting under the CiC Severance Policy during the
“Change of Control Period” (as defined in the CiC Severance Policy), then (i) notwithstanding anything in this Agreement to the
contrary, the Vesting Date (as defined below) for the PSUs shall be the later of (A) the date of such qualifying termination and (B) the
“Effective Date” (as defined in the CiC Severance Policy) and (ii) the target number of PSUs will be deemed to have satisfied the
Performance Condition as of such Vesting Date.

5. Form and Time of Payment of PSUs.
(a)

Payment for the PSUs, after and to the extent they have satisfied both the Performance Condition and the service based vesting condition
in Section 4(a) (such date, the “Vesting Date”), shall be made in the form of Common Stock or the cash equivalent. Except as provided in
Section 5(b), payment shall be made within sixty (60) days following the Vesting Date attributable to such PSUs.

(b)

Notwithstanding Section 5(a), to the extent that the PSUs become vested on the date of a Change in Control, Grantee will receive
payment for vested PSUs in shares of Common Stock on the date of the Change in Control; provided, however, that if such Change in
Control would not qualify as a permissible date of distribution under Section 409A(a)(2)(A) of the Code, and the regulations thereunder,
and where Section 409A of the Code applies to such distribution, the Grantee is entitled to receive the corresponding payment on the date
that would have otherwise applied pursuant to Section 5(a).

(c)

Except to the extent provided by Section 409A of the Code and permitted by the Committee, no shares of Common Stock may be issued
to the Grantee at a time earlier than otherwise expressly provided in this Agreement.
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(d)

The Company’s obligations to the Grantee with respect to the PSUs that become vested in accordance with Section 4 will be satisfied in
full upon the issuance of Common Stock corresponding to such PSUs.

6. Dividend Equivalents; Voting and Other Rights.
(a)

The Grantee shall have no rights of ownership in the Common Stock underlying the PSUs and no right to vote the Common Stock
underlying the PSUs until the date on which the Common Stock underlying the PSUs is issued or transferred to the Grantee pursuant to
Section 5 above.

(b)

Upon the payment of vested PSUs in accordance with Section 5 above, the Grantee shall receive additional shares of Common Stock or
cash, as applicable, equal in value to the accrued dividend equivalents. The amount of dividend equivalents for each vested PSU shall
equal the dividends paid on one share of Common Stock for each dividend whose record date occurs during the period between the Date
of Grant and the payment of the vested PSUs in accordance with Section 5 above.

(c)

The obligations of the Company under this Agreement will be merely that of an unfunded and unsecured promise of the Company to
deliver Common Stock in the future, and the rights of the Grantee will be no greater than that of an unsecured general creditor. No assets
of the Company will be held or set aside as security for the obligations of the Company under this Agreement.

7. Adjustments. The PSUs and the number of shares of Common Stock issuable for each PSU, and the other terms and conditions of the grant
evidenced by this Agreement, are subject to mandatory adjustment, including as provided in Section 8 of the Plan.
8. Withholding Taxes. To the extent that the Company is required to withhold federal, state, local or foreign taxes or other amounts in
connection with the delivery to the Grantee of Common Stock or any other payment to the Grantee or any other payment or vesting event under this
Agreement, the Grantee agrees that the Company will withhold from the shares of Common Stock required to be delivered to the Grantee under this
Agreement, shares of Common Stock having a value equal to the amount required to be withheld under applicable income and employment tax laws.
The shares so retained shall be credited against any such withholding requirement at the market value of such Common Stock on the date of such
delivery. To the extent that the amounts available to the Company for such withholding are insufficient, it shall be a condition to the obligation of the
Company to make any such delivery or payment that the Grantee make arrangements satisfactory to the Company for payment of the balance of such
taxes or other amounts required to be withheld. In no event will the market value of the Common Shares to be withheld and/or delivered pursuant to
this Section 8 to satisfy applicable withholding taxes exceed the minimum amount required to be withheld, unless (i) an additional amount can be
withheld and not result in adverse accounting consequences, (ii) such additional withholding amount is authorized by the Committee, and (iii) the
total amount withheld does not exceed the Grantee’s estimated tax obligations attributable to the applicable transaction.
9. Compliance With Law. The Company shall make reasonable efforts to comply with all applicable federal and state securities laws; provided,
however, notwithstanding any other provision of the Plan and this Agreement, the Company shall not be obligated to issue any Common Stock
pursuant to this Agreement if the issuance thereof would result in a violation of any such law.
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10. Compliance With or Exemption From Section 409A of the Code. To the extent applicable, it is intended that this Agreement and the Plan
comply with or be exempt from the provisions of Section 409A of the Code. This Agreement and the Plan shall be administered in a manner consistent
with this intent, and any provision that would cause this Agreement or the Plan to fail to satisfy Section 409A of the Code shall have no force or effect
until amended to comply with or be exempt from Section 409A of the Code (which amendment may be retroactive to the extent permitted by
Section 409A of the Code and may be made by the Company without the consent of the Grantee). Notwithstanding the foregoing, the Company is not
guaranteeing any particular tax outcome, and the Grantee shall remain solely liable for any and all tax consequences associated with the PSUs.
11. Interpretation. Any reference in this Agreement to Section 409A of the Code will also include any proposed, temporary or final
regulations, or any other guidance, promulgated with respect to such Section by the U.S. Department of the Treasury or the Internal Revenue Service.
12. No Right to Future Awards or Employment. The grant of the PSUs under this Agreement to the Grantee is a voluntary, discretionary award
being made on a one-time basis and it does not constitute a commitment to make any future awards. The grant of the PSUs and any payments made
hereunder will not be considered salary or other compensation for purposes of any severance pay or similar allowance, except as otherwise required by
law. Nothing contained in this Agreement shall confer upon the Grantee any right to be employed or remain employed by the Company or any of its
Subsidiaries, nor limit or affect in any manner the right of the Company or any of its Subsidiaries to terminate the employment or adjust the
compensation of the Grantee.
13. Relation to Other Benefits. Any economic or other benefit to the Grantee under this Agreement or the Plan shall not be taken into account
in determining any benefits to which the Grantee may be entitled under any profit-sharing, retirement or other benefit or compensation plan maintained
by the Company or any of its Subsidiaries and shall not affect the amount of any life insurance coverage available to any beneficiary under any life
insurance plan covering employees of the Company or any of its Subsidiaries.
14. Amendments. Any amendment to the Plan shall be deemed to be an amendment to this Agreement to the extent that the amendment is
applicable hereto; provided, however, that (a) no amendment shall adversely affect the rights of the Grantee under this Agreement without the
Grantee’s written consent, and (b) the Grantee’s consent shall not be required to an amendment that is deemed necessary by the Company to ensure
compliance with Section 409A of the Code or Section 10D of the Exchange Act.
15. Severability. In the event that one or more of the provisions of this Agreement shall be invalidated for any reason by a court of competent
jurisdiction, any provision so invalidated shall be deemed to be separable from the other provisions hereof, and the remaining provisions hereof shall
continue to be valid and fully enforceable.
16. Relation to Plan and Compensation Recovery Policy. This Agreement is subject to the terms and conditions of the Plan. In the event of
any inconsistency between the provisions of this Agreement and the Plan, the Plan shall govern. The Committee acting pursuant to the Plan, as
constituted from time to time, shall, except as expressly provided otherwise herein or in the Plan, have the right to determine any questions which arise
in connection with this Agreement. Notwithstanding anything in this Agreement to the contrary, Grantee acknowledges and agrees that this Agreement
and the award described herein (and any settlement thereof) are subject to the terms and conditions of the Company’s clawback policy (if any) as may
be in effect from time to time specifically to implement Section 10D of the Exchange Act and any applicable rules or regulations promulgated
thereunder (including applicable rules and regulations of any national securities exchange on which the Common Stock may be traded) (the
“Compensation Recovery Policy”), and that relevant sections of this Agreement shall be deemed superseded by and subject to the applicable terms and
conditions of the Compensation Recovery Policy from and after the effective date thereof.
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17. Electronic Delivery. The Company may, in its sole discretion, deliver any documents related to the PSUs and the Grantee’s participation
in the Plan, or future awards that may be granted under the Plan, by electronic means or request the Grantee’s consent to participate in the Plan by
electronic means. The Grantee hereby consents to receive such documents by electronic delivery and, if requested, agrees to participate in the Plan
through an on-line or electronic system established and maintained by the Company or another third party designated by the Company.
18. Governing Law. This Agreement shall be governed by and construed with the internal substantive laws of the State of Delaware, without
giving effect to any principle of law that would result in the application of the law of any other jurisdiction.
19. Successors and Assigns. Without limiting Section 3 hereof, the provisions of this Agreement shall inure to the benefit of, and be binding
upon, the successors, administrators, heirs, legal representatives and assigns of the Grantee, and the successors and assigns of the Company.
20. Acknowledgement and Complete Agreement. The Grantee acknowledges that the Grantee (a) has received a copy of the Plan, (b) has had
an opportunity to review the terms of this Agreement and the Plan, (c) understands the terms and conditions of this Agreement and the Plan and
(d) agrees to such terms and conditions.
21. Counterparts. This Agreement may be executed in one or more counterparts, each of which shall be deemed to be an original but all of
which together will constitute one and the same agreement.
SYNAPTICS INCORPORATED
By:
Name:
Title:

Grantee Acknowledgment and Acceptance
By:
Name:
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EXHIBIT A
PERFORMANCE PERIOD AND PERFORMANCE CONDITIONS

(See attached)

Exhibit 23.2
Consent of Independent Registered Public Accounting Firm
The Board of Directors
Synaptics Incorporated:
We consent to the use of our report dated August 24, 2018, with respect to the consolidated balance sheets of Synaptics Incorporated as of June 30,
2018 and June 24, 2017, and the related consolidated statements of operations, comprehensive income/(loss), stockholders’ equity and cash flows for
each of the years in the three-year period ended June 30, 2018, and the related notes (collectively, the “consolidated financial statements”), and the
effectiveness of internal control over financial reporting as of June 30, 2018, incorporated herein by reference.
/s/ KPMG LLP
Santa Clara, California
August 16, 2019

