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Invitation to Stockholders
April 8, 2015
Dear Stockholder:

| am pleased to invite you to attend the 2015 Ahieeting of stockholders of Skyworks Solutions;.Imo be held at 2:00 p.m., local
time, on Tuesday, May 19, 2015, at the Boston MérBurlington, 1 Burlington Mall Road, Burlingtoassachusetts (the "Annual
Meeting"). We look forward to your participation person or by proxy. The attached Notice of Anndeakting of Stockholders and
Proxy Statement describe the matters that we expdi acted upon at the Annual Meeting.

If you plan to attend the Annual Meeting, pleaseaththe designated box on the enclosed proxy €rdf you utilize our telephone or
Internet proxy submission methods, please indigate plans to attend the Annual Meeting when pradpi do so. If you are a
stockholder of record, you should bring the tod bélyour proxy card as your admission ticket amesgnt it upon entering the Annual
Meeting. If you are planning to attend the Annuaé@ing and your shares are held in "street namejoly broker (or other nominee),
you should ask the broker (or other nominee) fpraxy issued in your name and present it at thetingee

Whether or not you plan to attend the Annual Megtand regardless of how many shares you own,im®rtant that your shares be
represented at the Annual Meeting. Accordingly,usge you to complete the enclosed proxy and rétumus promptly in the postage-
prepaid envelope provided, or to complete and supouir proxy by telephone or via the Internet ic@cdance with the instructions on
the proxy card. If you do attend the Annual Meetamgl wish to vote in person, you may revoke a piesly submitted proxy at that time
by voting in person at the meeting.

Sincerely yours,

AZ[W

David J. Aldrich
Chairman and Chief Executive Officer

Skyworks Solutions, Inc. | page 7
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Notice of Annual Meeting

Skyworks Solutions, Inc.

20 Sylvan Road 5221 California Avenue
Woburn, MA 01801 Irvine, CA 92617
(781) 376-3000 (949) 231-3000

NOTICE OF ANNUAL MEETING OF STOCKHOLDERS
TO BE HELD ON TUESDAY, MAY 19, 2015

To the Stockholders of Skyworks Solutions, Inc.:

The 2015 Annual Meeting of stockhotdef Skyworks Solutions, Inc., a Delaware corporat(the "Company"), will be held
2:00 p.m., local time, on Tuesday, May 19, 2015that Boston Marriott Burlington, 1 Burlington MdRoad, Burlington, Massachusetts
"Annual Meeting") to consider and act upon thedwiing proposals:

1. To elect eight individualsnminated to serve as directors of the Company teitims expiring at the 2016 Anni
Meeting of stockholders and named in the Proxyeftant;

2. To ratify the selection thetCompany's Audit Committee of KPMG LLP as theeipehdent registered put
accounting firm for the Company for fiscal year 201

3. To approve, on an advisagib, the compensation of the Company's named éxeaificers;
4. To approve the Company's520dng-Term Incentive Plan;

5. To consider one stockholaleposal, if properly presented at the Annual Megtand

6. To transact such other bessras may properly come before the Annual Meeting.

Only stockholders of record at thesel of business on March 25, 2015, are entitlgtbtiwe of and to vote at the Annual Meetiii@.
ensure your representation at the Annual Meeting, & urge you to submit a proxy promptly in one of thefollowing ways whether or no
you plan to attend the Annual Meeting: (a) by completing, signing, and dating the accanying proxy card and returning it in the postage
prepaid envelope enclosed for that purpose; (bydmpleting and submitting your proxy using the-fodle telephone number listed on
proxy card; or (c) by completing and submitting ypuoxy via the Internet by visiting the websitedegks listed on the proxy card. The Pi
Statement accompanying this notice describes efittedatems of business listed above in more de@ilr Board of Directors recommend.
vote "FOR " the election of the nominees for director namedPioposal 1 of the Proxy Statement; a VB#®R" Proposal 2, ratifying tt
selection of KPMG LLP as the independent registgnallic accounting firm of the Company for fiscalay 2015; a vote FOR " Proposal :
approving, on an advisory basis, the compensatictheoCompany's named executive officers; a vd&R " Proposal 4, approving the 2(
Long-Term Incentive Plan; and a votAGAINST " Proposal 5, a non-binding stockholder proposal.

By Order of the Board of Director

,gl.«ar"/

MARK V.B. TREMALLO
Vice President, General Counsel and Secre

Woburn, Massachusetts
April 8, 2015

| page 8 Skyworks Solutions, Inc.
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Proxy Statement

General Information

How do we refer to Skyworks in this Prox
Statement?

The terms "Skyworks," "the Company," "we," "us, ddlour" refe
to Skyworks Solutions, Inc., a Delaware corporati@nd it
consolidated subsidiaries.

When and where is our Annual Meeting?

The Company's 2015 Annual Meeting of stockholder®ibe hel
on Tuesday, May 19, 2015, at the Boston MarriottliBgton,
1 Burlington Mall Road, Burlington, Massachusetts2z00 p.m.
local time, or at any adjournment or postponeméetreof (th:
"Annual Meeting").

What is the purpose of the Annual Meeting?

At the Annual Meeting, stockholders will considerdavote on th
following matters:

1. The election of the eight nominees named in thigxy
Statement to our Board of Directors to serve uhtl 2011
Annual Meeting of stockholders.

2. The ratification of the selection of KPMG LLP asr
independent registered public accounting firm for fisca
year ending October 2, 2015 (“fiscal year 2015").

3. The approval, on a ndoinding basis, of the compensat
of our Named Executive Officers, as described belode
" Compensation Discussion and Analysisand in th
executive compensation tables and accompanyingting
disclosures in this Proxy Stateme

4. The approval of the Company's 2015 LohgAn Incentive
Plan.

5. A nonbinding  stockholder  proposal  regard
supermajority voting provisions, if properly presshat the
Annual Meeting.

The stockholders will also act on any other busn#sat may
properly come before the meeting.

What is included in our proxy materials?

The Company's Annual Report, which includes finahsiatement
and " Management's Discussion and Analysis of Finar
Condition and Results of Operatidnfor the fiscal year ende
October 3, 2014 (“fiscal year 2014"), is being maitogether witl
this Proxy Statement to all stockholders of recamtitled to vote &
the Annual Meeting. This Proxy Statement and foimproxy are
being first mailed to stockholders on or about ABri2015. The
Proxy Statement and the Company's Annual Reporazagable a
http://www.skyworksinc.com/annualreport

Who can vote at our Annual Meeting?

Only stockholders of record at the close of busines March 25
2015 (the "Record Date"), are entitled to noticauwd to vote at th
Annual Meeting. As of March 25, 2015, there werd ,084,61¢
shares of Skyworks' common stock issued and oulistgr
Pursuant to Skyworks' Restated Certificate of Ipocation and By-
laws, and applicable Delaware law, each share ofnoon stocl
entitles the holder of record at the close of besinon the Recol
Date to one vote on each matter considered at timai@ Meeting

Skyworks Solutions, Inc. | page 11
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Is my vote important?

Yes. Your vote is important no matter how many ekarou owr
Please take the time to vote in the way that isesasand mo
convenient for you, and cast your vote as sooroasiple.

How do | vote if | am a stockholder of record?

As a stockholder of record, you may vote in onehef followinc
three ways whether or not you plan to attend thauah Meeting
(a) by completing, signing, and dating the accomgjpan proxy
card and returning it in the postagespaid envelope enclosed
that purpose, (b) by completing and submitting yptwxy usin
the tollfree telephone number listed on the proxy card(cpby
completing and submitting your proxy via the Ingtrmat thi
website address listed on the proxy card. If ydanat the Annui
Meeting, you may vote in person at the Annual Meggven if yo
have previously submitted your proxy by mail, télepe, or via th
Internet (and your vote at the Annual Meeting veilltomaticall
revoke your previously submitted proxy, althoughrenattendanc
at the meeting without voting in person will novbahat result).

How do | vote if | am a beneficial owner of share
held in "street name"?

If your shares are held on your behalf by a thiadhypsuch as yol
broker or another person or entity who holds shafélse Compan
on your behalf and for your benefit, which persorewtity we refe
to as a "nominee," and your broker (or other nominis th
stockholder of record of such shares, then youtlaeebeneficic
owner of such shares and we refer to those sharbsiag held i
"street name." As the beneficial owner of youréstrname" share
you are entitled to instruct your broker (or otheminee) as to hc
to vote your shares. Your broker (or other noming#l) provide
you with information regarding how to instruct yobroker (o
other nominee) as to the voting of your "street @ashares

How do | vote if | am a participant in the Skyworks
401(k) Savings and Investment Plan?

If you are a participant in the Skyworks 401(k) Bagg an
Investment Plan (the "401(k) Plan"), you will reeeian instructio
card for the Skyworks shares you own through th&(ldOPlan
That instruction card will serve as a voting instion card for th
trustee of the 401(k) Plan, and your 401(k) Plaarss will bt
voted as you instruct.

Can | change my vote after | have voted?

Any proxy given pursuant to this solicitation magy tevoked by tr
person giving it at any time before it is voted the Annua
Meeting. Proxies may be revoked by (a) deliveringhie Secreta
of the Company, before the taking of the vote a #nnua
Meeting, a written notice of revocation bearingatet date than tl
proxy, (b) duly completing a latefated proxy relating to the sa
shares and presenting it to the Secretary of thmpgaay before tt
taking of the vote at the Annual Meeting, or (deating thi
Annual Meeting and voting there in person (althoatfendance
the Annual Meeting will not in and of itself cortstie a revocatic
of a proxy). Any written notice of revocation orbsequent prox
should be delivered to the Company's principal etiee offices &
Skyworks Solutions, Inc., 20 Sylvan Road, WoburnA 11801
Attention: Secretary, or hand delivered to the 8eey of thi
Company, before the taking of the vote at the AhiMeeting.

Can | attend the Annual Meeting?

If you plan to attend the Annual Meeting, pleasesbie to indical
your intent to attend by checking the designated dioyour prox
card if you are submitting a proxy via mail, or inglicating whe|
prompted if you are submitting a proxy through eitiskyworks
telephone or Internet proxy submission proceduregither casi
save the admission ticket attached to your prolwg {op half) an
bring that with you to the Annual Meeting. If yosinares are he
in "street name" by your broker (or other nominggu shouli
consult your instruction card

| page 12 Skyworks Solutions, Inc.
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determine how to indicate your intent to attendAln@ual Meeting
If your instruction card does not provide any simdication, yol
should contact your broker (or other nominee) ttedeine whe
you will need to do to be able to attend and vdte¢ha Annue
Meeting. In order to be admitted to the Annual Ntegtyou will
need to present your admission ticket or the apjat®
documentation from your broker (or other nomines, well a
provide valid picture identification, such as averis license ¢
passport.

If | vote by proxy, how will my vote be cast?

The persons named as attorney$aict- in this Proxy Stateme
David J. Aldrich and Mark V.B. Tremallo, were sedbst by thi

Board of Directors and are officers of the Compahy.attorneys-

in-fact, Messrs. Aldrich and Tremallo will vote any asx
represented at the meeting by proxy. Each execptery carc
returned by a stockholder of record or proxy vadeorded vi
telephone or the Internet by a stockholder of r@donrthe manne
provided for on the proxy card prior to the takiofgthe vote at tr
Annual Meeting will be voted. Where a choice hasrbspecified i
an executed proxy with respect to the matters tadied upon .
the Annual Meeting, the shares represented by tbrypwill be
voted in accordance with the choices specified.

How will my shares be voted if | do not give spedd
voting instructions when | deliver my proxy?

If you are a stockholder of record and deliver exgrbut do nc
give specific voting instructions, then the proxglders will vote
your shares as recommended by the Board of Dirg«

If your shares are held in "street name," your brofor othe
nominee) is required to vote those shares in aecoel with you
instructions. If you do not give instructions touydoroker (or othe
nominee), your broker (or other nominee) will otlg entitled t
vote your shares with respect to "discretionary"ttera, a
described below, but will not be permitted to vite shares wil
respect to "nc-discretionary" matters

If you beneficially own shares that are held inést name" by voi
broker (or other nominee), we strongly encourage §m providt
instructions to your broker (or other nominee) @asdw to vote o
the election of directors and all of the Propossisigning, datin¢
and returning to your broker (or other nominee)ittstruction car
provided by your broker (or other nominee).

If you are a participant in the 401(k) Plan, thestee of the 401(
Plan will not vote your 401(k) Plan shares if thestee does n
receive voting instructions from you by 11:59 pEastern Time ¢
May 14, 2015, unless otherwise required by law.

What is a "broker non-vote"?

A "broker nonvote" occurs when your broker (or other nomil
submits a proxy for your shares (because the brééerothe
nominee) has either received instructions from gowne or mot
proposals, but not all, or has not received insimns from you bt
is entitled to vote on a particular "discretionaméatter) but doe
not indicate a vote FOR " a particular proposal because the br
(or other nominee) either does not have authodtydte on the
proposal and has not received voting instructionsnfyou or ha
"discretionary" authority on the proposal but clemnsot to exerci
it. "Broker non-votes" are not counted as voteEOR " or
AGAINST " the proposal in question or as abstentions, rette)
counted to determine the number of votes preserthéoparticule
proposal. We do, however, count "broker nates" for th
purpose of determining a quorum for the Annual Megtlf your
shares are held in "street name" by your brokeo{oer nominee
please check the instruction card provided by ywoker (or othe
nominee) or contact your broker (or other nomin@ejletermin
whether you will be able to vote by telephone arthie Internet.

What vote is required for each matter?

Election of Directors. Pursuant to the Company's Bwyvs, ¢
nominee will be elected to the Board of Directdrthée votes cast
FOR " the nominee"

Skyworks Solutions, Inc. | page 13
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election at the Annual Meeting exceed the votes cASAINST "
the nominee's election (as long as the only direatoninees ar
those individuals set forth in this Proxy Statemefbstentions an
"broker non-votes" will not count as votes FOR " or "
AGAINST ." If the shares you own are held in "street nameyr
broker (or other nominee), as the record holdeyafr shares, i
required to vote your shares according to youruasions. Becaus
Proposal 1 constitutes an uncontested election idctdrs (ar
election where the number of nominees for electisrdirectors i
equal to or less than the number of directors telbeted), it imot
considered to be a "discretionary" matter for éertaokers.If you
do not instruct your broker how to vote with respet to this
item, your broker may not vote your shares with repect to the
election of directors.In such case, a "broker nawte" may occur
which will have no effect on the outcome of Propdsa

Ratification of Independent Registered Public Actmg Firm.
The affirmative vote of a majority of the shepresent in perso
or represented by proxy at the Annual Meeting, emtitled to vote
on such matter at the Annual Meeting, is requiredapprove
Proposal 2. Proposal 2 involves a matter on whichraker (ot
other nomineeyloeshave "discretionary" authority to votven if
you do not instruct your broker how to vote with respect to this
item, your broker may vote your shares with respecto this
proposal in its discretion. With respect to Proposal 2, a vote ¢
ABSTAIN " will have the same effect as a vote Z{GAINST ."

Say-on-Pay Vote; Approval of 2015 Lohgrm Incentive Plar
Stockholder Proposal. The affirmative vote of a majority of tl
shares present in person, or represented by proxigeaAnnua
Meeting, and entitled to vote on such matter attheual Meeting
is required to approve Proposals 3, 4, and 5. Balp®, 4, and
arenot considered to be "discretionary" matters for cartaiokers
If you do not instruct your broker how to vote with respect to
these items, your broker may not vote your sharesitih respect
to these proposalsin such case, a "broker nmete" may occur
which will have no effect on the outcome of Prope$a 4, and £
Votes that are markedABSTAIN " are counted as present ¢

entitled to vote with respect to Proposals 3, 41 &rand will hav
the same impact as a vote that is markeAGAINST " for
purposes of Proposals 3, 4, and 5.

How does the Board of Directors recommend that
vote?

The Board of Directors recommends that you vote:

FOR the election of each of the eight director nomi
(Proposal 1).

FOR the ratification of the selection of KPMG LLP asr
independent registered public accounting firm fecdl year 201
(Proposal 2).

FOR the approval, on a napinding basis, of the compensatior
our Named Executive Officers, as described belovdeun'
Compensation Discussion and Analysisand in the executi
compensation tables and accompanying narrative lodise:
(Proposal 3).

FOR the approval of the Company's 2015 Lobgrm Incentivi
Plan (Proposal 4).

AGAINST the approval, on a ndpinding basis, of a stockholc
proposal regarding supermajority voting provisi¢isoposal 5).

How will the votes cast at our Annual Meeting b
counted?

An automated system administered by the Comparayisfer agel
tabulates the votes at the Annual Meeting. The voteach matt
submitted to stockholders will be tabulated segdyat

Where can | find the voting results of our Annua
Meeting?

We expect to announce the preliminary voting resatour Annus
Meeting. The final voting results will be reportéd a Currer
Report on Form & that will be filed with the Securities a
Exchange Commission (the "SEC") within four bustdays afte
the end of our Annual Meeting and will be postedbanwebsite

| page 14 Skyworks Solutions, Inc.




Table of Contents

Proxy Statement

Will my vote be kept confidential?

Yes. We will keep your vote confidential unless\{@ are require
by law to disclose your vote (including in connentiwith the
pursuit or defense of a legal or administrativeosacor proceeding
or (2) there is a contested election for the Bazfr®irectors. Th
inspector of elections will forward any written comants that ya
make on the proxy card to management without piogid/oul
name, unless you expressly request on your prory et you
name be disclosed.

What is the quorum requirement for our Annual
Meeting?

The holders of a majority of the issued and outfitamstock of th
Company present either in person or by proxy at Ammua
Meeting constitute a quorum for the transactiorboginess at tt
Annual Meeting. Shares that abstain from votingaoy propos:
and "broker norvotes" will be counted as shares that are prese
purposes of determining whether a quorum existthatAnnus
Meeting. If a "broker nowote" occurs with respect to any share
the Company's common stock on any matter, theretebares wi
be treated as not present and not entitled towiterespect to th.
matter (even though those shares are considergkbend vote fo
purposes of determining whether a quorum existsuee they a
entitled to vote on other matters) and will notvioged.

When will Skyworks next hold an advisory vote o
the frequency of say-on-pay votes?

The next advisory vote on the frequency of saypag-votes will b
held no later than our 2017 Annual Meeting of statéers.

What is "householding"?

Some brokers (or other nominees) may be particigain the
practice of "householding" proxy statements anduahmeports
This means that only one copy of this Proxy Statgnsad ou
Annual Report may have been sent to multiple stolcidrs in you
household. If you are a stockholder and your hooiskebr addres
has received only one Annual Report and one Préate®ent, th
Company will promptly deliver a separate copy oé tAnnua
Report and the Proxy Statement to you, upon yolttemr reques
to Skyworks Solutions, Inc., 20 Sylvan Road, WobuA 01801
Attention: Investor Relations, or oral request nedstor Relatior
at (781) 3763405. If you would like to receive separate cojmé
our Annual Report and Proxy Statement in the fytyoei shoul
direct such request to your broker (or other noelin&ven if you
household or address has received only one AnnebiR and or
Proxy Statement, a separate proxy card should bega provide
for each stockholder account. Each individual proayd should k
signed, dated, and returned in the enclosed posgtapaic
envelope (or completed and submitted by telephoneia the
Internet, as described on the proxy card). If ybausehold h¢
received multiple copies of our Annual Report andoxy
Statement, you can request the delivery of singlpies in th
future by contacting your broker (or other nomineey the
Company at the address or telephone number a

Skyworks Solutions, Inc. | page 15
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Proposal 1:
Election of Directors

Election of Directors

Under this Proposal 1, you are baisked to consider eight nominees for election toBmard of Directors (all of our currently serv
directors) to serve until the 2016 Annual Meetirfgstockholders and until their successors are eteeind qualified or until their earl
resignation or removal. The names of the eight nees for election as directors, their current pmsst and offices, the year such nomir
were first elected as directors of the Companytaed Board committee memberships are set forthéntable below. All of such nominees
current Skyworks directors. Each nominee for ebectias agreed to serve if elected, and the BoaRirettors knows of no reason why i
nominee should be unable or unwilling to serve ominee is unable or unwilling to serve, theraggs-infact named in this Proxy Statem
will vote any shares represented at the meetingrbyy for the election of another individual nontied by the Board of Directors, if any.
nominee or executive officer is related by bloodrrnage, or adoption to any other director, nomjraeeexecutive officer. No arrangement:
understandings exist between any director or pensoninated for election as a director and any offeeson pursuant to which such persc
to be selected as a director or nominee for electia director.

Nominating and

Corporate

Position(s) with the First Year of Audit Compensation Governance
Nominee Company Service Committee Committee Committee
David J. Aldrich Chairman of the Board an

Chief Executive Office 200¢

David J. McLachlar Lead Independent Direct: 200( M M
Kevin L. Beebe Director 2002 M M
Timothy R. Furey Director 199¢ C M
Balakrishnan S. lyer Director 2003 M c
Christine King Director 201¢ M
David P. McGlade Director 200¢ M M
Robert A. Schriesheir Director 200¢ C

"C" indicates Chair and "M" indicates Member of tiespective committee

Immediately below this proposal iedraphical information about each of the directmmmees, including information regarding €
nominee's business experience for the past fivesyaad the names of other public companies focwvbach nominee has served as a dir
during the past five years. The information presdnbelow regarding the specific experience, qualifons, attributes, and skills of e
nominee led our Nominating and Corporate Governd@aamittee and our Board of Directors to concludat the or she should serve
director. In addition, we believe that all of ounminees have integrity, business acumen, good jedgnknowledge of our business
industry, experience in one or more areas reletaour business and strategy, and the willingnestetote the time needed to be an effe
director.

Adoption of Majority Vote Standard for Election ddirectors

In January 2014, our Board of Direstapproved an amendment to our IBws to require that a nominee for election asrectir ir
an uncontested election (an election where the eumbnominees for election as directors is eqoartless than the number of directors t
elected) will be elected if the votes castOR " such

| page 16 Skyworks Solutions, Inc.
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nominee's election exceed the number of votes"'cASSAINST " the nominee's election. In a contested electiorwhich the number 1
nominees for election as directors exceeds the ruwibdirectors to be elected at such meetinggctiirs are elected by a plurality of all vc
cast in such election.

The election of directors at this AmhMeeting will be uncontested. As a result, eacminee for election as a director at the An
Meeting will only be elected if the votes castOR " such nominee exceed the number of votes CAGAINST " such nominee. As requir
by our corporate governance guidelines, which available on the Investor Relations portion of theontpany's website
http://lwww.skyworksinc.comeach incumbent director who is a nominee fortela@s a director at the Annual Meeting submittethe Boar
of Directors an irrevocable resignation that woltome effective if the votes casFOR " such nominee's election do not exceed the
cast "AGAINST " such nominee's election and our Board of Directigtermines to accept his or her resignation. Wumh resignation by
nominee and pursuant to the procedures set fottheicorporate governance guidelines, the Nomigaimd Corporate Governance Comm
will evaluate the best interests of our Company stwdkholders and will recommend to our Board ofeBiors the action to be taken v
respect to the resignation. The Board of Directoilt then decide whether to accept, reject, or mpdhe Nominating and Corpor:
Governance Committee's recommendation, and the @oynpill publicly disclose such decision by the Bbaf Directors with respect to t
director nominee.

Shares represented by all proxiesived by the Board of Directors that are propedynpleted, but do not specify a choice as tc
election of directors and are not marked as tohifth authority to vote for the nominees, will beted " FOR" the election of all eight of tl
nominees.

THE BOARD OF DIRECTORS UNANIMOUSLY RECOMMENDS
AVOTE" FOR" THE ELECTION OF EACH OF THE EIGHT NOMINEES IN PRO POSAL 1

Skyworks Solutions, Inc. | page 17
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Nominees for Election

David J. Aldrich, age 58, serves as Chairman of the Board and Exetutive Officer of the Company. From April 2006til his
election as Chairman in May 2014, Mr. Aldrich sehvas President and Chief Executive Officer and alirector of the Company. Frc
September 1999 to April 2000, Mr. Aldrich servedrassident and Chief Operating Officer. From Map4% September 1999, Mr. Aldri
served as Executive Vice President, and from Ma961® May 1999, Mr. Aldrich served as Vice Presidand General Manager of
semiconductor products business unit. Mr. Aldricim¢d the Company in 1995 as Vice President, Gfiidincial Officer and Treasurer. Fr
1989 to 1995, Mr. Aldrich held senior managemensitmms at M/ACOM, Inc. (a developer and manufacturer of radieqfiency an
microwave semiconductors, components, and IP né&mgrsolutions), including Manager of Integrateddits Active Products, Corpor:
Vice President of Strategic Planning, Director @fiahce and Administration and Director of Strateljitiatives with the Microelectroni
Division. Mr. Aldrich has also served since Febyua007 as a director of Belden Inc. (a publiclyded designer and manufacturer of ¢
products and transmission solutions).

We believe that Mr. Aldrich, who Hasl Skyworks for more than 14 years, is qualifiegérve as a director because of his leade
experience, his strategic decision making abilitis knowledge of the semiconductor industry and ihidepth knowledge of Skyworl
business. Mr. Aldrich brings to the Board of Dist his thorough knowledge of Skyworks' businesajegy, people, operations, competit
financial position, and investors. Further, as sulteof his service as a director for Belden Irrcmultinational public company, Mr. Aldri
provides the Board of Directors with another orgational perspective and other cross-board expegien

David J. McLachlan age 76, has been a director since 2000 and lrekgh&ndent Director since May 2014. He served asr@hn o
the Board from May 2008 to May 2014. Mr. McLachksarved as a senior advisor to the Chairman andf Eliecutive Officer of Genzyn
Corporation (a publicly traded biotechnology comgafiom 1999 to 2004. He also was the ExecutiveeMresident and Chief Finant
Officer of Genzyme from 1989 to 1999. Prior to joip Genzyme, Mr. McLachlan served as Vice Presigemnt Chief Financial Officer
AdamsRussell Company (an electronic component supplidraable television franchise owner). Mr. McLachédso serves on the Board:
Directors of Dyax Corp. (a publicly traded bioteology company) and Deltagen, Inc. (a publicly tihgeovider of drug discovery tools ¢
services to the biopharmaceutical industry).

We believe that Mr. McLachlan, therent Lead Independent Director, is qualified toveeas a director because he possesses a
range of business experience as a result of hisceeas both chief financial officer and director Several public companies. In partict
Mr. McLachlan has irdepth experience handling complex accounting amehfie issues for a broad range of companies. Halsaserved ¢
the boards and audit and governance committeeshef public companies (including as chairman of doeit committee), and serves ¢
designated "audit committee financial expert" feég8orks' Audit Committee. In addition, Mr. McLaclnldas extensive knowledge regarc
Skyworks' business, which he has acquired by sgifgnmore than 14 years on the Board of Directors.

Kevin L. Beebe age 56, has been a director since January 200de Slovember 2007, he has been President and Ekefutive
Officer of 2BPartners, LLC (a partnership that pdes strategic, financial, and operational advacerivate equity investors and managem
In 2014, Mr. Beebe became a founding partner oféA&tapital Management (a private equity firm bagetlVashington, D.C.). Previous
beginning in 1998, he was Group President of Omaraitat ALLTEL Corporation (a telecommunicationsvéges company). From 1996
1998, Mr. Beebe served as Executive Vice Preside@iperations for 360° Communications Co. (a wgsleommunication company). He
held a variety of executive and senior managemesitipns at several divisions of Sprint, includi¥ice President of Operations and V
President of Marketing and Administration for Spi@ellular, Director of Marketing for Sprint NortBentral Division, Director of Engineeri
and Operations Staff and Director of Product
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Management and Business Development for Sprinth&ast Division, as well as Staff Director of PradServices at Sprint Corporatit
Mr. Beebe began his career at AT&T/Southwesternl Bel a Manager. Mr. Beebe also serves as a dirdotoSBA Communicatior
Corporation (a publicly traded operator of wirelessamunications towers in North, South, and Cerakrica), NIl Holdings, Inc. (a public
traded provider of wireless telecommunications ises/in Latin America), and Syniverse Technologies, (a privately held provider
support services for wireless carriers).

We believe that Mr. Beebe is quatifi® serve as a director because of his 18 yeaexmérience as an operating executive ir
wireless telecommunications industry. For examg@éeGroup President of Operations at ALLTEL, he imatrumental in expanding ALLTEL
higher margin retail business, which significarglfhanced ALLTEL's competitive position in a dynantiensolidating industry. In addition,
Chief Executive Officer of 2BPartners, LLC, Mr. Bee continues to gain a broad range of businessriege and to build busine
relationships by advising leading private equityn that are transacting business in the globatalaparkets. Mr. Beebe provides crdssarc
experience by serving as a director for severalipumd private companies (including service onhbatidit and governance committe
Further, Mr. Beebe has served as a director of 8kysvsince 2004 and has gained significant fanitjiavith Skyworks' business.

Timothy R. Furey age 57, has been a director since 1998. He has @kief Executive Officer of MarketBridge (a prigly owne(
digital marketing software and services firm) sid@91. MarketBridge provides digital marketing, dictive analytics, and sales effectiver
solutions to Fortune 1000 companies in the softwammmunications, financial services, life sciencasd consumer products sect
Mr. Furey also serves as Managing Partner of tlenfi@ogy Marketing Group (which advises and inv@ssmerging growth companies in
social media, mobile, and marketing automation mias)k Prior to 1991, Mr. Furey worked with the RwstConsulting Group, Strate
Planning Associates, Kaiser Associates, and th&dliaig Science Institute.

We believe that Mr. Furey is qualifi® serve as a director because his experienChias Executive Officer of MarketBridge, as v
as his engagements with MarketBridge's clients gmanwhich are Fortune 1000 companies), provide hiith a broad range of knowlec
regarding business operations and growth stratetfiesddition, Mr. Furey has extensive knowledggareing Skyworks' business, which
has acquired through over 16 years of service erBttard of Directors, including, for the past 1anrge as the Chairman of the Compensi
Committee.

Balakrishnan S. lyer age 58, has been a director since June 2002eiiedsas Senior Vice President and Chief Finar@fticer of
Conexant Systems, Inc., from October 1998 to JW@&32Prior to joining Conexant, Mr. lyer served Ssnior Vice President and Ct
Financial Officer of VLSI Technology Inc. Prior that, he was Corporate Controller for Cypress Senaactor Corp. and Director of Final
for Advanced Micro Devices, Inc. Mr. lyer serves thie Boards of Directors of Power Integrations,,Iri@Logic Corporation, and IHS Ir
(each a publicly traded company). He served asrectdr of Conexant from February 2002 until AprD14, and as a director of L
Technologies Corp. from July 2001 until Februarg£20wnhen it was acquired by Thermo Fisher Scienhifc.

We believe that Mr. lyer is qualifiemlserve as a director because his experience esezutive officer of companies in the techno
industry provides him with leadership, strategiug dinancial experience. Through his experiencea dsector at the public companies lis
above (including as a member of certain audit, gtasece, and compensation committees) he provide8dard of Directors with significa
financial expertise as a designated "audit commifteancial expert" for Skyworks' Audit Committeleringing specific application to ¢
industry, as well as a broad understanding of aatpayovernance topics.

Christine King, age 65, has been a director since January 204s&ved as a director and as Chief Executive@ffof Standal
Microsystems Corporation (a developer of silicosdzhintegrated circuits utilizing analog and
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mixed-signal technologies) from 2008 until the compamgquisition by Microchip Technology, Inc., in 20 ¥ior to Standard Microsyster
Ms. King was Chief Executive Officer of AMI Semiadunctor, Inc., from 2001 until it was acquired by Gimiconductor Corp. in 2008. Fr
1973 to 2001, Ms. King held various engineeringibess, and management positions at IBM Corp.udieg Vice President of Semicondutc
Products. Ms. King serves on the Boards of Directafr Cirrus Logic, Inc., IDACORP, Inc., and QLodBorporation (each a publicly trac
company), and on the Board of Directors of Idahw@&oCompany (a subsidiary of IDACORP). She preVipssrved as a director of Anal
Devices, Inc., and Atheros Communications, Indgrpo its acquisition by Qualcomm, Inc.

We believe that Ms. King is qualifiexiserve as a director because of her extensivegesnent and operational experience in the
tech and semiconductor industries. In particularpugh her experience as Chief Executive OfficerStdndard Microsystems and A
Semiconductor, as well as her service as a diremftather public companies, Ms. King provides theaRl of Directors with significa
strategic, operational, and financial expertise.

David P. McGlade age 54, has been a director since February 2005as served as Executive Chairman of Intelsat @ Aublicly
traded worldwide provider of satellite communicatigervices) since April 1, 2015, prior to whichderved as Chairman and Chief Exect
Officer. Mr. McGlade joined Intelsat in April 2008nd was the Deputy Chairman of Intelsat from Au@@8 until April 2013. Previousl|
Mr. McGlade served as an Executive Director of mniRZ and as the Chief Executive Officer of O2 UKs(dosidiary of mmQ2), a positi
he held from October 2000 until March 2005. Befioiring O2 UK, Mr. McGlade was President of the \tées Region for Sprint PCS.

We believe that Mr. McGlade is qualif to serve as a director because of his 31 yefaexperience in the telecommunicati
business, which have allowed him to acquire sigaift operational, strategic, and financial busireezgnen. Most recently, as a result of
work as the Chief Executive Officer of Intelsat, .MtcGlade gained significant leadership and openatli experience, as well as knowle
about the global capital markets.

Robert A. Schriesheimage 54, has been a director since May 2006. Hdé&an Executive Vice President and Chief Finar@fécer
of Sears Holdings since August 2011. From Janu&¥02to October 2010, Mr. Schriesheim was Chief fang Officer of Hewit
Associates, Inc. (a global human resources conguéind outsourcing company that was acquired by @orporation). From October 2C
until December 2009, he was the Executive Vice iBeas and Chief Financial Officer of Lawson Softeainc. (a publicly traded EF
software provider). From August 2002 to October&@0t was affiliated with ARCH Development PartnétsC (a seed stage venture cay
fund). Before joining ARCH, Mr. Schriesheim heldeextive positions at Global TeleSystems, SBC EqgRdytners, Ameritech, AC Niels:
and Brooke Group Ltd. Mr. Schriesheim was alsoraatior of Lawson Software until its sale in July120In addition, from 2004 until 2007,
was also a director of Dobson Communications C@ormer publicly traded wireless services commations company that was acquirec
AT&T Inc.) and from 2007 until 2009 he served adiractor of MSC Software Corp. (a former publictgded provider of integrated simulat
solutions for designing and testing manufacturedipcts that was acquired by Symphony Technology®to

We believe that Mr. Schriesheim isalified to serve as a director because of his extenknowledge of the capital mark
experience with corporate financial capital stroes, and long history of evaluating and structurimgrger and acquisition transactions wi
the technology sector. Mr. Schriesheim also hasifignt experience, as a senior executive ancttdiren both public and private companie
the technology sector, leading companies througjomsrategic and financial corporate transformagiavhile doing business in the glo
marketplace. He also serves as a designated '@rdinittee financial expert" for Skyworks' Audit Corittee.

In addition to the information presmhabove regarding each director's specific egpesd, qualifications, attributes, and skills thea
our Board of Directors to conclude that he or dimusd serve as a director, we also
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believe that each of our directors has a reputdtointegrity, honesty, and adherence to highcathstandards. They have each demonsi
business acumen, an ability to exercise sound jedgnand a commitment of service to Skyworks.

Corporate Governance
General

Board of Director Meetings

The Board of Directors met ten (1if)es during fiscal year 2014. During fiscal yead2Qqor the portion thereof during which
director served), each director attended at |e8%i @f the aggregate of the total number of meetofgthe Board of Directors and the t
number of meetings held by all committees of tham8mf Directors on which he or she served. The @og's policy with respect to directc
attendance at the Annual Meeting is available @nltlvestor Relations portion of the Company's webathttp://www.skyworksinc.corfsee
corporate governance guidelines). At the 2014 AhrMeeting, each director then in office was in attence, with the exception
Mr. Schriesheim.

Director Independence

Each year, the Board of Directordeess the relationships that each director has wighCompany and with other parties. Only tl
directors who do not have any of the categoricaltienships that preclude them from being indepaneéthin the meaning of the applica
Listing Rules of the NASDAQ Stock Market LLC (thBlASDAQ Rules") and who the Board of Directors affatively determines have
relationships that would interfere with the exesoi$ independent judgment in carrying out the resfmlities of a director, are considered t
independent directors. The Board of Directors legewved a number of factors to evaluate the indégece of each of its members. Tt
factors include its members' current and histalationships with the Company and its competitsuppliers, and customers; their relations
with management and other directors; the relatigsskheir current and former employers have with the Compamd the relationshi
between the Company and other companies of whictember of the Company's Board of Directors is aalar or executive officer. Aft
evaluating these factors, the Board of Directors tietermined that a majority of the members ofBbard of Directors, namely, Kevin
Beebe, Timothy R. Furey, Balakrishnan S. lyer, &ime King, David J. McLachlan, David P. McGladedaRobert A. Schriesheim, do
have any relationships that would interfere with #xercise of independent judgment in carryingtbeir responsibilities as directors and
each such director is an independent directorefXbmpany within the meaning of applicable NASDAQ€R.

Corporate Governance Guidelines

The Board of Directors has adoptegamte governance practices to help fulfill itspensibilities to the stockholders in overse
the work of management and the Company's busiressdts. These guidelines are intended to ensutetliraBoard of Directors has 1
necessary authority and practices in place to vewied evaluate the Company's business operatismsgeded, and to make decisions the
independent of the Company's management. In additie guidelines are intended to align the intsre$ directors and management \
those of the Company's stockholders. A copy ofGbmpany's corporate governance guidelines is dlailan the Investor Relations portior
the Company's website lattp://www.skyworksinc.com

In accordance with these corporateegmance guidelines, independent members of thedBofDirectors of the Company met
executive session without management present sgydimes during fiscal year 2014. Mr. McLachlanhavserved as the Chairman of
Board until May 2014, when he became the Lead leddent Director, served as presiding directortiesé meetings.
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Stockholder Communications

Our stockholders may communicateatliyewith the Board of Directors as a whole or talividual directors by writing directly
those individuals at the following address: c/o \B&yks Solutions, Inc., 20 Sylvan Road, Woburn, ME801. The Company will forward
each director to whom such communication is adeéssnd to the Chairman of the Board in his capadtrepresentative of the entire Bc
of Directors, any mail received at the Companylpamte office to the address specified by suchctiir and the Chairman of the Board.

Code of Ethics

We have adopted a written code ofifmss conduct and ethics that applies to our dirscbfficers, and employees, including
principal executive officer, principal financialfafer, principal accounting officer or controllesy persons performing similar functions.
make available our code of business conduct anidseffee of charge through our websitehdp://www.skyworksinc.comWe intend t
disclose any amendments to, or waivers from, odeadf business conduct and ethics that are reqtorée publicly disclosed by posting :
such amendment or waivers on our website pursoa®EC requirements and NASDAQ Rules.

Executive Officer and Director Stock Ownership Resments

As described in detail below und€2dmpensation Discussion and AnalySisve have adopted Executive Officer and Directtuck
Ownership programs that require our executive effic(including our Named Executive Officers) andemployee directors to hold
significant equity interest in Skyworks with thejettive of more closely aligning the interests af executive officers and directors with th
of our stockholders. As of the date hereof, alloaf Named Executive Officers and directors are ampliance with the stock owners
guidelines (with the exception of Ms. King, who hatil the fifth anniversary of her appointmentth@ Board of Directors to comply with 1
guidelines).

Board Leadership Structure

Our Board of Directors selects thanpany's Chairman of the Board and Chief Executiffec€ in the manner it determines to b
the best interests of the Company. In May 2014, Board of Directors elected Mr. Aldrich, who hadeyiously served as the Compal
President and Chief Executive Officer, to serv&hairman of the Board and Chief Executive Offigstrthe time of Mr. Aldrich's election
Chairman of the Board, our Board of Directors app Mr. McLachlan, the prior Chairman of the Boardl an independent director wit
the meaning of applicable NASDAQ Rules (see abowdeu " Director Independenc®), as the Lead Independent Director. Mr. McLacls
duties as Lead Independent Director, as set fartur corporate governance guidelines, includdahewing:

. Presiding at all meetings of the Board of Directatswhich the Chairman of the Board is not preserdiuding executiv
sessions of the independent directors;

. Calling meetings of the independent directors, asdeems appropriate, and assuring that the indepérdirectors me
independently at least twice each year;

. Providing leadership to the Board of Directorsiiicamstances arise in which the Chairman of ther8aaay be, or may |
perceived to be, in conflict with the interestgdled Company and its stockholders with regard tardqular matter;

. Facilitating communications and serving as a liajsshen necessary, between the independent diseatat the Chairman of t
Board;
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. Consulting with the Chairman of the Board in thegaration of the schedules, agendas, and informptiavided to the Board
Directors for each meeting, and ensuring that tiesefficient time at each meeting for discusfall agenda items;

. Retaining independent advisors on behalf of ther@@é Directors as the Board of Directors or thdependent directors m
deem necessary or appropriate; and

. Being available for consultation and direct comnaation upon the reasonable request of major stddkha
Committees of the Board of Directors

The Board of Directors has a standiglit Committee, Compensation Committee, and Neatiiy and Corporate Governa
Committee.

Audit Committee

We have established an Audit Committensisting of the following individuals, eachvafiom the Board of Directors has determi
is "independent" within the meaning of applicabldaDAQ Rules and meets the criteria for independeaatdorth in Rule 10/3(b)(1) unde
the Exchange Act: Messrs. Schriesheim (ChairmaegpbB, lyer, and McLachlan.

The primary responsibility of the Au@ommittee is the oversight of the quality antegrity of the Company's financial stateme
the Company's internal financial and accountingcesses, and the independent audit process. Adalifiorihe Audit Committee has t
responsibilities and authority necessary to convpith Rule 10A3 under the Exchange Act. The Audit Committee meeitsately with th
independent registered public accounting firm, eesd their performance and independence from managierand has the sole authority
retain and dismiss the independent registered @uaacounting firm. These and other aspects of thditACommittee's authority are m
particularly described in the Company's Audit Comteai Charter, which the Board of Directors adopded is reviewed annually by 1
committee and is available on the Investor Relatjportion of our website &ttp://www.skyworksinc.com.

The Audit Committee has adopted anfdrpolicy concerning approval of audit and reardit services to be provided to the Comy
by its independent registered public accounting fikPMG LLP. The policy requires that all serviggsvided by KPMG LLP, including aut
services and permitted audit-related and aodit services, be preapproved by the Audit ConemitiThe Audit Committee preapprovec
audit and non-audit services provided by KPMG LbPffscal year 2014. The Audit Committee met ni@igtimes during fiscal year 2014.

Audit Committee Financial Expert

The Board of Directors has determitiet each of Messrs. Schriesheim (Chairman), ed, McLachlan, meets the qualification
an "audit committee financial expert" under SE@suhnd the qualifications of "financial sophisticat under the applicable NASDAQ Rul
and qualifies as "independent" as defined undeagipdicable NASDAQ Rules. The Board of Directors laéso determined that Ms. King
Mr. McGlade each would meet the qualifications of"audit committee financial expert" under curr&EC rules and the qualifications
"financial sophistication" under current NASDAQ Rsllif appointed to serve on the audit committethénfuture.

Compensation Committee

We have established a Compensatiammitiee consisting of the following individuals,olaof whom the Board of Directors |
determined is "independent" within the meaningmdleable NASDAQ Rules: Messrs. Furey
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(Chairman), Beebe, and McGlade and Ms. King. Mhrigsheim served on the Compensation Committeé Miaty 6, 2014, when Ms. Kir
was appointed to the Compensation Committee. Thap@asation Committee met six (6) times during fisear 2014. The functions of t
Compensation Committee include establishing the@pjate level of compensation, including short &mp-term incentive compensation
the Chief Executive Officer, all other executivdiadrs, and any other officers or employees wharegirectly to the Chief Executive Offic
The Compensation Committee also administers Skysv@duitybased compensation plans. The Compensation Corefnitiathority to gra
equity awards to the Company's executive officeay mot be delegated to the Company's managemaeathers. The Board of Directors |
adopted a written charter for the Compensation Citteey and it is available on the Investor Relatiqgortion of the Company's website
http://www.skyworksinc.com.

The Compensation Committee has erydgm/Radford Consulting ("Aon/Radford") to asdisin determining the components
amounts of executive compensation. The consultapbrts directly to the Compensation Committee, ugho its Chairman, and t
Compensation Committee retains the right to terteioa replace the consultant at any time.

The process and procedures followgdthe Compensation Committee in considering ancerdehing executive and direc
compensation are described below undéompensation Discussion and Analysis

Nominating and Corporate Governance Committee

We have established a Nominating @ocborate Governance Committee consisting of thleviing individuals, each of whom t
Board of Directors has determined is "independemwithin the meaning of applicable NASDAQ Rules: Massyer (Chairman), Fure
McGlade, and McLachlan. The Nominating and Cormof@bvernance Committee met four (4) times durisgdii year 2014. The Nominat
and Corporate Governance Committee is responsilevfaluating and recommending individuals for &tecor reelection to the Board
Directors and its committees, including any recomdations that may be submitted by stockholdersgtreduation of the performance of
Board of Directors and its committees, and thewatidn and recommendation of the corporate govesanlicies. These and other aspec
the Nominating and Corporate Governance Committegisority are more particularly described in thenihating and Corporate Governa
Committee Charter, which the Board of Directors [@dd and is available on the Investor Relationdigorof the Company's website
http://www.skyworksinc.com.

Director Nomination Procedures

The Nominating and Corporate Govecea@ommittee evaluates director candidates in drgext of the overall composition &
needs of the Board of Directors, with the objectiféecommending a group that can best manageusiadss and affairs of the Company
represent the interests of the Company's stockimldsing its diversity of experience. The commitseeks directors who possess ce
minimum qualifications, including the following:

. A director must have substantial or significantibass or professional experience or an understgnafitechnology, financ
marketing, financial reporting, international biess, or other disciplines relevant to the businédse Company.

. A director (other than an employé&ector) must be free from any relationship thatthe opinion of the Board of Directc

would interfere with the exercise of his or herapdndent judgment as a member of the Board of Dire®r of a Boar
committee.
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. The committee also considers the following qualiged skills, among others, in its selection oécliors and as candidates
appointment to the committees of the Board of Doec

o] economic, technical, scientific, academic, finah@acounting, legal, marketing, or other expertipplicable t
the business of the Company;

0 leadership or substantial achievement in theiriq@adr fields;

0 demonstrated ability to exercise sound businespjuaht;

o] integrity and high moral and ethical character;

0 potential to contribute to the diversity of viewpts, backgrounds, or experiences of the Board ofdbirs as
whole;

0 capacity and desire to represent the balancedjrieststs of the Company as a whole and not piiynarspecic

interest group or constituency;
o] ability to work well with others;

0 high degree of interest in the business of the Goyp

0 dedication to the success of the Company;
0 commitment to the responsibilities of a directargda
0 international business or professional experience.

The committee does not have a forpmdicy with respect to diversity, but believes tloair Board of Directors, taken as a wh
should embody a diverse set of skills, experienaad, backgrounds in order to better inform its siecis. The committee will also take i
account the fact that a majority of the Board ofebtors must meet the independence requiremenrttseofpplicable NASDAQ Rules. T
Company expects that a director's existing anddéutommitments will not materially interfere withch director's obligations to the Compe
For candidates who are incumbent directors, thentittee considers each director's past attendanceeatings and participation in ¢
contributions to the activities of the Board of &itors. The committee identifies candidates faeaor nominees in consultation with the C
Executive Officer of the Company and the Chairmathe Board of Directors, through the use of sedirchs or other advisors or through s
other methods as the committee deems to be hetpidentify candidates. Once candidates have béemtified, the committee confirms t
the candidates meet all of the minimum qualificasidor director nominees set forth above througérinews, background checks, or any o
means that the committee deems to be helpful irettaduation process. The committee then meetssimugs and evaluate the qualities
skills of each candidate, both on an individuali®asid taking into account the overall compositimi needs of the Board of Directors. B
on the results of the evaluation process, the carmeniecommends candidates for director nomineesiégtion to the Board of Directors.

Stockholder Nominees

The Nominating and Corporate Govecea@ommittee will consider director candidates necended by stockholders provided
stockholders follow the procedures set forth beldle committee does not intend to alter the maimeich it evaluates candidates, incluc
the criteria set forth above, based on whethercdraidate was recommended by a stockholder orwiber To date, the Nominating ¢
Corporate Governance Committee has not receivedammendation for a director nominee from any dtotder of the Company.
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Stockholders who wish to recommendividuals for consideration by the Nominating andr@rate Governance Committee
become nominees for election to the Board of Danexctn 2016 may do so in accordance with the prongsof our Bylaws by submitting
written recommendation to the Secretary of the Camygpat the address below no earlier than Januarg@6, and no later than February
2016. In the event that the 2016 Annual Meetingakl more than thirty (30) days before or after firg anniversary of the Company's 2!
Annual Meeting, then the required notice must bléveleed in writing to the Secretary of the Compaatythe address below no earlier t
120 days prior to the date of the 2016 Annual Megetind no later than the later of 90 days priath®o2016 Annual Meeting or the 10th
following the day on which the public announcemeithe date of the 2016 Annual Meeting is first mdny the Company. For nominees
election to the Board of Directors proposed by ldtotders to be considered, the recommendation darimation must be in writing and m
include the following information:

. name of the stockholder, whether an entity or @ividual, making the recommendation;

. a written statement disclosing such stockholdetsehicial ownership of the Company's capital stock;

. name of the individual recommended for consideraéie a director nominee;

. a written statement from the stockholder makingréfmmmendation stating why such recommended catedidould be able

fulfill the duties of a director;

. a written statement from the stockholder making teeommendation stating how the recommended catedicheeets tk
independence requirements established by the SEtharapplicable NASDAQ Rules;

. a written statement disclosing the recommendedidatels beneficial ownership of the Company's ehgibck; and
. a written statement disclosing relationships betwthe recommended candidate and the Company thatamestitute a confli
of interest.

Nominations may be sent to the aitendf the committee via U.S. mail or expeditedivkly service to Skyworks Solutions, Inc.,
Sylvan Road, Woburn, Massachusetts 01801, Attn: iNatimg and Corporate Governance Committee, c/ocfay.

Role of the Board of Directors in Risk Oversight

Our Board of Directors oversees ask management processes directly and througloitardttees. Our management is respon
for risk management on a daydaey basis. The role of our Board of Directors aaccommittees is to oversee the risk managemeivitaes of
management. They fulfill this duty by discussinghwinanagement the policies and practices utilizechBnagement in assessing and man:
risks and providing input on those policies andcpcas. In general, our Board of Directors oversaesls management activities relating
business strategy, capital allocation, organizaliagtructure, certain operational risks, and adtijois; our Audit Committee oversees |
management activities related to financial contanisl legal and compliance risks; our Compensatiomi@ittee oversees risk managen
activities relating to our compensation policiesl gmmactices as well as management succession ptanemd our Nominating and Corpot
Governance Committee oversees risk managementtiastinelating to Board composition. Each committeggorts to the Board of Directors
a regular basis, including reports with respectht® committee's risk oversight activities as appate. In addition, since risk issues o
overlap, committees from time to time request thatBoard of Directors discuss particular risks.
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Our Compensation Committee does mieve that any risks arising from our employee pensation policies and practices
reasonably likely to have a material adverse effecbur company. Our Compensation Committee bedidgvat any such risks are mitigated by:

. The multiple elements of our compensation packaigesjding base salary, our annual sherm incentive compensation p
and (for our executive officers and other key emps) equity awards that vest (or are issuable) owdtiple years and a
intended to motivate employees to take a long-téaw of our business.

. The structure of our shotérm incentive compensation plan (described in tgredetail in this Proxy Statement unde
Compensation Discussion and Analy$js which is based on (i) a number of differentaintial and operating performau
metrics to avoid employees placing undue emphasiany particular performance metric at the expeisether aspects of @
business, and (ii) performance targets that weebeliare appropriately aggressive yet will not regjuindue riskaking tc
achieve. Further, the structure of the short-tentemtive compensation plan aids in driving susthifengterm financia
performance as the goals and targets from the paar's plan are significant factors used in deiging goals for the curre
year's plan.

Compensation Committee Interlocks and Insider Parttipation

The Compensation Committee of therBaaf Directors currently consists of Messrs. Beebearey (Chairman), and McGlade
Ms. King. Mr. Schriesheim served on the CompensaGommittee until May 6, 2014, when Ms. King wagaipted to the Compensat
Committee. No member of this committee was at amg tduring fiscal year 2014 an officer or employdehe Company, was formerly
officer of the Company or any of its subsidiarieshad any employment relationship with the Compamngny of its subsidiaries. No execu
officer of the Company has served as a directanember of the compensation committee (or other citi@enserving an equivalent functis
of any other entity, one of whose executive officeerved as a director of or member of the Compiens@ommittee of Skyworks.

Certain Relationships and Related Person Transactits

Other than compensation agreemends adiner arrangements described below undérfdrmation About Executive and Direc
Compensation" since September 27, 2013, there has not bemmsaiction or series of related transactions ta@hvttie Company was or i
party involving an amount in excess of $120,000 ianghich any director, executive officer, holdémoore than five percent (5%) of any cl
of our voting securities, or any member of the indrate family of any of the foregoing persons, hadvdl have a direct or indirect mater
interest. In January 2008, the Board of Directatspied a written related person transaction apprpokcy that sets forth the Compar
policies and procedures for the review, approvalratification of any transaction required to b@aeed in its filings with the SEC. T
Company's policy with regard to related persondaations is that all related person transactionsd®n the Company and any related pe
(as defined in Item 404 of Regulatiork$-or their affiliates, in which the amount involyés equal to or greater than $120,000, be revidwy
the Company's General Counsel and approved in adviay the Audit Committee. In addition, the Comparoode of business conduct
ethics requires that employees discuss with thepgamyls Compliance Officer any significant relatioips(or transaction) that might raise dc
about such employee's ability to act in the bastast of the Company.

Skyworks Solutions, Inc. | page 27




Table of Contents

Proxy Statement

Proposal 2:
Ratification of Independent
Registered Public Accounting Firm

The Audit Committee has selected KPM® as the Company's independent registered palsthiounting firm for fiscal year 20
and has further directed that management submiséfection of the independent registered publicacting firm for ratification by tr
stockholders at the Annual Meeting. KPMG LLP was ihdependent registered public accounting firmtfier Company for fiscal year 20
and has been the independent registered publiazating firm for the Company's predecessor, Alptaubtries, Inc., since 1975. We are as
the stockholders to ratify the selection of KPMGR.&s the Company's independent registered puldauating firm for fiscal year 2015.

Representatives of KPMG LLP are expa&do attend the Annual Meeting. They will haveogportunity to make a statement if t
desire to do so and will be available to responapjoropriate stockholder questions.

Stockholder ratification of the se¢ien of KPMG LLP as the Company's independent tegesl public accounting firm is not requi
by the Company's Blaws or other applicable legal requirements. Howetle Audit Committee is submitting the select@dKPMG LLP tc
the stockholders for ratification as a matter obdy@orporate practice. The affirmative vote of garty of the shares present in persol
represented by proxy at the Annual Meeting andledtio vote on such matter at the Annual Meetmgequired to approve the selectiol
KPMG LLP as the Company's independent registerétigpaccounting firm. In the event stockholderd fairatify the appointment, the Au
Committee may reconsider this appointment. Eveth& appointment is ratified, the Audit Committen, iis discretion, may direct t
appointment of a different independent registendalip accounting firm at any time during the yeahie Audit Committee determines that s
a change would be in the Company's and stockholdess interests.

Audit Fees

KPMG LLP provided audit services teetCompany consisting of the annual audit of then@any's 2014 consolidated finan
statements contained in the Company's Annual ReporForm 10K and reviews of the financial statements contaimedhe Company
Quarterly Reports on Form 1Q-for fiscal year 2014. The following table sumrmas the fees of KPMG LLP billed to the Companytfa las
two fiscal years.

Fiscal Year % of Fiscal Year % of

Fee Category 2014 ($) Total (%) 2013 ($) Total (%)
Audit Fees(1 1,561,65! 9t 1,449,001 93
Audit-Related

Fees(2, — — 4,00( —
Tax Fees(3 89,25( 5 109,00( 7
All Other Fees(4 1,65( — 1,65( —
Total Fees 1,652,55! 10C 1,563,65! 10C

(1) Audit fees consist of fees for the audit of our @wanfinancial statements, review of the interimaficial statements included in
quarterly reports on Form 1Q; statutory audits and related filings in varidieseign locations, and audit procedures relate
acquisition activity during fiscal years 2014 ar@il2. Fiscal year 2014 and 2013 audit fees alsadied fees for services incurrec
connection with rendering an opinion under Sectioa of the Sarbanes-Oxley Act.
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(2)  Audit-related fees consist of fees for assurance antedet®rvices that are reasonably related to thfempeance of the audit and 1
review of our financial statements and that arerapbrted under "Audit Fees." Auditlated fees reported in fiscal year 2013 rela
the review of registration statement auditor cotsen incorporate by reference prior year finansi@tement opinions in Formé&-
filings.

(3) Tax fees consist of fees for tax compliance, taxaa and tax planning services. Tax complianceises, which primarily relate to t
review of our U.S. tax returns and certain tradé emstoms forms, accounted for $80,000 and $10000@0e total tax fees for fisc
year 2014 and 2013, respectively.

(4)  All other fees for fiscal years 2014 and 2013 eetatfees incurred for licenses to accounting asearch software.

In 2003, the Audit Committee adoptedormal policy concerning approval of audit anchfaadit services to be provided to
Company by its independent registered public aciogrfirm, KPMG LLP. The policy requires that akkrsices provided by KPMG LL
including audit services and permitted audit-relatéend noraudit services, be preapproved by the Audit ConemitThe Audit Committe
preapproved all audit and non-audit services pexvidy KPMG LLP during fiscal year 2014 and fiscahy 2013.

THE BOARD OF DIRECTORS UNANIMOUSLY RECOMMENDS AVOT E" FOR™
THE RATIFICATION OF THE SELECTION OF KPMG LLP
AS THE INDEPENDENT REGISTERED PUBLIC
ACCOUNTING FIRM OF THE COMPANY FOR FISCAL YEAR 2015
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Report of the Audit Committee

The Audit Committee of Skyworks' Bdaof Directors is responsible for providing indegent, objective oversight of Skywor
accounting functions and internal controls. The iAl@bmmittee is composed of four directors, eachwbiom is independent within t
meaning of applicable NASDAQ Rules and meets thtera for independence set forth in Rule 18 (1) under the Exchange Act. The Al
Committee operates under a written charter apprbyatie Board of Directors.

Management is responsible for the @amy's internal control and financial reporting ggss. The Company's independent regis
public accounting firm is responsible for perforgian independent audit of Skyworks' consolidatedrftial statements in accordance
generally accepted auditing standards and forrigsaireport concerning such financial statemertie. Audit Committee's responsibility is
monitor and oversee these processes.

In connection with these respondibsi, the Audit Committee met with management aegresentatives of KPMG LLP, t{
Company's independent registered public accouriting and reviewed and discussed the audited filmhrstatements for fiscal year 20
results of the internal and external audit exanmat evaluations of the Company's internal cosfrahd the overall quality of Skywor
financial reporting. The Audit Committee also dissed with the independent registered public acaogiriirm the matters required to
discussed by Auditing Standard No. 16, "Communicegiwith Audit Committees," issued by the Publicr@any Accounting Oversight Boa
In addition, the Audit Committee has received théten disclosures and the letter from its indepamdregistered public accounting fi
required by applicable requirements of the PubliomBany Accounting Oversight Board regarding theepwhdent accountar
communications with the Audit Committee concernindependence and has discussed with the indeperatgstered public accounting fi
the independent registered public accounting fiimdependence from the Company and its managenmetiding the matters in the writt
disclosures and letter that were received by tmencittee from such firm.

Based upon the Audit Committee's eaviand discussions described above, the Audit Cttieenrecommended that the Boart
Directors include the audited consolidated finahsiatements in the Company's Annual Report on Fi#d for fiscal year 2014, as filed wi
the SEC.

THE AUDIT COMMITTEE

Kevin L. Beebe

Balakrishnan S. lyer

David J. McLachlan

Robert A. Schriesheim, Chairm
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Proposal 3:
Advisory Vote on the Compensation of Our
Named Executive Officers ("Say-on-Pay Vote")

We are providing our stockholdershwiite opportunity to vote to approve, on a mamding basis, the compensation of our Na
Executive Officers as described below undénformation About Executive and Director Comperwati' At our 2014 Annual Meeting
stockholders, approximately 96% of the votes cgsiuy stockholders were in favor of the compensatibour Named Executive Officers.

As we describe below unde€Cdmpensation Discussion and Analysiur executive compensation program embodiesyafqra
performance philosophy that supports our busingssegy and aligns the interests of our executivék our stockholders. In addition, ¢
Board of Directors believes that the Company'srigia performance over the last fiscal year dematss$ that our executive compense
program was designed appropriately and is workffeggvely to support long-term value creation.

Our Board of Directors is asking &toalders to approve a non-binding advisory votéhenfollowing resolution:

RESOLVED, that the Company's stockholders approwean advisory basis, the compensation paid tcCih@pany's name
executive officers, as disclosed pursuant to thepemsation disclosure rules of the Securities anch&hge Commissic
including the Compensation Discussion and Analytbie,compensation tables, and any related matiselosed in this Pro;
Statement.

As an advisory vote, this proposatas binding and will not overrule any decision g Company or the Board of Directors (or
committee thereof), nor will it create or imply aclyange or addition to the fiduciary duties of @@mpany or the Board of Directors (or
committee thereof). However, our Compensation Cabemiand Board of Directors value the opinions esped by our stockholders in tl
vote on this proposal and will consider the outcashéhe vote when making future compensation decssifor Named Executive Office
Unless the Board of Directors modifies its policythbe frequency of future say-on-pay votes, the ner-binding say-ompay vote will be hel
at our 2016 Annual Meeting of stockholders.

THE BOARD OF DIRECTORS UNANIMOUSLY RECOMMENDS THAT STOCKHOLDERS VOTE
TO APPROVE THE COMPENSATION OF OUR NAMED EXECUTIVE OFFICERS
BY VOTING " FOR" PROPOSAL NO. 3
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Information About Executive and Director Compensatbn

Summary and Highlights
Financial Performance

. Our net revenue increased by 28% to approximat2l$ Billion during fiscal year 2014 as we contiiaeexperience year-over-
year growth as smartphones displace traditionélleelphones, as emerging markets increasingly 88@pand 4G technologit
as tablet computing increases in popularity, anegwsanalog product portfolio expands to addrestitiadal content withi
handset, tablet, and adjacent vertical marketsidtic medical, automotive, military, and industrial

. Our operating expenses decreased to 19.9% for fygea 2014 from 23.5% in fiscal year 2013. In dbsoterms operatir
expense increased from $422 million to $458 millpimarily in connection with increased research development exper
as a result of increased product development &gtivi

. Our effective tax rate for fiscal year 2014 imprdve 19.0% from 19.3% in fiscal year 2013 primasly a result of a higk
percentage of our income being earned and taxkeavier-rate foreign jurisdictions.

. As a result of the aforementioned factors, our aNarofitability increased significantly from fiat year 2013 with both n
income and diluted earnings per share increasifg Y&&ar over year.

. In April 2014, we introduced a quarterly cash dend program, pursuant to which we paid $41 miliorour stockholders
cash dividend payments during fiscal year 2014addition, we paid $166 million during fiscal yead12 to repurchase o\
4.5 million shares of our common stock.

. Our ending cash and cash equivalents balance senieg8% to $806 million in fiscal year 2014 froniL$5nillion in fiscal yee
2013. This was the result of a 54% increase in &@sh operations to $772 million in fiscal year 20due to higher net incor
and improvements in working capital. In additionyidg fiscal year 2014 we invested $209 millionaapital expenditures a
$149 million for a 66% controlling interest in ajbventure.

. Total stockholder return ("TSR") for the fiwear period ending October 3, 2014, was 367%, comdpaith a weighted avera
TSR of 81% for the 18 publicly traded semiconductmmpanies in our peer group (which consists ofGhmparator Group,
described below, excluding LSI, which was acquiladng 2014) and a weighted average TSR of 112%hficompanies in tl
S&P 500 Semiconductors Index.

Changes to Severance Arrangements with Named ExieeuDfficers

. On December 16, 2014, the Company entered intoGleange in Control / Severance Agreements with eadhessrs. Griffin
Palette, and Freyman and Ms. Vezina, each of whadame effective on January 22, 2015. Under the agg@ements, equ
awards granted to such Named Executive Officees diinuary 22, 2015, will not be subject to acedien solely upon a chan
in control of the Company (unless the successsuporiving company does not agree to assume, arlistisute for, outstandi
equity awards on substantially similar terms witibstantially equivalent economic benefits as ewissuch award immediate
prior to the change in control, in which case thmls would accelerate in full as of the changeantrol). Vesting of suc
awards would accelerate only in the event of aiftyiiad)
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termination of employment within the period of timemmencing three (3) months prior to and endinghte (12) montf
following a change in control, or in the event ofeamination of employment by reason of the exeelgi death or permani
disability.

. Pursuant to a waiver letter received by the Comgeoty Mr. Aldrich on December 16, 2014, and purduarthe new Change
Control / Severance Agreements described aboves obthe Named Executive Officers is entitled ty &rture excise tax gross-
up payment.

Compensation Program Alignment with Long-Term Intests of Stockholders

. We emphasize pay-fgrerformance and tie a significant amount of our Rdrixecutive Officers' annual compensation tc
performance in the form of incentive-based compémsawith the majority being in equityased compensation. We believe
through the combination of our equibased incentive compensation program and execstivek ownership guidelines, 1
interests of our executives are strongly alignethwhose of our long-term stockholdersamely, increasing stockholder ve
over time.

. The charts below show the target total direct campgon mix for fiscal year 2014 for our Chief Enéiee Officer and th
average for the other Named Executive Officers. Trget total direct compensation mix for fiscahy@014 reflects actt
salary, target shoterm incentive award, and the grant date fair valistock option, performance share, restrictedkstanc
restricted stock unit awards, including long-tertock-based awards granted in connection with a NamedEixe Officer"
promotion or commencement of employment.

Chief Executive Officer Other Named Executive Officers

Base Salary £ ShortTerm Incentive . Long-Term Stock-Based Incentive

. We provide short-term incentive compensation toivateé executives to achieve key néam (i.e., a year or less) financ
and/or operational objectives. Based on the Comnpargrformance under the non-GAAP operating incanttnonSAAP gros:
margin goals established by the Compensation Caemithe total shoterm incentive award payment to each of the Ne
Executive Officers for fiscal year 2014 was 200%hef target payment level for such Named Execu@iffecer.
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. We provide longer-term equityased compensation in the form of performance shaegds and stock options to incentivize
executive officers to achieve goals each year wetelieve will result in significant increasesstockholder value over t
longer term, thereby aligning their interests withse of our stockholders.

0 Stock options closely align the longrm interests of our executives with those of stockholders because the recip
will only realize a return on the option if our skoprice increases over the life of the optionatidition, awards of sto
options align with our growth strategy and provilgnificant financial upside if our growth objed® are achieve
while placing a significant portion of our execs’ compensation at risk if our objectives areaubieved.

0 Shares are received under performance share awanlys upon satisfaction of "performance” and "conét
employment" conditions (i.e., to receive all shaaamed based on actual performance, the executiull typically nee
to remain employed for three years following thargrof a performance share award). Based on thep@ay's non-
GAAP operating margin achieved and TSR percenditkking obtained during fiscal year 2014, each NamBrecutive
Officer earned the "maximum"” level of shares urttlerperformance share awards granted in NovemHes. 20

. The Compensation Committee of our Board of Direstaiith assistance from its independent compensatiosultant, annual
reviews our executive compensation program to enthat it is competitive with the companies in mdustry with which w
compete for executive talent. We generally tardget median of our comparison group for our basensaad shortermn
incentive compensation levels. For fiscal year 2044 granted equitipased incentive awards with a target incentivellet
approximately the median of our comparison groujth \the opportunity to earn above the target ineentevels based «
performance. We feel that this level of executivmmpensation, with its emphasis on Idegm results, alignment wi
stockholder interests, and lotgm retention, enables us to attract and retareiecutive talent necessary to meet our bus
objectives.

Corporate Governance Best Practices

. As part of its commitment to strong corporate goe@ce and best practices, our Compensation Conentiis engaged
independent compensation consultant, Aon/Radforgetform an annual comprehensive analysis of gecutive compensatis
practices and pay levels, using analytical toothsas market data, tally sheets, compensationrjsiad walkaway analysis f
each executive.

. Our Compensation Committee has implemented equaitypensation grant procedures, an annual processéss the efficacy
our companywide compensation programs, and a risk managemmgfrgm, which includes an ongoing evaluation of
relationship between our compensation programsiakd

. We have adopted Executive Officer and Director Bt@wnership programs that require our executivécef§ and non-
employee directors to hold a significant equityenest in the Company with the objective of moreselg aligning the interests
our executive officers and directors with thosewif stockholders.

. We prohibit our directors, officers, and employ&esn hedging or pledging their economic interest&€bmpany securities a

from engaging in any shotérm, speculative securities transactions, inclgiginrchasing securities on margin, engaging int
sales, or buying or selling put or call options.
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This Compensation Discussion and gsialsection discusses the compensation policiegpergrams for our Chief Executive Offic
our Chief Financial Officer and our three next miosthly paid executive officers during fiscal ye#i14 as determined under the rules o
SEC. We refer to this group of executive officesar "Named Executive Officers.” For fiscal yeBi2, our Named Executive Officers were:

. David J. Aldrich, Chairman and Chief Executive O¢fi;

. Donald W. Palette, Executive Vice President anceChinancial Officer;
. Liam K. Griffin, President;

. Bruce J. Freyman, Executive Vice President, Wortih® perations; and
. Victoria Vezina, Vice President, Human Resources.

Approach for Determining Form and Amounts of Compsation

The Compensation Committee, whichdmposed solely of independent directors withinrtteaning of applicable NASDAQ Rul
outside directors within the meaning of Section b62he Internal Revenue Code ("IRC"), and ramployee directors within the meaning
Rule 16b3 under the Exchange Act, is responsible for deténg all components and amounts of compensatiohetgaid to our Nami
Executive Officers, as well as any other executiffecers or employees who report directly to theeCliexecutive Officer. The Compensat
Committee sets compensation for the Named Execd@iffieers, including salary, short-term incentivasd long-term stockased awards,
levels generally intended to be competitive witle tompensation of comparable executives in semiaiod companies with which t
Company competes for executive talent.

Compensation Program Objectives

Theobjectives of our executive compensation prograetarattract, retain and motivate highly qualifiexecutives to operate ¢
business, and to link the compensation of thoseudixes to improvements in the Company's finangéaformance and increases in stockhc
value. Accordingly, the Compensation Committeealg establishing our executive compensation rammgnclude:

. ensuring that our executive compensation progracoenspetitive with a group of companies in the semductor industry wit
which we compete for executive talent;

. providing a base salary that serves as the founaii a compensation package that attracts anthsethe executive tale
needed to achieve our business objectives;

. providing shortterm variable compensation that motivates execsitigrd rewards them for achieving Company fina
performance targets;

. providing long-term stockased compensation that aligns the interest okrecutives with stockholders and rewards ther
increases in stockholder value; and
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. ensuring that our executive compensation progrgmeliseived as fundamentally fair to all of our eoygles.

Retention of Compensation Consultant

The Compensation Committee has erdjafjen/Radford to assist in determining the compémeand amount of executi
compensation. Aon/Radford reports directly to tlempensation Committee, through its chairperson,thedCompensation Committee ret:
the right to terminate or replace the consultargrat time. The consultant advises the Compens&@mnmittee on such compensation ma
as are requested by the Compensation CommitteeCohmensation Committee considers the consultadtiEe on such matters in additior
any other information or factors it considers relevin making its compensation determinations.

The Compensation Committee has cemstt the relationships that Aon/Radford has wita ompany, the members of
Compensation Committee and our executive officassyell as the policies that Aon/Radford has irc@lto maintain its independence
objectivity, and has determined that Aon/Radfowetsk for the Compensation Committee has not raggdconflicts of interest.

Role of Chief Executive Officer

The Compensation Committee also darsithe recommendations of the Chief Executivéc@ffregarding the compensation of
other Named Executive Officers and each of his rotlieect reports. These recommendations includeassessment of each individu
responsibilities, experience, performance and dmrtton to the Company's performance, and also méigetake into account internal fact
such as historical compensation and level in tlgamization, in addition to external factors suchhascurrent environment for attracting
retaining executives.

Establishment of Comparator Group Data

In determining compensation for eatlthe Named Executive Officers, the committeeize# "Comparator Group" data for e
position. For fiscal year 2014, the Compensatiom@ittee approved Comparator Group data consistireg 50/50 blend of (i) Aon/Radfo
survey data of 26 semiconductor companies (whdfiigmt data was not available in the Aon/Radfseimiconductor survey data for a gi
executive position, the Comparator Group data misluded survey data regarding hitgehnology companies), and (ii) the "peer" groufa
for 19 publicly traded semiconductor companies wittich the Company competes for executive talent:

*Altera *International Rectifiel *NVIDIA

*Analog Devices *Linear Technology *ON Semiconducto
*Avago Technologie! *LSI *RF Micro Devices
*Broadcom *Marvell Technology *TriQuint Semiconducto
*Cree *Maxim Integrated Product *Xilinx

*Cypress Semiconductt *Microchip Technology

*Fairchild Semiconducta *Microsemi

Use of Comparator Group Data

The Compensation Committee annuallypgares the components and amounts of compensatibwe provide to our Chief Execut
Officer and other Named Executive Officers with tbemponents and amounts of compensation providethdd counterparts in tl

Comparator Group and uses this comparison datayaglaline in its review and determination of baatries, short-term incentives, and long

term stock-based compensation
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awards, as discussed in further detail below uhd@omponents of Compensatidnin addition, in setting fiscal year 2014 compeitn, the
Compensation Committee sought and received inpuat fAon/Radford regarding the base salaries foiChief Executive Officer and each
the other executive officers, the award levels peidormance targets relating to the shertn incentive program for executive officers, dine
individual stock-based compensation awards for @xee officers, as well as the related vesting dcifes.

After reviewing the data and condidgrthe input, the Compensation Committee estadtistand the full Board of Directors v
advised of) the base salary, short-term incentivget, and long-term stodkased compensation award for each Named Execuffige© In
establishing individual compensation, the CompeaosaCommittee also considered the input of the Chieecutive Officer, as well as t
individual experience and performance of each exezu

In determining the compensation of Ghief Executive Officer, our Compensation Comestfocused on (i) competitive levels
compensation for chief executive officers who aading a company of similar size and complexity,tifie importance of retaining a cf
executive officer with the strategic, financial,dafeadership skills necessary to ensure our coatingrowth and success, (iii) our Ci
Executive Officer's role relative to the other Narexecutive Officers, (iv) input from the full Bahrof Directors on our Chief Executi
Officer's performance, and (v) the considerablegtlierof our Chief Executive Officer's 20 years ofvéee to the Company. Aon/Radfc
advised the Compensation Committee that the bdag/sannual performance targets, and short-tegaritive target opportunity, and equity-
based compensation established by the Compendatommittee for fiscal year 2014 were competitive ¢bief executive officers leadi
companies of similar size and complexity in the isemductor industry. Our Chief Executive Officer svaot present during the voting
deliberations of the Compensation Committee conegrihis compensation. As stated above, however,Gbmpensation Committee 1
consider the recommendations of the Chief Execuiffecer regarding the compensation of the othemid Executive Officers and each of
other direct reports.

Response to Stockholder Vote on Executive Compeosadt 2014 Annual Meeting

At our 2014 Annual Meeting of stoclkders, approximately 96% of the votes cast appralieccompensation of the Company's na
executive officers as disclosed in the proxy statendelivered to our stockholders in connectiorlie 2014 Annual Meeting. We underst
this to mean that stockholders generally approviedus compensation policies and determinations 0442 However, our Compensat
Committee still undertook a review of our compeiwapolicies and determinations following the 2084nual Meeting with the assistance
Aon/Radford. After this review and considerationesblving best practices in executive compensdtippublic companies generally, upon
recommendation of our Compensation Committee, vierohéned not to make any significant changes toexacutive compensation decisi
and policies. The Compensation Committee perioljicaviews the goals we would like to achieve tlglouwour executive compensat
practices and explores ways to modify those prastio either achieve new goals or to enhance dlitydab achieve existing goals.

Components of Compensation

The key elements of compensationdiar Named Executive Officers are base salary, dbkam incentives, long-term stodiase:
incentives, 401(k) plan retirement benefits, medidantal, vision, life and disability insurancedafinancial planning benefits. Consistent \
our objective of ensuring that executive compensai perceived as fair to all employees, the Namrecutive Officers do not receive ¢
retirement benefits beyond those generally avalabl our fulltime employees, and we do not provide medical, alewision, or othe
insurance benefits to Named Executive Officers #inatdifferent from those offered to other full-eramployees.
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Base Salary

Base salaries provide our executffiears with a degree of financial certainty andbslity. The Compensation Committee determ
a competitive base salary for each executive affi@ng the Comparator Group data and input pravide Aon/Radford. Based on th
factors, base salaries of the Named Executive @#idor fiscal year 2014 were generally targetethat Comparator Group median, v
consideration given to role, responsibility, perfi@nce and length of service. After taking theseofacinto account, the base salary for «
Named Executive Officer for fiscal year 2014 inaeé on average 5.0% from the Named Executive @fitmse salary in fiscal year 2
(excluding Ms. Vezina, whose employment with thefpany commenced in December 2013), and ranged droincrease of 2.6% to 8.8
Effective as of May 6, 2014, at the time of hismpuadion to President, Mr. Griffin received an addital 7.5% increase in his base salary, w
reflected his increased responsibilities.

ShortTerm Incentives

Our shorterm incentive compensation plan for executiveceffs is established annually by the Compensatianmiitiee. For fisc:
year 2014, the Compensation Committee adopteddhé Executive Incentive Plan (the "Incentive Plaife Incentive Plan established s-
term incentive awards that could be earned annbgllgertain officers of the Company, including themed Executive Officers, based on
Company's achievement of certain corporate perfocagoals established on an annual basis. $antincentive compensation is intende
motivate and reward executives by tying a significportion of their total compensation to the Comps achievement of prestablishe
performance goals that are generally stemna (i.e., one year or less). Pursuant to theriiee Plan, the Compensation Committee sets a
of shortterm compensation that can be earned by each éxefficer based on the Comparator Group dataclwhs expressed as
percentage of the executive officer's base saladyvehich corresponds to the level of achievemerthefperformance goals. The low ent
that range, referred to as the "threshold" perggntes equal to the amount of compensation paytatilee executive if the level of achieven
of each performance goal applicable to the exeeutias at the minimum set by the Compensation Camenib be eligible to receive
payment for that goal under the Incentive Planefref to as the "threshold" level). At the threghmhyout level, the shotérm compensatic
was designed to result in a payout less than ttdianeshortterm compensation of the Comparator Group. The Imidfithe range, referred
as the "target" percentage, is equal to the amotishortierm compensation payable to the executive if gwell of achievement of ee
performance goal applicable to the executive meteakpectations set by the Compensation Commitefer(ed to as the "target” lew
Achievement of all performance goals at the "tdrémtel would result in a shoterm compensation payout equal to the "target" greege
which is designed to be the median shertn compensation of the Comparator Group. The &ighof the range, referred to as the "maxirr
percentage, is equal to the amount of compensptgable to the executive if the level of achievetradreach performance goal applicabl
the executive reached the highd target set by the Compensation Committee foin goal (referred to as the "maximum®” level). Acfeimen
of all performance goals at the "maximum" level Wdotesult in a shorterm compensation payout at the "maximum" leveliciviis designed
be above the median shoetim compensation of the Comparator Group. Abserexarcise of discretion by the Compensation Cotemitth
total shortterm compensation paid to each executive would exaeed the "maximum" percentage and, in the euest the level c
achievement of all performance goals was below/ttiveshold" level, no short-term compensation paymeuld be
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made to the executive. The following table shovesringe of shorierm compensation that each Named Executive Oftioatd earn in fisci
year 2014 as a percentage of such executive dffiaanual base salal

Threshold Target Maximum
Chief Executive Office 75% 150% 300%
Chief Financial Office 37.5% 75% 150%
President(1 45% 90% 180%
Executive Vice President, Worldwide
Operations 35% 70% 140%
Vice President, Human Resour¢ 27.5% 55% 110%

1) Effective as of May 6, 2014, at the time of hismpation to President, the threshold, target, andimam levels of Mr. Griffin's short-
term compensation were increased from 40%, 80%,18086 of his annual base salary, respectively,5%,490%, and 180% of t
annual base salary, respectively.

The actual total amount of shtertm compensation payable to an executive depemdiseolevel of achievement of each performi
goal assigned to him or her. For fiscal year 20i4Gompensation Committee determined that sleomt-incentive compensation payable ui
the Incentive Plan would be based on the Compagrformance for the entire fiscal year. Althoughrécent fiscal years the Compenss
Committee has based short-term incentive paymenfsedormance during two sixonth performance periods, the Compensation Coree
moved to an annual performance period for fiscalr @14 to better align with business objectivdsee Tompensation Committee establis
performance goals for fiscal year 2014 based oresitiy revenue and noBAAP operating margin targets. Each of the two qgrenfince goa
was weighted equally (50% each) toward each NamxedEive Officer's payment under the Incentive PIHme nonGAAP operating marg
performance goal is based on the Company's actwaGMAP operating margin, which it calculates by exithg from GAAP operatin
income stock compensation expense, restructurilageck charges, acquisitioefated expenses, litigation settlement gains asdels, ar
certain deferred executive compensation.

The Compensation Committee determimiis respect to each performance goal the "thdgshttarget” and "maximum” levels
achievement, which correspond to the matching geguns set forth above. For Company performancdgydhe levels of achievement will
consistent across the executives to which suctsggaly.

Following the end of the fiscal yelme Compensation Committee determines the totaluatmof shorterm compensation payable
each executive for such period by comparing theaddevel of achievement of each performance gesigaed to such executive against
"threshold," "target" and "maximum" levels of acleenent that it set for that performance goal. Tlen@ensation Committee determines
amount of short-term compensation the executiedigéble to receive with respect to each perforneageal as follows:

. If the level of achievement for that performancaldalls below the "threshold" level, then the ex@ace will not earn any short-
term compensation with respect to that performayuae (absent an exercise of discretion by the Cosgiiion Committee).

. If the level of achievement for that performancalge equal to the "threshold," "target" or "maximiulevel, then the executi
earns the product obtained byultiplying (i) the "threshold,” "target" or "maximum" percegéa as applicablejmes (i) the
executive's base salary during the fiscal y&aes(iii) the weighting assigned to that performancalgo

. If the level of achievement for the performanceldabs in between either the "threshold" and "&tfgevels or the "target" a

"maximum” levels, the executive would earn shomrtecompensation equal to the shtmtm compensation payable at
"threshold" or "target" level, respectiveplusa pro rata
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amount of the difference between the shertn compensation payable for that performance gbpakspectively, the "thresho
and "target" levels or the "target" and "maximuevdls.

. Absent an exercise of discretion by the Compensa@iommittee, if the level of achievement for thefpenance goal excee
the "maximum"” level, the executive will only ealretamount payable for achievement at the "maximlexel.

The computation of each executivéisriserm compensation under the Incentive Plan is nategghted average of the level
achievement across all performance goals, butrathevaluation of each performance goal indivigua determination of the portion of 1
total eligible bonus allocated to that performagoal that can be earned and a summation of thosaram

The target level performance goataldshed by the Compensation Committee undernberitive Plan are based on the Compi
historical operating results and growth rates a$ asthe Company's expected future results andl@sgned to require significant effort :
operational success on the part of our executinéstlae Company. The maximum level performance gesiablished by the Compensa
Committee have historically been difficult to acléeand are designed to represent outstanding peaifure that the Compensation Comm
believes should be rewarded. Typically, financialfprmance goals are set with the expectationtti@t'target” level will be higher than 1
consensus analyst estimates for the Company.

The Incentive Plan stipulated thatpalyouts to executives under the Incentive Plareveenditioned upon the Company achievil
performance goal based on nG#AP operating margin (after accounting for anyeiniive award payments, including those to be mauie!
the Incentive Plan) at the "threshold" level. Thenpensation Committee retains the discretion, basethe recommendation of the ClI
Executive Officer, to make payments even if theshold performance metrics are not met or to makengnts in excess of the maximum ¢
if the Company's performance exceeds the maximutriaeeThe Compensation Committee believes it rapriate to retain this discretion
order to make short-term compensation awards irmesdinary circumstances.

The Company's actual revenue and®@AAP operating margin achieved in fiscal year 2@h¢h exceeded the respective maxit
performance levels, resulting in a shtatm compensation award for each Named Executifiegdfequal to his or her maximum paymr
level, or 200% of the target payment level.

LongTerm StockBased Compensation

The Compensation Committee generalikes long-term stockased compensation awards to executive officeraroannual bas
Long-term stocksased compensation awards are intended to aligntérests of our executive officers with our stocklers, and to reward ¢
executive officers for increases in stockholdeugabver long periods of time (i.e., greater thaa gear). It is the Company's practice to n
stockbased compensation awards to executive officefdavember of each year at a prescheduled Compens@aoonmittee meeting. F
fiscal year 2014, the Compensation Committee maekrds to each of the Named Executive Officers (ulith exception of Ms. Vezina)
November 7, 2013, at a regularly scheduled Compiems&ommittee meeting. Stock options awarded soNlamed Executive Officers at
meeting had an exercise price equal to the closalg price on the meeting date of the Company'steamstock on the NASDAQ Glok
Select Market.

In making annual stotlased compensation awards to executive officerdisonl year 2014, the Compensation Committee
reviewed the Comparator Group data to determinepdreentage of the total number of outstandingeshaf stock that companies in
Comparator Group typically made available for arraveards under employee equity compensation progirdime Compensation Commit
then set the number of shares of the Company's econstock that would be made available for annuatetive officer equity awards at
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approximately the median of the Comparator Groupradfs evaluation of the Company's business néadghe attraction and retention
executives, internal and external circumstancesaatipg the Company and its employees, and proxysadyve.g., ISS) guidelines. T
Compensation Committee then reviewed the Compaatoup by executive position to determine the atmn of the available shares am
the executive officers from the overall pool then@ensation Committee made available for equity dwdor fiscal year 2014. T
Compensation Committee then used that data an@ahgparator Group data to determine a dollar vatnévalent for the long-term equity-
based award for each executive officer. Forty par(40%) of that dollar equivalent value servedhasbasis for determining a number of s
options to award to the executive using an estichBlack-Scholes value, and the remaining sixty percent (68Pthe dollar equivalent val
served as the basis for determining a number dbpeance share awards ("PSAs") for the executiviaguthe fair market value of t
Company's common stock on the date of such awaddaanassumption that the Company would achieve'tdrget" level of performan
required to earn the PSA. The Compensation Comerstiationale for awarding PSAs is to further alige executive's interest with those
the Company's stockholders by using equity awanas will vest only if the Company achieves m&ablished performance metrics
description of the PSAs, including the method bycltihey vest and the related performance metscset forth below in the Grants of Plan-
Based Awards Tab."

On December 9, 2013, the Compens&immmittee granted to Ms. Vezina a long-term stbaked compensation award in connes

with the commencement of her employment with then@any, which was intended to incentivize her toept@n offer of employment with t

Company and to align her performance with the gaatsobjectives of the executive team. The awalgoVezina consisted of a stock op!

award, a PSA award, and a restricted stock awahnd. flumber of shares subject to the equity awardsteg to her by the Compensa

Committee was determined based on competitive alataewhire awards to human resources executives in ttéceaductor industry. Tt

stock option award to Ms. Vezina had an exerciseepequal to the closing price of the Company's room stock on December 9, 2013

description of each stock-based award granted toMézina, including the vesting conditions therasfset forth below in the Grants of Plan-
Based Awards Tab."

On May 6, 2014, the Compensation Cdiem granted onéme restricted stock unit ("RSU") awards to eadhMessrs. Palett
Griffin, and Freyman in connection with their protieas to their current positions. A descriptiontbé RSU awards, including the vest
conditions thereof, is set forth below in th&fants of Plan-Based Awards Table

Other Compensation and Benefits

We provide other benefits to our emae officers that are intended to be part of mpetitive overall compensation program anc
not tied to any company performance criteria. Cstesit with the Compensation Committee's goal ofieng that executive compensatiol
perceived as fair to all stakeholders, the Compaffgrs medical, dental, vision, life and disabilibhsurance plans to executive officers ui
the same terms as such benefits are offered to ethployees. Additionally, executive officers amxrmitted to participate in the Compal
401(k) Savings and Investment Plan and EmployeekSRurchase Plan under the same terms as othepysegl The Company does
provide executive officers with any enhanced retigat benefits (i.e., executive officers are subjedhe same limits on contributions as o
employees, as the Company does not offer any swgpll executive retirement plan or other similanqualified deferred compensat
plan), and they are eligible for 401(k) compangich contributions under the same terms as othptogees. In fiscal year 2014, the Comg
offered executives the opportunity to participatefinancial planning services through The Ayco Camyg L.P. ("Ayco"), at a cost of up
approximately $14,000 per executive paid by the gamy. In fiscal year 2014, Mr. Aldrich, Mr. Paleteend Ms. Vezina received financ
planning services through Ayco. Mr. Aldrich, howewelected to pay personally for such services.
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In prior fiscal years certain exeeatofficers were provided an opportunity to papate in the Company's Executive Compens.
Plan (the "Executive Compensation Plan"), an unéaihaongqualified deferred compensation plan, under whiaftigipants were allowed
defer a portion of their compensation. As a resfilieferred compensation legislation under Secti@®A of the IRC, effective December
2005, the Company no longer permits employees teenantributions to the plan. Upon retirement, eneéd in the Executive Compensai
Plan, or other separation from service, or, if lszted, upon any earlier change in control of tlken@any, a participant is entitled to a payr
of his or her vested account balance, either imgleslump sum or in annual installments, as ektateadvance by the participant. Although
Company had discretion to make additional contidng to the accounts of participants while the Exige Compensation Plan was activi
never did so. Mr. Aldrich is the only Named ExeeatOfficer who participated in the Executive Comgegion Plan while it was active.

Severance and Change-in-Control Benefits

None of our executive officers, irdilhg the Named Executive Officers, has an employtragreement that provides a specific ter
employment with the Company. Accordingly, the emyptent of any such employee may be terminated attiamy. We do provide certe
benefits to our Named Executive Officers upon derigualifying terminations of employment and in oewgtion with terminations
employment under certain circumstances followinghange in control. A description of the materiahts of our severance and change-ir
control arrangements with the Named Executive @©ffacan be found immediately below and further Waloder "Potential Payments Upi
Termination or Change in Contrd!.

The Company believes that severamogegtions can play a valuable role in recruitimgl aetaining superior talent. Severance
other termination benefits are an effective wayoffier executives financial security to incent théonforego an opportunity with anotl
company. These agreements also protect the Comgmttye Named Executive Officers are bound by wdstei non-compete and nawlicit
covenants for up to two years after terminatiorewfployment. Outside of the changeeiontrol context, each Named Executive Office
entitled to severance benefits if his or her emlent is involuntarily terminated by the Companyhweitit cause and, in the case of the C
Executive Officer, if he terminates his own emplanhfor good reason (as defined in the agreembengddition, provided he forfeits cert
equity awards and agrees to serve on the CompBogsl of Directors for a minimum of two years, fBbief Executive Officer is entitled
certain severance benefits upon termination ofemployment for any reason. The Compensation Comeitielieves that this provisi
facilitates his retention with the Company. Theelesf each Named Executive Officer's severancetlmeraermination benefit is generally t
to his or her respective annual base salary andlaorg-term incentive earned.

Additionally, each Named Executivei@dr would receive enhanced severance benefitsaaoéelerated vesting of equity awards il
or her employment were terminated under certaiouaiistances in connection with a change in contrdhe Company. These benefits
described in detail further below undePbtential Payments Upon Termination or Change imt@u. " The Company believes these enhal
severance benefits and accelerated vesting are@ie because the occurrence, or potential oecoe;, of a change-icontrol transactic
would likely create uncertainty regarding the conéd employment of executive officers that typicatcurs in a change-icontrol contex
and such severance benefits and accelerated vestingirage the Named Executive Officers to remaipleyed with the Company through
change-ineontrol process and to focus on enhancing stockinatdlue both before and during the process. Intiadd the vesting protectic
helps assure the Named Executive Officers that wikyot lose the expected value of their equityaads because of a change in control o
Company.
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We have adopted Executive Stock Oslmiprguidelines with the objective of more closaligning the interests of our execut
officers (including our Named Executive Officersittwthose of our stockholders. Under the Execu@icer Ownership guidelines, our Ch
Executive Officer is required to hold thewver of (a) the number of shares with a fair market gaqual to six (6) times his current base se
or (b) 382,200 shares; our President is requirdtbtd thelower of (a) the number of shares with a fair market gatgual to three (3) times
current base salary, or (b) 114,000 shares; ouclixe Vice President and Chief Financial Officerdaour Executive Vice Preside
Worldwide Operations, are each required to holddher of (a) the number of shares with a fair market gaqual to two and one-half {2
2) times such executive's current base salary,)84800 or 92,500 shares, respectively; and ooe Wresident, Human Resources is req
to hold thelower of (a) the number of shares with a fair market gadgual to two (2) times her current base salaryb)p60,000 shares. F
purposes of the Executive Stock Ownership guids|itfee fair market value of the Company's commocksts the average closing price
share of the Company's common stock as reportedtleoNASDAQ Global Select Market (or if the commdaock is not then traded on st
market, such other market on which the common si®tiaded) for the twelve (12) month period endivith the determination date. As of
date hereof, all of our Named Executive Officersiarcompliance with the stock ownership guidelines

Compliance with Internal Revenue Code Section 162(m

Section 162(m) of the IRC generaligatlows a tax deduction for compensation in exads$l million paid to our Chief Executi
Officer and any of our three other most highly cemgated executive officers, other than our Chie&Rcial Officer.

Certain compensation, including diedi performancdsased compensation, will not be subject to the dgatu limit if applicable
requirements are met. The Compensation Commitidews the potential effect of Section 162(m) peigatly and generally seeks to struct
the compensation of our executive officers in a mearthat is intended to avoid disallowance of déidus under Section 162(m). However,
Compensation Committee reserves the right to ssgidlgment to authorize compensation paymentsntiagt be subject to the limit when
Compensation Committee believes such paymentsp®priate and in the best interests of the Compmard/ our stockholders, after tak
into consideration changing business conditionstaagerformance of our employees.
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Compensation Tables for Named Executive Officers

Summary Compensation Table

The following table summarizes congaion earned by, or awarded or paid to, our Namextutive Officers for fiscal year 2014,

fiscal year ended September 27, 2013 (“fiscal 2848"), and our fiscal year ended September 28 20iscal year 2012").

Non-Equity
Incentive
Plan All Other
Stock Option  Compensatior Compensatior
Salary Awards  Awards

Name and Principal Position Year (%) ($)1) ($)1) ($)(2) $)?3) Total ($)
David J. Aldrich 201¢ 747,76¢ 2,474,75. 1,455,38 2,220,001 14,717 6,912,62:
Chairman ant 201% 677,84t 2,482,481 1,634,18! 991,70: 14,43t 5,800,64
Chief Executive Officer 201z 657,520 1,717,201 1,310,91! 358,96: 13,94¢ 4,058,54
Donald W. Palett: 201¢ 413,53! 1,983,521 415,82 610,50( 27,66« 3,451,04
Executive Vice President and 201: 392,84t 640,64( 380,67 288,03: 23,85¢ 1,726,04
Chief Financial Office 201z 373,27° 667,800 436,97( 122,37: 12,53: 1,612,95
Liam K. Griffin 201<¢ 485,920 2,657,82! 675,71« 807,24: 11,22¢ 4,637,93
Presiden 201: 435,69. 800,80( 543,82 342,23: 19,52¢ 2,142,07
201z 397,84t 667,800 436,97( 180,86¢ 20,47. 1,703,95
Bruce J. Freyma 201¢ 406,61' 1,639,191 332,65¢ 560,00( 11,66¢ 2,950,13
Executive Vice President, 201: 388,920 560,56( 326,29: 265,42¢ 25,36¢ 1,566,56
Worldwide Operation 201z 378,920 610,56(  393,27: 86,67« 24,76 1,494,19
Victoria Vezina(4) 2014 248,077 1,175,15.  234,09¢ 265,78¢ 14,58: 1,937,69

Vice President, Human Resour

(1)

(2)

The amounts in the Stock Awards and Option Awamsmns represent the grant date fair values, coeapirnt accordance with t
provisions of FASB ASC Topic 718—Compensatiofteck Compensation ("ASC 718"), of stock optionSAB, RSUs, and restrict
stock awards granted during the applicable fiserywithout regard to estimated forfeiture ratesr fiscal years 2012 and 20
assuming the highest level of performance achiemémih respect to the PSAs, the grant date fduwesof the Stock Awards would
two (2) times the amounts shown in the table. ismaf year 2014, assuming the highest level ofguerince achievement with resg
to the PSAs, the grant date fair values of the lSfogards would be $3,611,003 for Mr. Aldrich, $243201 for Mr. Palette, $3,213,32
for Mr. Griffin, $1,916,940 for Mr. Freyman, and, 888,379 for Ms. Vezina. For a description of tesuamptions used in calculating
fair value of equity awards in 2014 under ASC 746 Note 9 of the Company's financial statemewtaded in the Company's Anni
Report on Form 10-K filed with the SEC on Novembgy 2014.

Reflects amounts paid to the Named Executive Qfigeursuant to the executive incentive plan adofitgdthe Compensati
Committee for each year indicated. For the firdf bafiscal year 2013 as well as for fiscal yedrl2, the portion of the respect
executive incentive plan attributable to Compansfggenance above the "target" performance metric paad in the form of unrestrict
common stock of the Company as follows: Mr. Aldrighy 2013: $165,502; FY 2014: $1,110,000), Mr. ReléFY 2013: $48,06
FY 2014: $305,250), Mr. Griffin (FY 2013: $57,11BY 2014: $403,622), Mr. Freyman (FY 2013: $44,2B8;2014: $280,000), ai
Ms. Vezina (FY 2014: $132,892). The number of shawearded in lieu of cash was based on the faikehaalue of the Compan
common stock on May 7, 2013, and November 7, 2048, respect to fiscal year 2013, and on Novemifier2D14, with respect
fiscal year 2014, which are the respective dataesttie payments under the respective executiveniiveeplans were approved by
Compensation
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Committee. For fiscal year 2012, no common stocls wavarded in lieu of cash since the Company didexceed any "targe
performance metric included in the 2012 executicentive plan.

"All Other Compensation” includes the Company'stabations to the executive's 401(k) Plan accotiné, cost of group term li
insurance premiums, financial planning servicesl dividend accruals on unvested shares of rediristeck (which become paya
when the underlying shares vest).

Ms. Vezina began her employment with the Companjpecember 9, 2013, and became an executive officdre Company effecti
as of May 6, 2014.

Grants of Plan-Based Awards Table

The following table summarizes akgts of plarbased awards made to the Named Executive Officefisdal year 2014, includit

incentive awards payable under our Fiscal Year ZBdetutive Incentive Plan.

All
Other
Stock
Awards: All Other
. . Option Grant
Estimated Future Payouts Estimated Future Payouts Numpber Awards: Exercise Date Fair
Under Non-Equity Incentive Under Equity Incentive of  Number of

Plan Awards(1) Plan Awards(2) Shares or Base Value of

of Securities Price of Stock anc
Stock or Underlying Option

Threshold Maximum Threshold Target Maximum Awards Option
Grant Target Units  Options  ($/Sh) Awards
Name Date (%) (%) (%) (#) (#) (#) (#) #@3) (4) (%)
David J. Aldrich 555,00( 1,110,001 2,220,001
2,474,753
11/7/201: 45,00( 90,00 180,00( 9)
1,455,384
11/7/201. 140,00( 25.2¢ (10)
Donald W. Palett 152,62! 305,25( 610,50(
742,42¢
11/7/201. 13,500 27,00( 54,00( 9)
415,82:
11/7/201. 40,00 25.2¢ (10)
30,00( 1,241,100
5/6/201: (6) (11)
Liam K. Griffin 201,81: 403,62: 807,24:
1,209,879
11/7/201. 22,00( 44,00( 88,00( 9)
675,71«
11/7/201: 65,000 25.2¢ (10)
35,00( 1,447,950
5/6/201+ 7) (11)
Bruce J. Freyma 140,00( 280,00( 560,00(
604,94(
11/7/201. 11,000 22,00( 44,00( 9)
332,65¢
11/7/201. 32,000 25.2¢ (10)
25,00( 1,034,250
5/6/201: (6) (11)
Victoria Vezina
(5) 66,44¢ 132,89. 265,78:
464,40:
12/9/201. 7,50C 15,00( 30,00( (12)
25,00( 710,75(
12/9/201. (8) (13)
234,09¢
12/9/201. 20,00C 28.4: (14)

1)

(2)

The amounts shown represent the potential valuewvairds earned under the Incentive Plan. The amaatslly paid to the Nam
Executive Officers under the Incentive Plan arenshabove in the Summary Compensation TaBlander "Non-Equity Incentive Pla
Compensation.” For a more complete description of the IncentRkn, please see description above undeéZofmponents
Compensation—Short-Term Incentives

The amounts shown represent shares potentiallgli$syursuant to PSAs granted on November 7, 2680 December 9, 2013, w
respect to Ms. Vezina), under the Company's Ameradetl Restated 2005 LofAgerm Incentive Plan (the "FY14 PSAs"). The F
PSAs have both "performance” and "continued empétnconditions that must be met in order for tleositive to receive shai
underlying the awarc
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The "performance" condition guides the initial &ifity of the grantee to receive shares underRi$ and compares the nGAAP
operating margin achieved (related to 50% of theresh underlying the award) and the total stockhotdeurn, or TSR, percent
ranking achieved with respect to our peer groufated to the other 50% of the shares underlyingathard) during the performar
period against a range of pestablished targets. The peer group for purposéseof SR percentile ranking metric includes eacthe
companies in the Comparator Group and excludessanl company that during fiscal year 2014 is aeguly or merged with (
enters into an agreement to be acquired by or rderg) another entity. The Compensation Committetermines the "threshold"
minimum level of performance that would be accelgtéd the Company to justify a payout. The "maximidevel represents a besst
performance scenario. The middle of the range fermed to by the Company as the "target" level agpresents the expec
performance of the Company. The number of shaslde under the FY14 PSAs corresponds to the l@vachievement of tt
performance goals. The "target" number of shardetisrmined with reference to the competitive lefdbngterm equity compensati
determined by the Compensation Committee in theneradescribed above. Performance at the "thresheld! results in an issuar
of a number of shares equal to one-half ) the "target" number of shares, and performandhet'maximum" level results in t
issuance of a number of shares equal to two (Bgithe "target” number of shares. Performance tindsn either the "threshold" ¢
"target” levels or the "target" and "maximum" leveésults in an issuance of a number of shareseleetithe number of shares issu
under the FY14 PSAs at, respectively, the "thre$hahd "target" levels or the "target" and "maximiuavels.

The "continued employment" condition of the FY14ABSrovides that, to the extent that the i@®AAP operating margin and T¢
percentile ranking performance metrics are mettlier fiscal year, then twenfj¥e percent (25%) of the total shares for whichk
performance metric was met would be issuable teeiezutive on the first anniversary of the grariedawentyfive percent (25%) «
such shares would be issuable to the executive@®sdcond anniversary of the grant date, and thainéng fifty percent (50%) of su
shares would be issuable to the executive on il @nniversary of the grant date, provided thatekecutive remains employed by
Company through each such vesting date. In thetefarrmination by reason of death or permanesalility, the holder of an FY:
PSA (or his or her estate) would receive any shdraswould have been issuable thereunder duriagdmaining term of the aws
(i.e., earned but unissued shares).

The options vest over four years at a rate of 2% ygar commencing one year after the date of gaadt on each subsequ
anniversary of the grant date for the followingethiyears, provided the executive remains employeatidCompany through each s
vesting date. Options may not be exercised mone ttir@e months after the executive ceases to béogatpby the Company, excep
the event of certain qualifying terminations of doyment, including by reason of death or permarsability, in which event tt
option may be exercised for specific periods naeexling one year following the termination of enyphent (or eighteen (18) mont
in the case of a qualifying termination of employm#llowing a change in control).

Stock options awarded to executive officers havexarcise price equal to the closing price of tlm@any's common stock on
grant date.

Ms. Vezina began her employment with the Companypecember 9, 2013, and she was therefore eligibtedeive a prorated awi
under the Incentive Plan reflecting the portioriiedal year 2014 during which she was employedigy@ompany.
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Represents shares underlying RSU awards grantedayn6, 2014, under the Company's Amended and Res@2005 LongFern
Incentive Plan. Each RSU award vests in full on Mag017, provided the executive remains employethb Company through st
vesting date.

Represents shares underlying an RSU award gramteéday 6, 2014, under the Company's Amended andaRes?005 Longrerm
Incentive Plan. The RSU award vests over four yatesrate of 25% per year commencing one year thftedate of grant and on e
subsequent anniversary of the grant date for tHewimg three years, provided the executive remangloyed by the Compa
through each such vesting date.

Represents shares of restricted stock granted @erbeger 9, 2013, under the Company's Amended anthtRds2005 Longrerm
Incentive Plan. The first 5,000 shares of restdctock vested on March 1, 2014. The remaining@Ddghares of restricted stock \
over four years at a rate of 25% per year commenaite year after the date of grant and on eachegukst anniversary of the gr
date for the following three years, provided theastive remains employed by the Company through sach vesting date.

Reflects the grant date fair value of the FY14 Pgpanted on November 7, 2013, computed in accorlavith the provisions 1
ASC 718, using (a) a Monte Carlo simulation (whiegights the probability of multiple potential outes) to value the portion of 1
award related to TSR percentile ranking, and (bjiee of $25.25 per share, which was the closing géce of the Company's comn
stock on the NASDAQ Global Select Market on Novemhe2013, to value the portion of the award rela® nonGAAP operatin
margin, assuming performance at the "target" leWel. a description of the assumptions used in &atiog the fair value of equi
awards granted in fiscal year 2014 under ASC 7&8,Mote 9 of the Company's financial statementsidiec in the Company's Anni
Report on Form 10-K filed with the SEC on Novembgy 2014.

Reflects the grant date fair value of the stockioms granted on November 7, 2013, computed in @ecme with the provisions
ASC 718 using the Blackcholes model of option valuation. The actual valti@ny, the executive may realize will depend the
excess of the stock price over the exercise pritgdhe date the option is exercised. For a desoriptif the assumptions usec
calculating the fair value of equity awards granteéiscal year 2014 under ASC 718, see Note hefGompany's financial stateme
included in the Company's Annual Report on FornKlfled with the SEC on November 25, 2014.

Reflects the grant date fair value of the RSUs fgdion May 6, 2014, computed in accordance withptiogisions of ASC 718 using
price of $41.37 per share, which was the closirig gace of the Company's common stock on the NA§D®BIlobal Select Market «
May 6, 2014.

Reflects the grant date fair value of the FY14 P$fanted on December 9, 2013, computed in accoedarith the provisions i
ASC 718, using (a) a Monte Carlo simulation (whiekights the probability of multiple potential outges) to value the portion of 1
award related to TSR percentile ranking, and (bjiee of $28.43 per share, which was the closing gace of the Company's comn
stock on the NASDAQ Global Select Market on Decen$he2013, to value the portion of the award ralai® nonGAAP operatin
margin, assuming performance at the "target" leWel. a description of the assumptions used in &atiog the fair value of equi
awards granted in fiscal year 2014 under ASC 7&8,Note 9 of the Company's financial statementsidecl in the Company's Anni
Report on Form 10-K filed with the SEC on Novemb&y 2014.
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(13) Reflects the grant date fair value of the restdatck award, computed in accordance with theipimvs of ASC 718 using a price
$28.43 per share, which was the closing sale pricthe Company's common stock on the NASDAQ GloBelect Market ¢

December 9, 2013.

(14) Reflects the grant date fair value of the stockomst granted on December 9, 2013, computed in daooe with the provisions
ASC 718 using the Blackcholes model of option valuation. The actual valti@ny, the executive may realize will depend the
excess of the stock price over the exercise pritgdhe date the option is exercised. For a desoriptif the assumptions usec
calculating the fair value of equity awards granteéiscal year 2014 under ASC 718, see Note hefGompany's financial stateme
included in the Company's Annual Report on FornKlfled with the SEC on November 25, 2014.

Proxy Statement

Outstanding Equity Awards at Fiscal Year End Table

The following table summarizes theested stock awards and all stock options helchbyNlamed Executive Officers as of the er

fiscal year 2014.

Option Awards

Stock Awards

Number Market
of Shares  Value of
Number of Number of or Units Shares
Securities Securities of Stock or Units
Underlying Underlying that of Stock
Unexercised  Unexercised Option Have that
Options Options Exercise Option Not Have Not
#) #) Price Expiration Vested Vested
Name Exercisable  Unexercisable (%) Date (#) ($)@)
David J.
Aldrich 130,00( 0 12.07 11/10/201¢ 52,153(7  2,881,45:
174,00:
123,75( 41,250(2 23.8( 11/9/201° (8) 9,613,66!
180,000
75,00( 75,000(3 19.0¢  11/10/201 (9) 9,945,001
45,07¢ 135,225(4 20.0Z 11/8/201¢
0 140,000(5 25.2¢ 11/7/202(
Donald W
Palette 25,00( 0 12.07 11/10/2011 20,282(7  1,120,58
27,50( 13,750(2 23.8( 11/9/201° 44,904(8  2,480,94
25,00( 25,000(3 19.0¢ 11/10/201 54,0009  2,983,50!
30,000
10,50( 31,500(4 20.0Z 11/8/201¢ (10) 1,657,500
0 40,000(5 25.2¢ 11/7/202(
Liam K.
Griffin 27,50( 13,750(2 23.8( 11/9/201° 20,282(7  1,120,58
25,00( 25,000(3 19.0¢ 11/10/201¢ 56,1308  3,101,18
9,00( 45,000(4 20.0Z 11/8/201¢ 88,0009  4,862,00!
35,00(
0 65,000(5 25.2¢ 11/7/202( (11) 1,933,75
Bruce J.
Freymai 13,10: 0 12.07 11/10/2011 18,543(7  1,024,50
41,25( 13,750(2 23.8( 11/9/201° 39,291(8  2,170,82
22,50( 22,500(3 19.0¢  11/10/201i 44,0009  2,431,00!
25,00(
9,00( 27,000(4 20.0Z 11/8/201¢ (10) 1,381,225
0 32,000(5 25.2¢ 11/7/202(
Victoria
Vezina 0 20,000(6 28.4: 12/9/202( 30,0009  1,657,50
20,000
(12)  1,105,00

(1) Reflects a price of $55.25 per share, which wasctbging sale price of the Company's common statkhe NASDAQ Global Sele

Market on October 3, 2014.

(2) These options were granted on November 9, 2010yesi@d at a rate of 25% per year on each anniyeo$dahe grant date until th

became fully vested on November 9, 2014.
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(3) These options were granted on November 10, 201d vest at a rate of 25% per year on each anniwersfathe grant date throu
November 10, 2015.

(4) These options were granted on November 8, 2012,vaatiat a rate of 25% per year on each annivermsftige grant date throu
November 8, 2016.

(5) These options were granted on November 7, 2013,vestlat a rate of 25% per year on each anniversfatize grant date throu
November 7, 2017.

(6) These options were granted on December 9, 2013yvestdat a rate of 25% per year on each anniversiatiie grant date throu
December 9, 2017.

(7 Represents shares issuable under the PSAs gramtidvember 10, 2011, under the Company's AmendddRastated 2005 Long-

Term Incentive Plan (the "FY12 PSAs"). The FY12 BSa&sted at a rate of 33 3% on each anniversary of the grant date until
became fully vested on November 10, 2014.

(8) Represents shares issuable under the PSAs grantédvember 8, 2012, under the Company's AmendedRasthted 2005 Longern
Incentive Plan (the "FY13 PSAs"). Twerfiye percent (25%) of the shares earned under M&3FPSAs were issued on eact
November 8, 2013, and November 8, 2014, and thaireny fifty percent (50%) of the shares earned hal issued on November
2015, provided the executive meets the continugal@ment condition.

9 Represents shares issuable under the FY14 PSAsd@ivan November 7, 2013, or in the case of Msing&gon December 9, 2013,
described in footnote 2 of theGrants of Plan-Based Awards Talllabove). With respect to the FY14 PSAs, the Commahieved th
"maximum” level of performance and, accordingly, November 10, 2014, the Company issued twéing/-percent (25%) of tt
number of shares earned by each executive under hisr FY14 PSA. Twentfive percent (25%) of the shares earned under ¥ig!
PSAs will be issued on November 7, 2015, and theaneing fifty percent (50%) of the shares earnelll ba issued on November
2016, provided the executive meets the continuga@ment condition.

(10) Represents shares issuable under an RSU awareégmmiMay 6, 2014, under the Company's AmendedRasthated 2005 Longern
Incentive Plan. The RSU award vests in full on Mag017.

(11) Represents shares issuable under an RSU awarégmamiMay 6, 2014, under the Company's Amended=astihted 2005 Longerm
Incentive Plan. The RSU award vests at a rate @& @ér year on each anniversary of the grant dateigh May 6, 2018.

(12) Represents restricted stock granted on Decemt2&1R, under the Company's Amended and Restated20iipTerm Incentive Pla

The first 5,000 shares of restricted stock vestedviarch 1, 2014, and the remaining 20,000 sharegsificted stock vest over fc
years at a rate of 25% per year on each annivedaddhg grant date through December 9, 2017.
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Option Exercises and Stock Vested Table

The following table summarizes theri¢a Executive Officers' option exercises and senglrd vesting during fiscal year 2014.

Option Awards Stock Awards
Number of Number of
Shares Value Shares Value
Acquired on Realized Acquired on Realized

Exercise on Exercise Vesting on Vesting
Name (#) ®)(@) (#) $)(2)
David J. Aldrich 470,00( 12,086,65 180,91¢ 4,561,71.
Donald W. Palett 55,00( 1,584,21! 58,83¢ 1,482,76!
Liam K. Griffin 71,00( 2,192,00: 62,58( 1,577,62!
Bruce J. Freyma 84,39¢ 2,588,26 55,22¢ 1,391,62!
Victoria Vezina 0 0 5,00( 181,00(

(1) The value realized on exercise is based on the antyuwhich the market price of a share of the Canys common stock on the dz
of exercise exceeded the applicable exercise pacshare of the exercised option.

(2)  The value realized upon vesting is determined bitiptying (a) the number of shares underlying theck awards that vested, by (b)
closing price of the Company's common stock orNASDAQ Global Select Market on the applicable vegtilate.

Nonqualified Deferred Compensation Table

As described above undeCtmponents of Compensation—Other Compensation @amefiBs," Mr. Aldrich is the only Name
Executive Officer who participated in the Execut@empensation Plan while it was active, and heteteto be paid his aggregate acc
balance under the plan in a single lump sum upsiiutire retirement or other separation from sexvidr. Aldrich's contributions are credi
with earnings/losses based upon the performantteedfivestments he selects.

The following table summarizes MrdAth's aggregate earnings and aggregate accolartceaunder the Executive Compense
Plan in fiscal year 2014. In fiscal year 2014, ¢herere no withdrawals by or distributions to MrdAth.

Aggregate Aggregate
Earnings Balance at
in Last Last Fiscal
Fiscal Year Year-End
Name (%) $)(1)
David J. Aldrich 130,44« 1,124,45:

(1) Balance as of October 3, 2014. This amount conefsir. Aldrich's individual contributions and theturn/(loss) generated from
investment of those contributions. The full amoohMr. Aldrich's individual contributions was prexisly reported as compensatiol
Mr. Aldrich in the Summary Compensation Tableshaf fiscal years in which such contributions weralena
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Potential Payments Upon Termination or Change in @l
Mr. Aldrich

In January 2008, the Company entarexlan amended and restated Change of Controlér&ece Agreement with Mr. Aldrich (1
"Aldrich Agreement”). The Aldrich Agreement setg saverance benefits that become payable if, within(2) years after a change of con
Mr. Aldrich either (i) is involuntarily terminatedithout cause, or (ii) voluntarily terminates himgloyment. The severance benefits provide
Mr. Aldrich in such circumstances will consist dietfollowing: (i) a lump sum payment equal to twalane-half (21 / 2) times the sum
(A) his annual base salary immediately prior to¢hange of control, and (B) his annual shert incentive award (calculated as the great
(x) the average shotérm incentive awards received for the three ypars to the year in which the change of contratws, or (y) the targ
annual short-term incentive award for the year imcl the change of control occurs); (i) all theatstanding stock options will rem:
exercisable for a period of thirty (30) months aftee termination date (but not beyond the expmratf their respective maximum terms);
(iii) continued medical benefits for a period ofileieen (18) months after the termination date. fbhegoing payments are subject to a gnoss-
payment for any applicable excise taxes incurredeuBection 4999 of the IRC. Additionally, in theeat of a change of control, the Aldr
Agreement provides for full acceleration of thetires of all theneutstanding stock options and restricted stock dsvand partial accelerati
of any outstanding PSAs.

The Aldrich Agreement also sets @uesance benefits outside of a change of contail ilecome payable if, while employed by
Company, Mr. Aldrich either (i) is involuntarily meminated without cause, or (ii) terminates his emgpient for good reason. The sever:
benefits provided to Mr. Aldrich under either oéfie circumstances will consist of the following:ailump sum payment equal to two (2) til
the sum of (A) his annual base salary immediateigrgo such termination, and (B) his annual shertn incentive award (calculated as
greater of (x) the average shetetm incentive awards received for the three (Byyerior to the year in which the termination asgwr (y) thi
target annual shoterm incentive award for the year in which the t@ation occurs); and (ii) full acceleration of thesting of all outstandir
stock options and restricted stock awards, witthsiock options to remain exercisable for a pedbtivo (2) years after the termination ¢
(but not beyond the expiration of their respectivaximum terms), and, with respect to any PSAs antinhg, shares subject to such av
would have been deemed earned to the extent ahyskaces would have been earned pursuant to the tefrsuch award as of the day pric
the date of such termination (without regard to @oyptinued service requirement) (collectively, "8eance Benefits"). In the event
Mr. Aldrich's death or disability, all outstandirsock options will vest in full and remain exerdikafor a period of twelve (12) mon
following the termination of employment (but notybed the expiration of their respective maximunmisy.

In addition, the Aldrich Agreementpides that if Mr. Aldrich voluntarily terminatesshemployment after January 1, 2010, subje
certain notice requirements and his availabilitcemtinue to serve on the Board of Directors of @empany and as chairman of a comm
thereof for up to two (2) years, he shall be esditto the Severance Benefits; provided howevet, alaCompany stock options, stc
appreciation rights, restricted stock, and any o#wpiitybased awards, which were both (a) granted to hithéneighteen (18) month per
prior to such termination, and (b) scheduled td wesre than two (2) years from the date of suchiteation, will be forfeited.

The Aldrich Agreement is intendedhti® compliant with Section 409A of the IRC. Additidly, the Aldrich Agreement requir
Mr. Aldrich to sign a release of claims in favortbE Company before he is eligible to receive aayelfits under the agreement, and con
non-compete and non-solicitation provisions applieato him while he is employed by the Company dmda period of twentfeur
(24) months following the termination of his empiognt.
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On November 23, 2010, the Company ifreatithe Aldrich Agreement as follows: (1) thetial term of the Agreement was exten
for three (3) years until January 22, 2014, afteiclv time the Agreement will renew on an annualfs up to five (5) additional one (1) y
periods, unless at least 90 days prior to the érdeotheneurrent term, either party provides written notikat the Aldrich Agreement shot
not be extended; and (2) in order to ensure thaP8As issued to Mr. Aldrich continue to be treadsderformance based compensation t
Section 162(m) of the IRC, the Agreement was amarsdieh that if Mr. Aldrich is involuntarily termited or terminates his employment
good reason or for no reason, he will be entittedeteive only the number of performance sharegadtstanding PSAs that he would
received had he actually remained employed thrahgtend of the performance period applicable td S%8As. All other terms and conditic
of the Agreement remain the same.

On December 16, 2014, the Compangived a letter from Mr. Aldrich in which he set ttorhis desire and agreement, effective ¢
the date of the letter, to waive his rights to gngsstp payment he would be eligible to receive underAldrich Agreement, with respect
excise taxes incurred under Section 4999 of the NRith the exception of any future grosp-payment to which Mr. Aldrich previously woi
have been entitled under the Aldrich Agreementhsagreement remains in full force and effect.

The terms "change of control,” "cgliséd "good reason" are each defined in the AltdAgreement.

Messrs. Palette, Griffin, and Freyman

In January 2008, the Company enténéal Change of Control / Severance Agreements wdbh of Messrs. Palette, Griffin, ¢
Freyman (each a "COC Agreement"). Each COC Agreés®in out severance benefits that become payaméhin twelve (12) months aft
a change of control, the executive either (i) solantarily terminated without cause, or (ii) temates his employment for good reason.
severance benefits provided to the executive ih sircumstances will consist of the following: &)payment equal to two (2) times the sul
(A) his annual base salary immediately prior tod¢hange of control, and (B) his annual sherth incentive award (calculated as the greal
(x) the average shotérm incentive awards received for the three (3ygerior to the year in which the change of cdnbiezurs, or (y) th
target annual shoterm incentive award for the year in which the deof control occurs), which payment will be madeisingle lump sur
except in the case of Mr. Freyman, who will receilve payment in a series of equal biweekly insteiita over a twelve (12) month peri
(ii) all then-outstanding stock options will remain exercisaloled period of eighteen (18) months after the teation date (but not beyond
expiration of their respective maximum terms); &iijl continued medical benefits for eighteen (b&nths after the termination date. -
foregoing payments are subject to a gnggspayment limited to a maximum of $500,000 for applicable excise taxes incurred ur
Section 4999 of the IRC. Additionally, in the everfita change of control, each COC Agreement pravfde full acceleration of the vesting
all then-outstanding stock options and restrictedisawards and partial acceleration of any outBtanPSAs.

Each COC Agreement also sets outraece benefits outside a change of control thabiecpayable if, while employed by
Company, the executive is involuntarily terminateithout cause. The severance benefits provideth@éoekecutive under such circumste
will consist of the following: (i) a payment equal the sum of (x) his then-current annual basergatmd (y) any shorterm incentive awal
then due, which payment will be made in a singlegusum, except in the case of Mr. Freyman, who meitleive the payment in a serie:
equal biweekly installments over a twelve (12) nmoperiod; and (ii) all thewested outstanding stock options will remain exsaisie for
period of twelve (12) months after the terminataate (but not beyond the expiration of their refpeanaximum terms). In the event of
executive's death or disability, all outstandingcktoptions will vest and remain exercisable fqresiod of twelve (12) months following t
termination of employment (but not beyond the exqpin of their respective maximum terms).
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Each COC Agreement is intended tedrapliant with Section 409A of the IRC. Each COCrédgment requires that the executive
a release of claims in favor of the Company befwds eligible to receive any benefits under theeagent, and, except for Mr. Freymi
COC Agreement, each contains non-compete andsalicitation provisions applicable to the executwigile he is employed by the Compi
and for a period of twenty-four (24) months follagi the termination of his employment. Mr. Freyma@®C Agreement contains non-
solicitation provisions applicable to him while iseemployed by the Company and for a period of waélL2) months following the terminati
of his employment.

The terms "change of control," "cgusad "good reason" are each defined in the CO@é&pgents. Change of control mean:
summary: (i) the acquisition by a person or a grotip0% or more of the outstanding stock of the @any; (ii) a change, without approval
the Board of Directors, of a majority of the Boawfl Directors of the Company; (iii) the acquisitimf the Company by means o
reorganization, merger, consolidation, or asset;sal (iv) the approval of a liquidation or dissiidm of the Company. Cause means
summary: (i) deliberate dishonesty that is sigaifity detrimental to the best interests of the Canyp (ii) conduct constituting an act of mc
turpitude; (i) willful disloyalty or insubordin&n; or (iv) incompetent performance or substandialcontinuing inattention to or neglect
duties. Good reason means, in summary: (i) a n@tdiminution in base compensation, authority, esitior responsibility, (ii) a mater
change in office location, or (iii) any action maction constituting a material breach by the Campzf the terms of the agreement.

Each COC Agreement had an initial {&pyear term, which was thereafter renewed omrarual basis for five (5) additional ye
before each COC Agreement expired pursuant teeites on January 22, 2015, and was replaced by aGtemge in Control / Severai
Agreement, as described below.

Ms. Vezina

The Company entered into an offdefetvith Ms. Vezina in connection with the commeameat of her employment in December 2
(the "Vezina Agreement"). The Vezina Agreement setsseverance benefits that become payable ifiinvitvelve (12) months after a cha
of control, Ms. Vezina's employment with the Comypanr involuntarily terminated without cause. Thevesance benefits provided
Ms. Vezina in such circumstances will consist of following: (i) a payment equal to two (2) timdetsum of (A) her annual base sa
immediately prior to the change of control, and (B} target annual shaktfrm incentive award for the year in which the dewof contrc
occurs, which payment will be made in a seriescpfag biweekly installments over a twelve (12) mop#riod; (ii) all theneutstanding stoc
options will remain exercisable for a period oftdg&en (18) months after the termination date (lotiteyond the expiration of their respec
maximum terms); and (iii) continued medical bersefir eighteen (18) months after the terminatiote dAdditionally, in the event of a char
of control, the Vezina Agreement provides for fadiceleration of the vesting of all thentstanding stock options and restricted stock ds
and partial acceleration of any outstanding PSAs.

The Vezina Agreement also sets ouérsace benefits outside a change of control thabime payable if Ms. Vezina's employn
with the Company is involuntarily terminated withotause. The severance benefits provided to Msindeander such circumstance \
consist of the following: (i) a payment equal te tum of (x) her then-current annual base salany,(g) any shorterm incentive award th:
due, which payment will be made in a series of ebiveeekly installments over a twelve (12) monthipé; and (ii) all thenvested outstandi
stock options will remain exercisable for a perdtwelve (12) months after the termination datet(hot beyond the expiration of th
respective maximum terms). In the event of Ms. Ya& death or permanent disability, all outstanditagk options will vest and rem:
exercisable for a period of twelve (12) monthsthe case of death, or six (6) months, in the cdspeomanent disability, following t
termination of employment (but not beyond the exqpin of their respective maximum terms).
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The Vezina Agreement is intendedeéacbmpliant with or exempt from Section 409A of tR&€. The Vezina Agreement requires
Ms. Vezina sign a release of claims in favor of @@mpany before she is eligible to receive any e benefits under the agreement,
contains non-compete and nsokcitation provisions applicable to Ms. Vezinailghshe is employed by the Company and for a peof
twenty-four (24) months following the terminatiohteer employment.

The terms "change of control" andu&sl' are each defined in the Vezina Agreement. @haf control means, in summary: (i)
acquisition by a person or a group of 40% or mdréhe outstanding stock of the Company; (ii) a @darwithout approval by the Board
Directors, of a majority of the Board of Directakthe Company; (iii) the acquisition of the Compdy means of a reorganization, mer
consolidation, or asset sale; or (iv) stockholdmgraval of a liquidation or dissolution of the Coamy. Cause means, in summary: (i) delibe
dishonesty that is significantly detrimental to thest interests of the Company; (ii) conduct caouistig an act of moral turpitude; (iii) willf
disloyalty or insubordination; or (iv) incompetegrgrformance or inattention to or neglect of duties.

The Vezina Agreement, which providedthe above severance benefits in the event of\Mgina'’s termination of employment, o
the event of a change of control, in either cagbiwitwo years from the date she commenced employmes replaced and superseded
new Change in Control / Severance Agreement, éffedanuary 22, 2015, as described below.

New CIC Agreements

On December 16, 2014, the Compangredtinto new Change in Control / Severance Agregsnghe "New CIC Agreements™) w
each of Messrs. Griffin, Palette, and Freyman arsd W&zina, each of which became effective on Jan22y 2015, upon the expiration of
COC Agreements and in supersession of the Veziraehgent. Each New CIC Agreement sets out sevelagrmefits that become payable
within the period of time commencing three (3) nf@nprior to and ending twelve (12) months followiaghange in control, the execu
officer's employment is either (i) terminated by tBompany without cause, or (ii) terminated by délecutive for good reason (a "Qualify
Termination"). The severance benefits providedh® éxecutive in such circumstances will consisthef following: (i) a lump sum payme
equal to two (2) times the sum of (A) his or henaal base salary immediately prior to the changeoimtrol, and (B) his or her annual short
term cash incentive award (calculated as the greétg) the average of the annual shigmm cash incentive payments received for eache
three years prior to the year in which the chamgeontrol occurs, or (y) the target annual shert cash incentive award for the year in w
the change in control occurs); (ii) all of the extdee's thensutstanding stock options will remain exercisalbde & period of eighte:
(18) months after the termination date (but notdmelythe expiration of their respective maximum t&rnand (iii) Companyaid COBR/
continuation coverage under the Company's grouftthglans for up to eighteen (18) months aftertdrenination date.

Each New CIC Agreement also provitted in the event of a Qualifying Termination, #weecutive is entitled to full acceleratior
the vesting of all outstanding equity awards (idahg stock options, restricted stock awards, RSlrde; and all earned but uniss
performancebased equity awards) granted after January 22,.28t1the time of a change in control all such catsling equity awards w
continue to be subject to the same tibased vesting schedule to which the awards werg&uprior to the change in control (includ
performance-based equity awards that are deemaddeat the time of the change in control as desdriielow). For performandeased equil
awards where the change in control occurs prighéoend of the performance period, such awardsbeilleemed earned as to the greal
(i) the target level of shares for such awardgjipthe number of shares that would have beenezhpursuant to the terms of such awards
upon performance up through and including the dagr o the date of the change in control. In tiverd that the successor or survi
company does
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not agree to assume, or to substitute for, sucktanding equity awards on substantially similam&mwith substantially equivalent econo
benefits as exist for such award immediately piaothe change in control, then such awards wiledarate in full as of the change in coni
along with outstanding equity awards that were g@uprior to January 22, 2015, which pursuant @rtterms would also accelerate upc
change in control.

Each New CIC Agreement also sets smuerance benefits outside a change in control ltkabme payable if the executi
employment is terminated by the Company withouseal'he severance benefits provided to the executider such circumstance will con
of the following: (i) a lump sum payment equal e tsum of (x) his or her annual base salary (oramteoneguarter (1.25) times his ann
base salary, in the case of Mr. Griffin), and (gy @&hort-term cash incentive award then due; (lijfh@n-vested outstanding stock options
remain exercisable for a period of twelve (12) rhgnafter the termination date (but not beyond tk@ration of their respective maximt
terms); and (iii) Companpaid COBRA continuation coverage under the Comsagsoup health plans for up to twelve (12) monfifteén
(15) months, in the case of Mr. Griffin) after ieemination date.

In the event of the executive's deattpermanent disability (within the meaning of @t 22(e)(3) of the IRC), each New C
Agreement provides for full acceleration of the tireg of all then-outstanding equity awards subjectime-based vesting (including stc
options, restricted stock awards, RSU awards, dnmeEormancebased equity awards where the performance perisg¢hded and the sha
are earned but unissued). Each New CIC Agreemsntmbovides that for a performanbased equity award where the executive's de:
permanent disability occurs prior to the end of pleeformance period, such award will be deemedeghas to the greater of (i) the target |
of shares for such award, or (ii) the number ofrebdhat would have been earned pursuant to tiestef such award had the execu
remained employed through the end of the performgeciod, and such earned shares will become vasttissuable to the executive after
performance period ends. In addition, all outstagditock options will remain exercisable for a pdrof twelve (12) months following t
termination of employment (but not beyond the exqpin of their respective maximum terms).

Each New CIC Agreement is intendedbéoexempt from or compliant with Section 409A lo¢ tRC and has an initial two (2) y
term, which is thereafter renewable on an annualsb@r up to five (5) additional years upon mutagreement of the Company and
executive. The payments due to each executive umdesr her New CIC Agreement are subject to paéenéduction in the event that st
payments would otherwise become subject to exasénturred under Section 4999 of the IRC, if steduction would result in the execut
retaining a larger amount, on an after-tax bake if he or she had received all of the paymeunés d

Additionally, each New CIC Agreeme@tjuires that the executive sign a release of slamfavor of the Company before he or st
eligible to receive any benefits under the agreeémdn Palette's and Ms. Vezina's New CIC Agreemsar#ch contain non-compete and not
solicitation provisions applicable to the executivkile he or she is employed by the Company andafperiod of twentfeur (24) month
following the termination of his or her employmeMr. Griffin's and Mr. Freyman's New CIC Agreememtach contain noselicitatior
provisions applicable to the executive while herigployed by the Company and for a period of tw¢h#) months following the termination
his employment.

The terms "change in control," "cglisemd "good reason” are each defined in the Ne@ &greements. Change in control mean
summary: (i) the acquisition by a person or a grotip0% or more of the outstanding stock of the @any; (ii) a change, without approval
the Board of Directors, of a majority of the Boaofl Directors of the Company; (iii) the acquisitimi the Company by means o
reorganization, merger, consolidation, or asset; sal(iv) stockholder approval of a liquidationdissolution of the Company. Cause mear
summary: (i) deliberate dishonesty that is sigatffity detrimental to the best interests of the Canyp (ii) conduct constituting an act of mc
turpitude; (iii) willful disloyalty or insubordin&n; or (iv) incompetent performance or substardral
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continuing inattention to or neglect of duties. @ageason means, in summary: (i) a material dimimuin the executive's base compensa
authority, duties, or responsibilities; (i) a m@aé diminution in the authority, duties, or resgdilities of the executive's supervisor; (ii
material change in the executive's office locatimm(iv) any action or inaction constituting a mé&kbreach by the Company of the terms o
agreement.

The following table summarizes thgmants and benefits that would be made to the NaBxedutive Officers under the change
control / severance agreements between the Nameduixe Officers and the Company that were in éffex of October 3, 2014, in
following circumstances as of such date:

termination without cause outside of a change imtrod;

termination without cause or for good reason atehange in control;

. upon a change in control not involving a terminatid employment; and

in the event of a termination of employment becafs#eath or disability.
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The accelerated equity values in tdigde reflect a price of $55.25 per share, whicls wee closing sale price of the Compa
common stock on the NASDAQ Global Select MarketGmriober 3, 2014. The table does not reflect anytg@wards made after Octobe
2014.

Termination
Termination w/o Cause
w/o Cause or for Good Change in
Qutside Reason, After Control w/o
Change in Change in Termination Death/
Name Benefit Control ($) Control ($) ($)(1) Disability ($)
David J. Salary and Short-Term
Aldrich  Incentive
2@0) 3,836,529(% 4,795,661(€ = —
Accelerated Option 12,974,03 12,974,03 12,974,03 12,974,03
AR PR 22,440,11 22,440,11 22,440,11 22,440,11
Medical — 23,51¢ — —
Excise Tax Gross-Up(4) _ _ _ |
TOTAL 39,250,68 40,233,33 35,414,15 35,414,15
Donald W Salary and Short-Term
Palette  Incentive
) 407,000(7 1,536,078(C — —
Accelerated Option — 3,646,43 3,646,43. 3,646,43
FEEelEiEt R — 1,657,501 1,657,501 1,657,501
Accelerated PSA — 6,585,02' 6,585,02 6,585,02
Medical —®) 23,94 _ .
Excise Tax Gros-Up(4) — — — —
TOTAL 407,001 13,448,98 11,888,96 11,888,96

Liam K. Salary and Short-Term
Griffin Incentive

3) 500,000(7 1,908,856(F — —

Accelerated Options

— 4,872,03 4,872,03! 4,872,03!
Accelerated RSU — 1,933,75! 1,933,75! 1,933,75!
Accelerated PSAs — 9,083,76. 9,083,76: 9,083,76:
Medical —(8) 23,94¢ — —
Excise Tax Gross-Up(4) _ _ _ .
TOTAL 500,00( 17,822,35 15,889,55 15,889,55
Bruce J.  Salary and Short-Term

Freyma Incentive
(3) 400,000(7 1,487,881(% — —
Accelerated Option — 3,157,47. 3,157,47. 3,157,47.
Accelerated RSUs — 1,381,251 1,381,250 1,381,251
Accelerated PSA — 5,626,32! 5,626,32! 5,626,32!
Medical —@®) 23,94 . |
Excise Tax Gros-Up(4) — — — —
TOTAL 400,00( 11,676,88 10,165,05 10,165,05

Victoria Salary and Short-Term

Vezina Incentive
(3) 300,000(7 930,000(5 — —
A OIS — 536,401 536,401 536,401
Accelerated Restricted Sto — 1,105,001 1,105,001 1,105,001
Accelerated PSAs — 1,657,50 1,657,501 1,657,501
Medical —(8) 23,51¢ — —
Excise Tax Gross-Up(4) . . . |
TOTAL 300,00( 4,252,41 3,298,901 3,298,901

(1) Under the New CIC Agreements entered into on Deeerhb, 2014, between the Company and each of Md3alette, Griffin, an
Freyman and Ms. Vezina, equity awards granted th Sdamed Executive Officers after January 22, 204, not be subject t
acceleration solely upon a change in control of@Goenpany (unless the successor or surviving compaeg not agree to assume, (
substitute for, outstanding equity awards on sutistily similar terms with substantially equivalestonomic benefits as exist for s
award immediately prior to the change in contmolwhich case the awards would accelerate in
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full as of the change in control). Vesting of swhkards would accelerate only in the event of aifyirad termination of employme
within the period of time commencing three (3) ni@nprior to and ending twelve (12) months followmghange in control, or in t
event of a termination of employment by reasorheféxecutive's death or permanent disability.

A "Good Reason" termination in connection with amte in control for Mr. Aldrich includes voluntariterminating employme
following such change in control. Mr. Aldrich issal entitled to the severance benefits in the Godimn of the table in the event
terminates his employment for "Good Reason" outsifi@ change in control. In the event Mr. Aldricbluntarily terminated h
employment on October 3, 2014, outside of a changeontrol, he would have received a total of $38,187, consisting of tl
following: cash ($3,836,529); accelerated optidp0(874,039); and accelerated PSAs ($17,467,619).

Excludes the value of accrued vacation/paid tinferefjuired by law to be paid upon termination. Rdr. Aldrich, excludes ar
distributions under the Executive Compensation Rkge the discussion above regarding this inagtiea in the "Nonqualifiec
Deferred Compensation Table

Pursuant to the waiver letter received by the Comwipom Mr. Aldrich on December 16, 2014, and parsuto the New ClI
Agreements, none of the Named Executive Officersuigently entitled to any future excise tax grogspayment. Based on -
assumptions set forth in the table above, no NaExetutive Officer would have received any excisegassup upon a termination
employment on October 3, 2014, pursuant to hisoitlren-current agreement with the Company.

Represents an amount equal to two (2) times theafu#) the Named Executive Officer's annual baslary as of October 3, 2014, ¢
(B) an Incentive Plan payment, which for Ms. Veziiga equal to her Incentive Plan payment at theg##r level, and fc
Messrs. Aldrich, Palette, Griffin, and Freyman dggial to the three (3) year average of the actuantive payments made to the Nal
Executive Officer for fiscal years 2011, 2012 a®d 2, since such average is greater than the "tgoggbut level.

Represents an amount equal to two and one-half{2 times the sum of (A) Mr. Aldrich's annual basksaas of October 3, 2014, ¢
(B) an Incentive Plan payment equal to the thr@e/€ar average of the actual incentive paymentsentadvir. Aldrich for fiscal yea
2011, 2012 and 2013, since such average is gbateithe "target" payout level.

Represents an amount equal to the Named Execuffiee3 annual base salary as of October 3, 20dler his New CIC Agreeme
entered into on December 16, 2014, Mr. Griffin wbbk entitled to a severance payment equal to ndeaegquarter (1.25) times t
annual base salary after a qualifying terminatibaroployment not in connection with a change intoan

Under the New CIC Agreements entered into on DeeerhB, 2014, Messrs. Palette, Griffin, and Freymad Ms. Vezina would ea
be entitled to Compangaid COBRA continuation coverage under the Compagywup health plans for up to twelve (12) mo
(fifteen (15) months, in the case of Mr. Griffinffex his or her qualifying termination of employnerot in connection with a change
control. Such Named Executive Officers would notéhdeen entitled to Compampaid COBRA continuation coverage upo
termination of employment on October 3, 2014, pansto their then-current agreements with the Campa
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Director Compensation
Cash Compensation

Prior to January 2014, nemployee directors of the Company were paid, irrtedg installments, an annual retainer of $55,00
annual retainer for noamployee directors was increased to $57,500, éféects of January 2014, and was further increasefi60,00(
effective as of January 2015. Additional annuadiredrs for Chairman and/or committee service (jpaiguarterly installments) are as folloy
the Chairman of the Board ($40,000, which incredeeb0,000 effective as of January 2014); the @ien of the Audit Committee ($20,00
the Chairman of the Compensation Committee ($15;00@ Chairman of the Nominating and Governancen@dtee ($10,000); nonhail
member of Audit Committee ($10,000); non-chair membf Compensation Committee ($7,500); and doair member of Nominating a
Corporate Governance Committee ($5,000). If theil@tan of the Board is an employee of the Compamy,Ghairman's retainer will be p
to the Lead Independent Director, if one has begpoiated. In addition, the Compensation Committeatioues to retain discretion
recommend to the full Board of Directors that aiddial cash payments be made to a roployee director for extraordinary service dura
fiscal year.

Equity Compensation

Currently, any newly appointed nemployee director will receive an initial equityagt composed of a combination of a stock oy
and restricted stock having an aggregate valugppfoximately $220,000, with such value allocatedadly (i.e., 50%/50%) between the st
option and the restricted stock, and with the stmation having an exercise price equal to therfarket value of the common stock on the
of grant. Effective as of January 2014, followiracke annual meeting of stockholders, each employee director who is reelected will rect
a restricted stock award having a value of appreséfy $170,000. The number of shares issued toengployee directors pursuant to ini
restricted stock grants and annual restricted sgpakts is determined by dividing the approximaatug of the award, as disclosed above
the average closing price per share of the Compamyhmon stock as reported on the NASDAQ Globa&éllarket (or if the common stc
is not then traded on such market, such other rmankevhich the common stock is traded) for eacditig day during the 30 consecul
trading day period ending on, and including, thangrdate. Unless otherwise determined by the Bo&rdirectors, any nonqualified stc
options awarded under the 2008 Director Ldrggm Incentive Plan will vest in four (4) equal aahinstallments on the anniversary of the
of grant, and any restricted stock awards unde2@@8 Director LongFerm Incentive Plan will vest in three (3) equahaal installments ¢
the anniversary of the date of grant. In the ewdra change in control of the Company, the outstemdptions and restricted stock under
2008 Director Long-Term Incentive Plan will becofoly exercisable and deemed fully vested, respebti

No director who is also an employeeeives separate compensation for services rendsradlirector. David J. Aldrich is currently
only director who is also an employee of the Conygpan
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The following table summarizes thenpensation paid to the Company's non-employeetdi®éor fiscal year 2014.

Fees Earnec

or Stock Option All Other
Paid in Cash Awards Awards Compensation Total

Name (%) $)(D) $)(1) $)(2) (%)
David J.

McLachlan, Leal

Independent

Director 119,37! 184,097(3 — 1,48¢ 304,95!
Kevin L. Beebe 74,37" 184,097(3 — 1,48 259,95!
Timothy R. Furey 76,87: 184,097(3 — 1,48¢ 262,45!
Balakrishnan S. lyt 76,87¢ 184,097(3 — 1,48 262,45!
Christine King 46,87: 296,577(3)(4 102,509(5 87C 446,83:
David P. McGlade 69,37t 184,097(3 — 1,48:¢ 254,95!
Robert A.

Schrieshein 82,50( 184,097(3 — 1,48¢ 268,08(

1)

(@)

(3)

(4)

()

The nonemployee members of the Board of Directors who Balth positions on October 3, 2014, held the falhgwaggregate numt
of unexercised options and unvested restrictedksta@rds as of such date:

Number of Number of
Securities Underlying Unvested Shares of

Name Unexercised Options Restricted Stock
David J. McLachlan, Lead Independe

Director 30,00( 11,19:
Kevin L. Beebe 30,00( 11,19:
Timothy R. Furey — 11,19:
Balakrishnan S. lye 21,00( 11,19:
Christine King 9,60¢ 8,40t
David P. McGlade — 11,19:
Robert A. Schriesheir — 11,19:

Reflects dividend accruals on unvested sharesstificted stock granted prior to April 2014, wherny®hkrks declared its first quarte
dividend, because these dividends were not includetie grant date fair value of such restrictentkstawards. Accrued divider
become payable when the underlying shares of cestrstock vest.

Reflects the grant date fair value of 4,450 retdcshares of the Company's common stock granteblan6, 2014, to each non-
employee director elected at the 2014 Annual Megetihstockholders, computed in accordance withpttoerisions of ASC 718 using
price of $41.37 per share, which was the closirig gace of the Company's common stock on the NA§D®@Ilobal Select Market «
May 6, 2014.

Reflects the grant date fair value of 3,955 rettdcshares of the Company's common stock grantethiomary 13, 2014, to Ms. Kir
computed in accordance with the provisions of A38 Wsing a price of $28.44 per share, which wasctbeing sale price of tl
Company's common stock on the NASDAQ Global SeMntket on January 13, 2014.

Reflects the grant date fair value of the stockiomyst granted to Ms. King on January 13, 2014, cdegbun accordance with t
provisions of ASC 718 using the Bla8choles model of option valuation. The actual vaiuany, Ms. King may realize will depend
the excess of the stock price over the exercissen the date the option is exercised. For a ihter of the assumptions usec
calculating the fair value of equity awards granteéiscal year 2014 under ASC 718, see Note hefGompany's financial stateme
included in the Company's Annual Report on FornKlfled with the SEC on November 25, 2014.
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Director Stock Ownership Requirements

We have adopted Director Stock Owmierguidelines with the objective of more closeligiaing the interests of our directors w
those of our stockholders. The minimum number @&res of the Company's common stock that the Direstock Ownership guidelin
require nonemployee directors to hold while serving in theapacity as directors is the director base compemsdturrently $60,00(
multiplied by five (5), divided by the fair markealue of the Company's common stock (rounded tom#aest 100 shares). For purposes ¢
Director Stock Ownership guidelines, the fair markalue of the Company's common stock is the awergsing price per share of
Company's common stock as reported on the NASDAGh&ISelect Market (or if the common stock is rrt traded on such market, s
other market on which the common stock is traded}He twelve (12) month period ending with theedetination date. As of the date her
the Director Stock Ownership guidelines require-earployee directors to hold a minimum of 4,900 skaaed all directors are in complia
with such guidelines (with the exception of Ms. &imwho has until the fifth anniversary of her appisient to the Board of Directors to com
with the guidelines).
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Compensation Committee Report

The Compensation Committee has restikvand discussed the Compensation Discussion aradygd included herein wi
management, and based on the review and discusdtomsCompensation Committee recommended to thedBoa Directors that tt
Compensation Discussion and Analysis be includedigProxy Statement for the 2015 Annual Meetihgtockholders.

THE COMPENSATION COMMITTEE

Kevin L. Beebe

Timothy R. Furey, Chairman
Christine King

David P. McGlade

Robert A. Schriesheim

*Member of the Compensation Committee until May614
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Proposal 4:
Approval of the Company's
2015 Long-Term Incentive Plan

We are asking stockholders to apptbeeproposed Skyworks Solutions, Inc. 2015 Ldegm Incentive Plan (the "2015 Plan"), wt
is intended to replace the Company's Amended asthRel 2005 Long-erm Incentive Plan, as amended (the "Prior Plaas)the active pl:
under which equity incentive awards are grante@nployees and consultants of the Company and kisidiaries. We believe that eqt
incentive awards are increasingly critical to attirsy, retaining, and motivating the most talengedployees in our industry, upon wh
judgment, interest, and special effort the succksgieration of the Company is largely dependehe Board of Directors adopted the 2
Plan on November 11, 2014. The 2015 Plan will bex@ffiective as of the date it is approved by then@any's stockholders (the "Effect
Date"), after which no further awards will be greohtunder the Prior Plan. If the stockholders doapgrove the 2015 Plan, the 2015 Plan
not become effective, no awards will be grantedeurtide 2015 Plan, the Prior Plan will continue fiie&t, and we may continue to grant awi
under the Prior Plan, subject to its terms, cood#j and limitations.

The Board of Directors recommend®fe Yor the approval of the 2015 Plan becauseligves the 2015 Plan is in the best interes
the Company and its stockholders and containstesithat are consistent with sound corporate gewe practices, including the following:

. Does not provide for automatic vesting of outstanaig awards upon a change in control of the Company Upon a chang
in control, all outstanding equity awards granteder the 2015 Plan will continue to be subjecth® same timdased vestir
schedule to which the awards were subject pridhéochange in control (unless the successor oivénigvcompany does n
agree to assume, or to substitute for, such outstgrequity awards on substantially similar termghwgubstantially equivale
economic benefits as exist for such award immelgigieor to the change in control, in which case #wards will accelerate
full as of the change in control). A participantliviie entitled to full accelerated vesting of alllis or her outstanding equ
awards granted under the 2015 Plan in the eventstigh participant's employment is (i) terminatgdtite Company withol
cause, or (ii) terminated by the participant foodaeason, in either case within the period of tstmsmencing three (3) mon
prior to and ending twelve (12) months followingleange in control.

. Provides for a reasonable share reserve and doestrioclude "evergreen" or “reload" provisions. Under the 2015 Ple
the aggregate number of shares of common stockrthgtbe issued or transferred pursuant to awardsruhe 2015 Plan is t
sum of (i) 9.75 million shares, and (ii) such amditl number of shares (up to 22.3 million shaEs)is equal to the sum
(x) the number of shares reserved for issuanceruhdePrior Plan that remain available for grandemthe Prior Plan as of 1
Effective Date, and (y) the number of shares stlj@awards granted under the Prior Plan which rexgerminate, or a
otherwise surrendered, canceled, forfeited, orndmased by the Company. Each share of common sligakered in settleme
of an award other than a stock option or stock epation right (each, a "Full Value Award") willdece the number of sha
available for issuance by 1.5 shares. If the 2045 B approved by stockholders, no new awardsheiljranted under the Pi
Plan. As of January 2, 2015, there were 10.9 milldhares that remained available for issuance utigelPrior Plan ar
11.4 million shares that were subject to awardatgdhunder the Prior Plan.

. Does not permit repricings without stockholder appoval. Without stockholder approval, we may not ameny @gtion o
stock appreciation right (or "SAR") to reduce tlxereise price or replace any stock option
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or SAR with cash or any other award when the egerprice of the stock option or SAR exceeds thenfairket value of tt
underlying shares.

. Does not permit liberal share recycling The 2015 Plan provides that the following shan@y not again be made available
issuance as awards under the 2015 Plan: (i) sheed to pay the exercise price of an option (oemtward), (ii) shar
delivered to or withheld by us to pay the withhalglitaxes related to an award, (iii) shares thaeveeibject to a stockettlec
SAR and were not issued upon the net settlememetoexercise of such SAR, or (iv) shares repurachasethe open market w
the proceeds of an option exercise.

. Does not provide for payment of dividends or dividad equivalents on awards until vesting. Dividends and divider
equivalents payable in connection with restricteatls awards, restricted stock units, or other awawdl only be paid if an
when the shares underlying such awards vest. Didisl@and dividend equivalents payable in connedtitin performancesase!
awards will only be paid to the extent that thef@m@nancebased vesting conditions are satisfied and theeshanderlying suc
awards are earned and vest.

. Provides that stock option exercise prices and SARrant prices will not be lower than the fair market value of the
common stock on the grant date. The 2015 Plan prohibits granting stock optiond 8ARs with exercise prices lower than
fair market value of a share of our common stockhengrant date.

. Allows for qualifying performance-based awards ancenhanced flexibility. The 2015 Plan is designed to allow the Com
to grant cash and equity incentive compensatiorrdsvinat are intended to qualify as performabpased compensation exel
from the deduction limitation under Section 162@hjhe IRC. Section 162(m) generally does not allopublicly held compat
to deduct compensation of more than $1.0 milliord pa any year to its chief executive officer, aryaof its other three mc
highly compensated executive officers (other thenahief financial officer), unless such paymemts "gualified performance-
based compensation," in accordance with conditspesified under Section 162(m) of the IRC.

. Limits grants. The maximum aggregate number of shares with cedpeawards that may be granted to any one petsdnc
any calendar year is 1.5 million (subject to adjustt for certain equity restructurings and othempooate transactions). T
maximum aggregate amount of cash that may be pagvards payable in cash to any person during aeycalendar year
$5 million. These limitations are included in orderpermit the Company to grant equity and cashradsvthat are intended
qualify as "qualified performance-based compengatimder Section 162(m) of the IRC.

. Provides for independent administration. The Compensation Committee of our Board of Doextwhich consists of or
non-employee directors, or another committee ocsuimittee of our Board of Directors, administers 2015 Plan.

As of January 2, 2015, we had undlesfaur equity incentive plans (excluding our 20Bmployee Stock Purchase Plan and our No
Qualified Employee Stock Purchase Plan) an aggeenfaii) 7.0 million shares reserved for issuangespant to outstanding stock options, \
a weighted average exercise price of $26.90 an@ighted average life of 4.5 years, (ii) 1.2 millimsued but unvested shares of restr
common stock and unissued shares of common stabér wmvested restricted stock unit awards, (i) rRillion unissued shares of comn
stock under earned, but unvested, performance shveaeds, and (iv) 0.6 million unissued shares oghrwmn stock under performance st
awards for which the performance periods have mdtheen completed, assuming achievement at thettéegel of performance. As
January 2, 2015, the only equity incentive plandeurnwhich we are able to
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grant additional awards (excluding our 2002 Empéo$éock Purchase Plan and our Nawalified Employee Stock Purchase Plan) are ther
Plan and the Company's Amended and Restated 20@8t@i LongTerm Incentive Plan, as amended (the "2008 DireBlan"). As o
January 2, 2015, there were 10.9 million sharesuofcommon stock available for future awards uriderPrior Plan and 0.7 million share:
our common stock available for future awards urider2008 Director Plan.

The Board of Directors believes ttiegt number of shares remaining available for grantker the Prior Plan is insufficient to achi
the Company's compensation objectives over thermpyears. In its determination to approve the 2B, our Board of Directors conside
our historical award usage and anticipated futukard needs, advice from Aon/Radford (compensationsaltant to the Compensat
Committee of the Board of Directors), and guidaacd modeling from proxy advisory firms. In partiaylthe Board of Directors reviewed
Company's "burn rate" and "overhang," which we agrsto be important metrics of how our equity camgation program affects «
stockholders.

As shown in the table below, the Camyps threerear average burn rate (for fiscal years 2012, 2@l 2014) is 2.3%. T
Company's thregear "adjusted” average burn rate is 2.9%, whichelww both (i) the median 3.8% adjusted burn @ft¢he Comparat
Group, as provided by Aon/Radford, and (ii) the?6.Burn rate cap that ISS applied to the semiconductiustry for 2014.

FY2014 FY2013 FY2012 3-year Average

Burn Rate(1, 1.9% 2.0% 2.9% 2.3%
"Adjusted" Burn Rate

) 2.4% 2.6% 3.6% 2.9%

(1) Burn rate is calculated as the sum of all stockoopawards and Full Value Awards (at target lewel PSAS) granted in a given fis
year divided by the weighted average number ofeshaf our common stock outstanding as of the entheffiscal year. We ha
calculated the burn rate based on the target al@aed for PSAs, which we believe provides the lestimate of our future burn rate
we were to assume maximum award levels for PSAstedain fiscal years 2012, 2013, and 2014, the Gmylp threerear averac
burn rate would be 2.8%.

(2 "Adjusted" burn rate is calculated as the sum bstaick option awards and Full Value Awards (agérievel for PSAs) granted ir
given fiscal year, using a 1.5x multiple for FulaMe Awards, divided by the weighted average nunobshares of our common st
outstanding as of the end of the fiscal year. Ifwege to assume maximum award levels for PSAs gdantfiscal years 2012, 2013, :
2014, the Company's three-year "adjusted" averagerate would be 3.7%.

As of January 2, 2015, our overhagged from 9.8% to a maximum of 11.9%, dependinthermix of Full Value Awards and stc
options or SARs in future equity award grants usshgres authorized for issuance under the Priar Btal the 2008 Director Plan. A
comparison, the median overhang of the Comparatouias provided by Aon/Radford for fiscal year 2@das 14.0% and the 5 percentili
overhang of the Comparator Group was 15.6%. If 2B&5 Plan is approved and an additional 9.75 millshares consequently becc
available for grant, our overhang would range frb&82% to a maximum of 17.0%, depending on the nfikudl Value Awards and sto
options or SARs awarded under the 2015 Plan an@@03& Director Plan. We calculate overhang as the ef the total number of sha
underlying all equity awards outstanding and thtaltoumber of shares available for future awarchgawhich sum is then divided by
number of outstanding shares of our common stock.
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Based on our historical grant pradiend our anticipated needs to support the Congpausgrent significant growth, as well as ad
from Aon/Radford, we believe that the increase utharized shares requested for stockholder appraivalild be sufficient to cover eqt
awards under the 2015 Plan for approximately twarg.e

The proposal to adopt the 2015 Pldhbe& approved by the stockholders if it receities affirmative vote of a majority of the she
present in person or represented by proxy at theuAinMeeting and entitled to vote on the propoajou sign and return your proxy ca
your shares will be voted (unless you indicatehi ¢ontrary) to approve the 2015 Plan. Specificalfrking "ABSTAIN" on your proxy cal
will have the same impact as a vote that is mafR&IAINST" the proposal.

THE BOARD OF DIRECTORS UNANIMOUSLY RECOMMENDS THAT STOCKHOLDERS VOTE
TO APPROVE THE COMPANY'S 2015 LONG-TERM INCENTIVE P LAN
BY VOTING " FOR" PROPOSAL NO. 4
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Description of the 2015 Long-Term Incentive Plan

A summary of the principal provisioofsthe 2015 Plan is set forth below. The summargualified in its entirety by reference to
full text of the 2015 Plan, which is attachedeadhibit Ato the electronic copy of this Proxy Statement thdiled with the SEC (accessible
www.sec.goy and may also be accessed from Company's weligitgpa/www.skyworksinc.comin addition, a copy of the 2015 Plan ma
obtained from the Secretary of the Company.

Section 162(m)

Section 162(m) of the IRC generallyits the deductibility of compensation paid to te@r executive officers of a publiclyelc
corporation to $1.0 million in any taxable yearthe corporation. Certain types of compensationlutting "qualified performancease!
compensation," are exempt from this deduction &tron. In order to qualify for the exemption foradjfied performancdsased compensatic
Section 162(m) of the IRC generally requires that:

. the compensation must be paid solely upon accduheattainment of one or more pestablished objective performance go

. the performance goals must be established by a&asagtion committee consisting of two or more "alédirectors;"

. the material terms of the performance goals mustig®osed to and approved by the stockholdersydiar years; and

. the compensation committee of "outside directorsisimcertify that the performance goals have indbedn met prior 1
payment.

For purposes of Section 162(m), thatemal terms of the performance goals includeth@) individuals eligible to recei
compensation, (ii) a description of the busine#grga on which the performance goal is based, (@)dhe maximum amount of compensat
that can be paid to an employee under the perfaemaoal. With respect to the various types of awandder the 2015 Plan, each of t
aspects is discussed below, and stockholder appobhe 2015 Plan will constitute approval of eaaththese aspects of the 2015 Plar
purposes of the approval requirements of Secti@frip Section 162(m) also contains a special miesfock options and SARs which provi
that stock options and SARs will satisfy the quedlf performancéased compensation exception if the awards are rbgde qualifying
compensation committee, the plan sets forth theimmax number of shares that can be granted to arsppevithin a specified period, and
compensation is based solely on an increase isttiod price after the grant date.

While the 2015 Plan has been desigoedermit the Compensation Committee (or anotleenroittee appointed by the Board
Directors) to grant stock options, SARs, and otheards that are intended to qualify as qualifiedguenancebased compensation un
Section 162(m), the Compensation Committee majtsijudgment, grant awards under the 2015 Planaranot exempt from the deduci
limitation of Section 162(m) when it believes tisath payments are appropriate to attract and rekaautive talent and are in the best inte
of our stockholders.

Administration

Unless otherwise determined by therBoof Directors, the 2015 Plan will be administei®y the Compensation Committee
"Administrator"), which will consist solely of twor more non-employee directors,
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each of whom is intended to qualify as a "non-eypgtodirector” as defined by Rule 18hinder the Exchange Act, an "outside directo
defined under Section 162(m) of the IRC, and adépendent director" under the rules of NASDAQ (itreo securities exchange on which
Company's common stock is listed or traded). Toekent permitted by applicable law, the Adminigiranay delegate to a committee
subcommittee of the Board of Directors any or &lit® powers under the 2015 Plan. In addition,hte éxtent permitted by applicable law,
Administrator may delegate to a committee of onenore directors or one or more officers of the Campthe authority to grant or ame
awards under the 2015 Plan to participants ottaar {h) "executive officers" of the Company, as defl by Rule 3% under the Exchange A
(ii) "officers" of the Company, as defined by Rdga-l under the Exchange Act, (iii) employees who arevéred employees" within t
meaning of Section 162(m) of the IRC, and (iv)@dfis to whom the authority to grant or amend awamider the 2015 Plan has b
delegated.

The Administrator will have the autityto administer the 2015 Plan, including the jgowo (i) designate participants under the :
Plan, (ii) determine the types of awards grantegadicipants under the 2015 Plan, the number of @wards, and the number of share
common stock subject to such awards, (iii) deteen@ind interpret the terms and conditions of anyrdsvander the 2015 Plan, including
vesting schedule and exercise price, (iv) presdtieeform of each award agreement, and (v) addps tfior the administration, interpretati
and application of the 2015 Plan.

Eligibility

Persons eligible to participate ie 2015 Plan include all employees (including officef the Company) and consultants of
Company and its subsidiaries. As of March 1, 2@proximately 5,800 employees and 4 consultantg wkgible to participate in the 20
Plan.

Limitation on Awards and Shares Available

The aggregate number of shares offtomstock that may be issued or transferred putdoaawards under the 2015 Plan is the
of (i) 9.75 million shares, and (ii) such additibnamber of shares (up to 22.3 million shares)sasqgual to the sum of (x) the number of s
reserved for issuance under the Prior Plan thagtire@mvailable for grant under the Prior Plan ashef Effective Date, and (y) the numbe
shares subject to awards granted under the Pror Wihich expire, terminate, or are otherwise suteeed, canceled, forfeited, or repurch:
by the Company. Each share of common stock deliveresettlement of a Full Value Award will redudeetnumber of shares available
issuance by 1.5 shares. If the 2015 Plan is apgdrbyestockholders, no new awards will be grantedeuarthe Prior Plan, and any awe
outstanding under the Prior Plan will remain outdtag pursuant to their respective terms.

Generally, if an award granted untther 2015 Plan or under the Prior Plan terminategires, or lapses for any reason, the un
shares of common stock subject to the award wairae made available for issuance under the 20drh Each share subject to a Full Ve
Award that is forfeited or expires for any reasonsosettled for cash will increase the numberhares that can be issued under the 2015
by 1.5 shares. However, the following shares mayagain be made available for issuance as awaidisr @915 Plan: (i) shares used to pa
exercise price of an option (or other award), diiares delivered to or withheld by us to pay ththhdglding taxes related to an awi
(ii) shares that were subject to a stagktled SAR and were not issued upon the net seitie or net exercise of such SAR, or (iv) sh
repurchased on the open market with the proceeds aiption exercise. The payment of dividend edaiws in cash in conjunction w
outstanding awards will not be counted againsstieges available for issuance under the 2015 Riaddition, shares issued in assumptio
or in substitution for, any outstanding awards resly granted by an entity in connection with aparate transaction will not be coun
against the shares available for issuance undetth® Plan.

| page 68 Skyworks Solutions, Inc.




Table of Contents
Proxy Statement

The maximum aggregate number of shaiieh respect to awards that may be granted toomeyperson during any calendar ye:
1.5 million (subject to adjustment for certain @guiestructurings and other corporate transactionisg maximum aggregate amount of «
that may be paid in cash to any person during ayoalendar year is $5 million. These limitations iacluded in order to permit the Comp
to grant stock and cash awards that are intendgdatlify as "qualified performance-based compensatinder Section 162(m) of the IRC.

Awards

The 2015 Plan provides for the grahhonqualified stock options, restricted stock edga RSUs, performance awards, divid
equivalents, SARs, and other stock unit awardshEagard will be evidenced by a written award agreetwith terms and conditio
consistent with the 2015 Plan. Upon the exercisgesting of an award, the exercise or purchasee priast be paid in full by one of i
following methods, in the discretion of the Adminétor: cash or check; delivery of a written oro#lenic notice that the participant has ple
a market sell order with a broker with respectriarses then issuable upon exercise or vesting efrsmd and that the broker has been dire
to pay a sufficient portion of the net proceedghs sale to the Company in satisfaction of the eggpe payments required, provided
payment of such proceeds is then made to the Comyaon settlement of such sale; tendering shareowimon stock valued at their 1
market value; or by payment of such other lawfuhsideration acceptable to the Administrator. Any w@thholding obligations may |
satisfied in the Administrator's sole discretionddypwing a participant to elect to have the Conmpaithhold shares otherwise issuable ul
an award that have a fair market value equal tatiigegate amount of such liabilities.

Nonqualified Stock Options.The exercise price of nonqualified stock optigmanted pursuant to the 2015 Plan will not be thal
100% of the fair market value of the common stooktlte date of grant. Nonqualified stock options rbayexercised as determined by
Administrator, but in no event after the seveny@ar anniversary of the date of grant. No opticemtgd under the 2015 Plan may contain
provision entitling the optionee to the automatiarg of additional options in connection with amgecise of the original option.

Restricted Stock. A restricted stock award granted pursuant ® 2015 Plan is the grant of shares of common sédck prici
determined by the Administrator (including zerdiattis subject to transfer restrictions and magiigect to substantial risk of forfeiture u
specific conditions are met. Conditions may be dase continuing employment or achieving performagoals. During the period
restriction, participants holding shares of resddcstock have full voting rights with respect twls shares. Dividends paid on the shares pr
vesting will accrue and will only be paid to thetg@pant if and when the shares of restricted lstogst.

Restricted Stock Units.RSUs granted pursuant to the 2015 Plan mayljea to vesting conditions established by the Aistrato
including continued employment or achievement afqgrenance criteria. Like restricted stock, RSUs may be sold or otherwise transferre:
hypothecated until vesting conditions are removeexpire. Unlike restricted stock, the common stonkerlying RSUs will not be issued u
the RSUs have vested, and recipients of RSUs dgnesih have no voting rights and will not receiddvidend payments prior to the time wl
vesting conditions are satisfied and the sharejesuto the award are issued to the participant.

Performance Awards. A restricted stock award, restricted unit awarther stock unit award, cash bonus award, stocki® awarc
or any other award granted under the 2015 Planbeayade subject to achievement of performance gBalformance awards can be pai
cash, common stock, or a combination of both.

Dividend Equivalents. Dividend equivalents are rights to receivedhaivalent value (in cash or common stock) of dinidis paid ¢
common stock. Dividend equivalents represent tHeevaf the dividends per share of common stock jgidhe Company, calculated w
reference to the number of shares that are sutgjenty award held by the participant. Dividend &glénts are converted to cash or additi
shares of common stock by such
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formula and at such time subject to such limitagias may be determined by the Administrator. Diniblequivalents are credited as of divid
payment dates during the period after the awagildated and before the award vests and are paic tparticipant only if and when the aw
vests. Dividend equivalents cannot be granted keisipect to options or SARS.

Stock Appreciation Rights. SARs entitle recipients to receive common stdekermined in whole or in part by reference tc
appreciation in the value of the common stock @lervalue of our common stock on the date of goétite SAR. SARs must have a base ¢
that is at least equal to the fair market valuthefcommon stock on the grant date and may haeeradf no greater than seven (7) years. £
will be settled by the delivery of shares of comnstock. SARs may be issued in tandem with optiorescstand-alone rights.

Other Stock Unit Awards. Under the 2015 Plan, the Board of Directorsthasright to grant other awards of shares of ammor
stock and other awards that are valued in whole @art by reference to, or are otherwise basedupar common stock or other prope
Other stock unit awards have such terms and conditas the Board of Directors may determine, irinlygperformancédsased condition
Other stock unit awards are available as a forpayiment in settlement of other awards granted uticde2015 Plan or as payment in liel
compensation to which a recipient is otherwisetkedti Other stock unit awards may be paid in commstmeck or cash, as determined by
Board of Directors.

Qualified Performance-based Compensation

The Administrator may grant awardslemthe 2015 Plan to employees who are or may beeted employees,” as definec
Section 162(m) of the IRC, that are intended tajbalified performancéased compensation within the meaning of Secti@{ripof the IR(
in order to preserve the deductibility of these misdor federal income tax purposes. With respeeirty award that is intended to be quali
performance-based compensation:

. the participant is entitled to receive paymentdoy given performance period only to the extent phe-established performar
goals set by the Compensation Committee for thegeare satisfied;

. the Compensation Committee may adjust downwardsnbuupwards, the cash or number of shares payabieuant to tr
award,
. the preestablished performance goals must be based onramere of the following performance criteria, asfywhich may b

measured with respect to an individual participém¢, Company, or any one or more of the Comparngsidiaries, divisions,
business units, and in absolute or relative termgnues, net income (loss), operating income)(lgssss profit, earnings beft
or after discontinued operations, interest, taxiepreciation and/or amortization, operating prb&fore or after discontinu
operations and/or depreciation and/or amortizagamnings (loss) per share, net cash flow, cash filom operations, free ca
flow, revenue growth, earnings growth, gross margaperating margins, net margins, inventory mamege (including, but n
limited to, reductions in inventory, inventory tsrnand inventory levels), working capital (incluglim specific compone
thereof), return on sales, return on assets, rainratockholders' equity, return on investment orking capital, cash or ca
equivalents position, achievement of balance slbedhcome statement objectives or total stockholdgurn, stock pric
improvement in financial ratings, completion ofaségic acquisitions/dispositions, manufacturingcefhcy, product qualit
customer satisfaction, market share and/or prodiesign wins, a specific cost or expense item, anglémentation ¢
completion of a specified key business project; and
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. the Compensation Committee may, in its sole digmeprovide that one or more objectively deterrblraadjustments be me
to one or more of the performance goals, including exclusion of one or more of the following: exrdinary and/c
nonrecurring items, the cumulative effects of clemngn accounting principles or applicable laws,ngaor losses on t
dispositions of discontinued operations, the wditsvn of any asset, charges for restructuring aridralization program
amortization of purchased intangibles associateth wicquisitions, compensation expenses related ctpisitions, othe
acquisitionrelated charges (including, but not limited topiteattributable to the business operations of atigyeacquired b
the Company during the applicable performance pgrionpairment charges, gain or loss on minorityigginvestment:
noncash income tax expenses, eqbdéged compensation expenses, items relating tadimg activities; other nonoperat
items; items related to the disposal of a busimessegment of a business; or items attributabngostock dividend, stock sp
combination, or exchange of shares occurring dutiegapplicable performance period.

Stock options and SARs granted untther 2015 Plan generally should satisfy the excepfir qualified performancbase:
compensation because the 2015 Plan sets forth alx@mmam number of shares of common stock that magubgect to awards granted to
one participant during any calendar year, the paresexercise price of options and SARs must eaat equal to the fair market value
share of common stock on the date of grant, an€tmpany intends that options and SARs will be gg@uby a qualifying administrator.

Transferability of Awards

Except as the Board of Directors noflyerwise determine or provide in an award, awandy not be sold, assigned, transfel
pledged, or otherwise encumbered by the persorhtomthey are granted, either voluntarily or by epien of law, except by will or the la
of descent and distribution and, during the lifetaf participant, may only be exercisable by theigpant.

Repricing

The Administrator cannot, without #ggproval of the stockholders of the Company, aigbdhe amendment of any outstanding a
to reduce its price per share or cancel any awaek¢hange for cash or another award when theropti®AR price per share exceeds the
market value of the underlying shares of commoaoksto

Adjustments to Awards

If the event of any stock split, rese stock split, stock dividend, recapitalizatiecombination of shares, reclassification of shi
spinoff, or other similar change in capitalizatiesther than normal cash dividends) that affects gshares of our common stock (or o
securities of the Company) or the stock price af@mmon stock (or other securities), then the Adstiator will make equitable adjustme
to the aggregate number and kind of shares thathmagsued under the 2015 Plan (including adjustsnenaward limits), the number and k
of shares subject to each outstanding award uhée2@15 Plan, the exercise price of such outstgralivard (if applicable), and the terms
conditions of any outstanding awards (including applicable performance targets or criteria).

Effect of a Change in Control

At the time of a change in contrdl@ltstanding equity awards granted under the Z0a% will continue to be subject to the s:
time-based vesting schedule to which the awards weject prior to the change in control (includpsgformancesased equity awards that
deemed earned at the time of the change in coasralescribed below). For performarmmsed equity awards where the change in cc
occurs prior to the end of the performance
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period, such awards will be deemed earned as tgréster of (i) the target level of shares for saefards, or (i) the number of shares
would have been earned pursuant to the terms &f awards based upon performance up through anadlding the day prior to the date of
change in control. In the event that the successsurviving company does not agree to assumey sulbstitute for, such outstanding eq
awards on substantially similar terms with subsédigtequivalent economic benefits as exist fortsaward immediately prior to the chang
control, then such awards will accelerate in fsllod the change in control. The 2015 Plan alsoigesv/that a participant will be entitled to

accelerated vesting of all of his or her outstagdéguity awards in the event that such participaethployment is (i) terminated by

Company without cause, or (ii) terminated by thetippant for good reason, in either case withie fheriod of time commencing th
(3) months prior to and ending twelve (12) monthifofving a change in control.

The terms "change in control," "calissd "good reason" are each defined in the 20aB6. Zhange in control means, in summ
(i) the acquisition by a person or a group of 409more of the outstanding stock of the Company;a(ichange, without approval by the Bc
of Directors, of a majority of the Board of Direcsaf the Company; (i) the acquisition of the Quemny by means of a reorganization, mel
consolidation, or asset sale; or (iv) stockholg®graval of a liquidation or dissolution of the Coamy. Cause means, in summary: (i) delibe
dishonesty that is significantly detrimental to thesst interests of the Company; (ii) conduct caoutstig an act of moral turpitude; (iii) willf
disloyalty or insubordination; or (iv) incompetepérformance or substantial or continuing inattentio or neglect of duties. Good rea
means, in summary: (i) a reduction of 5% or morbage salary; or (ii) a change in office locatibmore than fifty (50) miles.

The Company intends to clarify in tagard agreements for awards granted under the R@bto Mr. Aldrich that in the event o
change in control, such awards will be governedhigy2015 Plan and not by the Aldrich Agreementd@scribed above undetCompensatiac
Tables for Named Executive Officers—Potential Payysepon Termination or Change in Contfd| superseding any language in the Ald
Agreement to the contrary.

Death or Permanent Disability

In the event of a participant's deatipermanent disability (within the meaning of &t 22(e)(3) of the IRC), the 2015 Plan prov
for full acceleration of the vesting of all thentstanding equity awards subject to time-based mg<including all performanckased equit
awards where the performance period has endedhaenshiires are earned but unissued). The 2015 Blapravides that for a performance:
based equity award where the participant's deagfeomanent disability occurs prior to the end & performance period, such award wil
deemed earned as to the greater of (i) the tagget bf shares for such award, or (ii) the numbeshares that would have been earned pur
to the terms of such award had the participant readaemployed through the end of the performanaegeand such earned shares
become vested and issuable to the participant #fierperformance period ends. In addition, all @umging stock options will reme
exercisable following the termination of employmémta period of twelve (12) months, in the casel@dth, and for a period of six (6) mon
in the case of permanent disability (but not beythredexpiration of their respective maximum terms).

The Company intends to clarify in #tn@ard agreements for options granted under th& B0dn to Mr. Aldrich that in the event
Mr. Aldrich's termination of employment due to dear permanent disability, such options will be gmed by the 2015 Plan and not by
Aldrich Agreement (as described above und€ompensation Tables for Named Executive Offic@stential Payments Upon Terminatior
Change in Contral), superseding any language in the Aldrich Agreeinte the contrary.
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In connection with a merger or cordation of an entity with us or the acquisition iy of the property or stock of an entity, the Bi
of Directors may grant options in substitution &y options or other stock or stobksed awards granted by such entity or an affittatecof
Substitute options may be granted on such termtheBoard of Directors deems appropriate in theuoistances, notwithstanding
limitations under the 2015 Plan.

Amendment and Termination

The Board of Directors may at anydiamend, suspend, or terminate the 2015 Plan, eXtapno award designated as subje
Section 162(m) of the IRC by the Board of Directafter the date of such amendment shall becomeisabéie, realizable, or vested unless
until such amendment shall have been approved &yCthmpany's stockholders (if required by Sectia®(ig). Without approval of tt
Company's stockholders, no amendment may incréaseumber of shares authorized under the 2015 (Blaept as provided under the 2
Plan in connection with changes in capitalizationgterially increase the benefits provided undera@15 Plan, materially expand the clas
participants eligible to participate in the 201%@Rlexpand the types of awards provided under @& Plan, or make any other changes
require stockholder approval under NASDAQ Rulesntnevent may any award be granted pursuant t@@i& Plan on or after the te
anniversary of the Effective Date.

Federal Income Tax Consequences

The U.S. federal income tax conseqasiof the 2015 Plan under current federal lawckvis subject to change, are summarized i
following discussion of the general tax principigsplicable to the 2015 Plan. This summary is nt@nded to be exhaustive and, among ¢
considerations, does not describe state, locdfreign tax consequences. Tax considerations mayfuam locality to locality and dependi
on individual circumstances.

Nonqualified Stock Options.A participant will not have income upon thergraf a nonqualified stock option. A participantiviiave
compensation income upon the exercise of a norfogpthtock option equal to the value of the stooktlee day the participant exercised
option less the exercise price. Upon sale of thekstthe participant will have capital gain or lesgual to the difference between the ¢
proceeds and the value of the stock on the dagyitien was exercised. This capital gain or los$ gl longterm if the participant has held
stock for more than one year and otherwise wiklhert-term.

Restricted Stock; Restricted StockdJn A participant will not have income upon thergraf restricted stock unless an election u
Section 83(b) of the IRC is made within 30 daystleé date of grant. If a timely 83(b) election is deathen a participant will ha
compensation income equal to the value of the diemkthe purchase price. When the stock is doédparticipant will have capital gain or |
equal to the difference between the sales proceedghe value of the stock on the date of granthef participant does not make an 8
election, then when the stock vests the participatithave compensation income equal to the valithe stock on the vesting date less
purchase price. When the stock is sold, the ppetiti will have capital gain or loss equal to thies@roceeds less the value of the stock o
vesting date. Any capital gain or loss will be lelegm if the participant held the stock for moraritone year and otherwise will be shierm
The tax treatment of a restricted stock unit areldtock issued upon the vesting of a restrictedkstmit is the same as described abov
restricted stock, except that no Section 83(b)tigleenay be made with respect to restricted statisu

Stock Appreciation Rights.A participant will not have income upon thergraf a SAR. A participant will have compensatiooame
upon the exercise of a SAR equal to the fair mavkéie of the stock received. When the stock diigted in settlement of the SAR is sold,
participant will have capital gain or loss equatlte sales
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proceeds less the value of the stock on the exedeite. Any capital gain or loss will be lotegm if the participant held the stock for moren
one year and otherwise will be short-term.

Other Stock Unit Awards. The tax consequences associated with any stbek unit award will vary depending on the spediéirm:
of such award. Among the relevant factors are wdradh not the award has a readily ascertainablarfaiket value, whether or not the awa
subject to forfeiture provisions or restrictions toansfer, the nature of the property to be reakive the participant under the award, anc
participant's holding period and tax basis forahard or underlying common stock.

Dividend Equivalents; Accrued Dividsn The grantee generally will not realize taxalleome at the time of the grant of
dividend equivalents or at the time dividends a@@ed on unvested restricted stock awards. Whividend equivalent or accrued dividen
paid upon an award vesting, the participant witbgnize compensation income.

Tax Consequences to the Companyhere will not be any tax consequences to us r@Esult of the adoption of the 2015 Plan o
grant of awards thereunder except that we will bitled to a deduction when a participant recognizempensation income, subject to
deduction limitations of Section 162(m) of the IRC.

New Plan Benefits

Awards under the 2015 Plan are suiigethe discretion of the Administrator. Therefadtes not possible to determine the benefits
will be received in the future by participants iet2015 Plan or the benefits that would have beeeived by such participants if the 2015 |
had been in effect in fiscal year 2014. See ti@&dnts of Plan-Based Awards Tabl®en page 45 for a listing of equity awards grantedhe
Named Executive Officers during fiscal year 2014l@emthe Prior Plan. On March 25, 2015, the closialg price of the Company's comr
stock on the NASDAQ Global Select Market was $956#7 share.

Equity Compensation Plan Information

As of October 3, 2014, the Company thee following equity compensation plans underohtiis equity securities were authorized
issuance to its employees and/or directors:

. the 1999 Employee Long-Term Incentive Plan

. the Directors' 2001 Stock Option Plan

. the Non-Qualified Employee Stock Purchase Plan
. the 2002 Employee Stock Purchase Plan

. the 2005 Long-Term Incentive Plan

. the 2008 Director Long-Term Incentive Plan

. the AATI 2005 Equity Incentive Plan

Except for the 1999 Employee Longsaiéncentive Plan (the "1999 Employee Plan") andNba-Qualified Employee Stock Purchi
Plan (the "NormQualified ESPP"), each of the foregoing equity cengation plans was approved by the Company's sitotdats. A descriptic
of the material features of each non-stockholderaped
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plan is provided below under the headind999 Employee Long-Term Incentive Plaand "Non-Qualified Employee Stock Purchase Plan

The following table presents inforroatabout these plans as of October 3, 2014.

Number of Securities
Remaining Available for
Future Issuance Under

Number of Securities to be Weighted Average Equity Compensation
Issued Upon Exercise of Exercise Price of Plans (Excluding

Outstanding Options, Outstanding Options, Securities Reflected in
Warrants, and Rights (#) Warrants and Rights ($) Column (a)) (#)

(a) (b) (c)

Equity compensation plans

approved by security

holders 6,888,845(1 22.41 15,937,642(2
Equity compensation plans 1

approved by security

holders 584,43 7.62 321,593(3
TOTAL 7,473,27 21.2¢ 16,259,23

Q) Excludes 1,491,585 unvested shares under restrittett and RSU awards and 3,226,787 unvested shades PSAs, which figu
assumes achievement of performance goals undéivthé PSAs at target levels.

(2) Includes 1,169,427 shares available for futureaissa under the 2002 Employee Stock Purchase P4sdR1,326 shares available
future issuance under the 2005 Lohgrm Incentive Plan, and 746,889 shares availadnldguture issuance under the 2008 Dire
Long-Term Incentive Plan. No further grants will be madeler the Directors' 2001 Stock Option Plan or A#€Tl 2005 Equity
Incentive Plan.

3) Represents shares available under the Non-QuakfgRIP. No further grants will be made under the91R@ployee Plan.
1999 Employee Long-Term Incentive Plan

The 1999 Employee Plan provided Far grant of nomgualified stock options to purchase shares of thm@any's common stock
employees, other than officers and ramployee directors. The term of these options matyexceed 10 years. The 1999 Employee
contains provisions which permit restrictions ostirey or transferability, as well as continued elgbility upon a participant's terminatior
employment with the Company, of options grantedetieder. The 1999 Employee Plan provides for futleteration of the vesting of optic
granted thereunder upon a "change in control" efGempany, as defined in the 1999 Employee Plaa.Bdard of Directors generally i
amend, suspend, or terminate the 1999 EmployeeiRlamole or in part at any time; provided that amiendment that affects outstanc
options be consented to by the holder of the opti&s of April 26, 2009, no additional grants wesguable under the 1999 Employee Lonc
Term Incentive Plan.

Non-Qualified Employee Stock Purchase Plan

The Company also maintains the Kuralified ESPP to provide employees of the Compamy participating subsidiaries with
opportunity to acquire a proprietary interest ie tbompany through the purchase, by means of pajedllictions, of shares of the Compa
common stock at a discount from the market pricehefcommon stock at the time of purchase. The Quoalified ESPP is intended for 1|
primarily by employees of the Company located algsihe United States. Under the plan, eligible eyg®s may purchase common s
through payroll deductions of up to 10% of compéinsa The price per share is the lower of 85% ef thharket price at the beginning or en
each six-month offering period.
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Proposal 5:
Stockholder Proposal Regarding Simple Majority Votng

In accordance with SEC rules, we hage forth below a stockholder proposal from MhrddChevedden, 2215 Nelson Aver
No. 205, Redondo Beach, CA 90278. Mr. Cheveddembéed us that he is the beneficial owner of Kbares of the Company's comr
stock and that he intends to present the follovgrgposal at the Annual Meeting. The stockholdeippsal will be voted upon at the Ann
Meeting if properly presented. The text of the klmider's resolution and the statement the stockdndlirnished to us in support thereof ap
below, exactly as submitted. The stockholder prapoeludes some assertions the Company belieemeorrect. The Company assume
responsibility for the content or accuracy of thegomsal.

Proposal 5- Simple Majority Vote
RESOLVED, Shareholders request that our boardttaketeps necessary so that each voting requirament charter and bylaws that calls
for a greater than simple majority vote be elim@aatand replaced by a requirement for a majoritjhefvotes cast for and against applicable
proposals, or a simple majority in compliance vépplicable laws. If necessary this means the dlatasdard to a majority of the votes cas
and against such proposals consistent with appéidatys.

Shareowners are willing to pay a premium for shafe®rporations that have excellent corporate gumece. Supermajority voting
requirements have been found to be one of sixeechiierg mechanisms that are negatively related nopemy performance according to "What
Matters in Corporate Governance" by Lucien Bebcluia Cohen and Allen Ferrell of the Harvard Lavh8al. Supermajority requirements
are arguably most often used to block initiativegported by most shareowners but opposed by sssfatumanagemer

This proposal topic also won from 74% to 88% suppbiVeyerhaeuser, Alcoa, Waste Management, Goldaahs, FirstEnergy, McGraw-
Hill and Macy's. The proponents of these proposalisided Ray T. Chevedden and William Steiner. €uily a 1%-minority can frustrate the
will of our 89%-shareholder majority

Additional issues (as reported in 2014) are an @dagentive to vote for this propos.

Directors Balakrishnan lyer and Christine King wpagentially overextended due to their board resfimlities at 4 public companies. This v
compounded by Mr. lyer's assignment to our auditimittee. Directors with 10 to 16-years long-tenuvhich creates an independence
concern, controlled 67% of the votes on our boardmittees. Kevin Beebe was negatively flagged byl @l to his director responsibilities
at NIl Holdings, Inc. when it filed for bankruptay September 2014. Mr. Beebe was still assignexitcaudit and executive pay committees.
We did not have an independent board chairmarnLead Director. There was not one director who hekgal expertise in risk management,
based the standards of GMI Ratings, an independesstment research firr

Skyworks Solutions had no clawback policy to recanparned management bonuses. Unvested equityapidgily or fully accelerates upon
CEO termination. Skyworks Solutions did not diseldspecific, quantifiable performance objectivasdior CEO. The company pays lotegm
incentives to executives without requiring our camp to perform above the median of its peer grdinere was 16% potential stock dilution.
Skyworks Solutions had not implemented OHSAS 18@@linternational occupational health and safetyagament system specification, as
its occupational health and safety managementrsy

Returning to the core topic of this proposal, péeaste to protect shareholder val
Simple Majority Vote — Proposal 5
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Statement of Opposition by the Board

The Board of Directors has carefudlyiewed and considered the stockholder's proposhbelieves it is not in the best interest o
Company's stockholders. The Board of Directorsmenends a vote AGAINST the proposal for the follogvilrasons:

Our current voting procedures implement supermajyrivotes only in a few instances where appropritigrotect stockholde
interests

The Company's governing documentsiregfor most matters, the vote of a majority bfshares entitled to vote. For a small nun
of significant corporate decisions that are fundataleto the Company's governance, the Company'sateesCertificate of Incorporation,
amended (the "Certificate of Incorporation”), par»s for a supermajority threshold to approve suebisibns. Fundamental provisic
requiring a supermajority vote include the follogin

. approving certain merger transactions and othenbss combinations;

. adopting, altering, or repealing By-laws;

. amending the provisions of the Certificate of Inmmation relating to the foregoing items;

. amending the provisions of the Certificate of Inpmation relating to the Board of Directors, indhgithe size of the Board

Directors as well as individual directors' termgcégon, removal, and indemnification; and

. amending the provision of the Certificate of Inaangttion requiring that stockholder action be tatough an annual or spec
meeting and not by written consent.

We believe that the Company's exisinpermajority vote requirements enhance corpgaernance and enable the Board to pt
longterm corporate strategies for the benefit of alckholders. If the Certificate of Incorporation weamended to remove the supermaj
voting provisions, a small number of stockholdevsld enact significant corporate changes that lieorly a narrow group of stockholde
For example, under a uniform simple majority vasndard, if a quorum of 50.1% of the Company'sadsand outstanding stock were pre
at a meeting, the support of the holders of onlyl @& of our stock would be sufficient to alter then@pany's Bylaws, including changing tl
requirements for a quorum. We do not believe themqt@l for such a high concentration of poweranfew hands is in our stockholders' |
interest; rather, it opens the door to self-inter@gransactions by shaefm holders. Indeed, using the proponent's owit)age agree that
small minority of the Company's stockholders shawtibe allowed to frustrate the will of a signéfit supermajority.

Our Board of Directors is committed to good corpboeagovernance

We believe that the corporate goveceaconcerns raised by the proponent are misplacedhat the following policies and progre
demonstrate our commitment to robust corporate avee:

. all of our directors are elected annually by a mgjmf votes cast in uncontested elections;
. directors can be removed by a majority of sharéifleshto vote in the election of directors;
. a significant portion of our executive officer coemsation consists of long-term stde&sed incentive pay, which aligns

executives' incentives with those of our stockhade
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. the independent directors—who constitute a majarftyur Board of Directors-+aeet privately in executive session at least t
annually without the presence of any corporateceffi

. our lead independent director provides leadershipe Board of Directors if there is a real or péred conflict of interests wi
regard to a particular matter between our chairarahour Company or our stockholders, and our laddgendent director t
the authority to retain independent advisors oraliedf the Board of Directors;

. only independent directors are elected to our A@bimmittee, Compensation Committee, and Nominadnd Corporal
Governance Committee;

. our Nominating and Corporate Governance Committeersees annual sedfraluations by the Board of Directors, me
governance guideline recommendations annually rewidws our CEQ's performance;

. our Compensation Committee evaluates our seniocutixes' performance and directors’ compensatiah leas engaged
independent compensation consultant to perforrmanal analysis of Skyworks' executive compensatiol;

. our key governance materials are published on @lsite to promote transparency.
The proponent's bold claims fail to establish a eaagainst supermajority vote requirements

Instead of explaining how the proposauld improve the Company's corporate governatite,proponent makes claims that
unsubstantiated and/or factually inaccurate. Tlop@nent asserts, without explanation or analylsét, upermajority voting requirements ar
entrenching mechanism. The proponent cites an agadstudy claiming that supermajority voting re@uirents are negatively relatec
company performance, even though the cited studyislusions are based on a combination of six gmarere practices taken together, se
of which are not part of the Company's corporateeguance structure (including a classified boardcstire and a poison pill). Moreov
recent research has contradicted certain maingointhe Harvard study. The proponent argues tla¢renajority voting provisions are "m
often used to block initiatives supported by mdgtreowners but opposed by a status quo managemetitgut offering a single example
when this has actually occurred, either at Skywarksny other company. The proponent also statsthle absence of a lead director i
added incentive to vote for the proposal, whiclttmmately suggests that we do not have a lead emtkemt director.

The Company's financial performance highlights owommitment to good governance

Our total stockholder return for tfiee-year period ending October 3, 2014, was 367%, comdpwith a weighted average tc
stockholder return of 113% for the S&P 500 Indexr Gtrong record of longerm performance highlights the inapplicability a@nmelevance ¢
the proponent's theoretical concerns regardingicedf our directors and our executive compensapi@ttices that are not related to vo
standards. We disagree with a number of the pragnelaims, but believe that discussion of eadividual statement would not be helpfu
stockholders in determining how to vote on the pegh. We do note, however, that in criticizing @xecutive compensation practices,
proponent fails to mention that 96% of votes casstockholders at the Company's 2014 Annual Meedipgroved the compensation of
Company's named executive officers. We believesaperior financial performance and strong pastiétolcler support validate the strengtl
our Board of Directors, the benefits of our payqferformance compensation program, and our existormporate governance practi
(including current vote standards) which have hetlpe successfully execute on our long-term strategy

THE BOARD OF DIRECTORS UNANIMOUSLY RECOMMENDS AVOT E" AGAINST"
THE STOCKHOLDER PROPOSAL
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Security Ownership of Certain
Beneficial Owners and Management

To the Company's knowledge, the feiiw table sets forth the beneficial ownershiph& Company's common stock as of Marct
2015, by the following individuals or entities: éach person or entity who beneficially owns 5%mre of the outstanding shares of
Company's common stock as of March 25, 2015;H@)Nlamed Executive Officers (as defined above uhdigiormation About Executive a
Director Compensatio"); (iii) each director and nominee for directonda(iv) all executive officers and directors of tBempany, as a group.

Beneficial ownership is determinedatordance with the rules of the SEC, is not resaéy indicative of beneficial ownership for ¢
other purpose, and does not constitute an admiskatrthe named stockholder is a direct or inditemteficial owner of those shares. A
March 25, 2015, there were 191,034,619 sharesea€tmpany's common stock issued and outstanding.

In computing the number of share€€ofmpany common stock beneficially owned by a peimuth the percentage ownership of
person, shares of Company common stock that ajeciub stock options or other rights held by thatson that are currently exercisabl
that will become exercisable within sixty (60) dagk March 25, 2015, are deemed outstanding. Thbsees are not, however, deer
outstanding for the purpose of computing the pasmgmownership of any other person.

Number of Shares Percent of

Names and Addresses of Beneficial Owners( Beneficially Owned(2) Class

BlackRock, Inc. 15,133,880(< 7.92%
The Vanguard Group, In 12,012,609(4 6.29%
David J. Aldrich 490,413(5 *)
Kevin L. Beebe 91,16 *)
Bruce J. Freyma 91,980(5 *)
Timothy R. Furey 44 54( *)
Liam K. Griffin 108,703(5 *)
Balakrishnan S. lye 22,24 *)
Christine King 10,80 *)
David P. McGlad¢ 61,16 *)
David J. McLachlat 73,76t *)
Donald W. Palett: 100,394(5 )
Robert A. Schriesheir 61,168 *)
Victoria Vezina 29,916(5 *)
All directors and executive officers as a group (&8sons 1,253,341( *)

* Less than 1%

(1) Unless otherwise set forth in the following noteach person's address is the address of the Colmgaimcipal executive offices
Skyworks Solutions, Inc., 20 Sylvan Road, WoburrA 11801, and stockholders have sole voting and solestment power wi
respect to the shares, except to the extent sugbrpmay be shared by a spouse or otherwise sulojegiplicable community prope
laws.

(2) Includes the number of shares of Company commark stobject to stock options held by that persoim éina currently exercisable
will become exercisable within sixty (60) days ofaldh 25, 2015 (the "Current Options"), as followd. Aldrich—332,650 shart
under Current Options; Mr. Beebe—30,000 shares muZlgrent Options; Mr. Freyman59,550 shares under Current Opti
Mr. Griffin—57,500 shares under Current Options;.M&sg—2,402 shares under Current Options; Mr. Mitillan—30,000 shar¢
under
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Current Options; Mr. Palette—67,270 shares underebti Options; Ms. Vezina5;000 shares under Current Options; directors
executive officers as a group (13 person6p5;572 shares under Current Options. Also incl&]@s0 shares of Company comr
stock to be issued to Mr. Griffin upon the vestafgestricted stock units within sixty (60) dayshdérch 25, 2015.

Consists of shares beneficially owned by BlackRdog&, ("BlackRock"), in its capacity as a parentidimg company of variot
subsidiaries under Rule 13db)(1)(ii)(G). In its capacity as a parent holdiagmpany or control person, BlackRock has soleng
power with respect to 13,463,892 shares and sefmoslitive power with respect to 15,133,880 shargistware held by the following
its subsidiaries: BlackRock (Luxembourg) S.A., BlRock (Netherlands) B.V., BlackRock (Singapore) ited, BlackRock Advisol
(UK) Limited, BlackRock Advisors, LLC, BlackRock Ast Management Canada Limited, BlackRock Asset Famant Irelan
Limited, BlackRock Asset Management North Asia Ltedi, BlackRock Capital Management, BlackRock Fimgnganagement, Inc
BlackRock Fund Advisors, BlackRock Fund Manageid [BlackRock Institutional Trust Company, N.A., Bk&Rock Internationi
Limited, BlackRock Investment Management (Austdaliamited, BlackRock Investment Management (UK) LBlackRock Investme
Management, LLC, BlackRock Japan Co Ltd, and BlaaR_ife Limited. With respect to the informatioelating to BlackRock and
affiliated entities, the Company has relied on infation supplied by BlackRock on a Schedule 13G@&dfwith the SEC on January .
2015. The address of BlackRock is 55 East 52ne&&tew York, NY, 10022,

Consists of shares beneficially owned by The Vamdj@roup, Inc. ("Vanguard"), which has sole votpmwver with respect to 171,9
shares, sole dispositive power with respect to32, 83 shares and shared dispositive power witherdgo 160,446 shares. Vangt
Fiduciary Trust Company, a wholly owned subsidiafyanguard, is the beneficial owner of 112,346rehas a result of its servinc
investment manager of collective trust accountigéiard Investments Australia, Ltd., a wholly owrsedbsidiary of Vanguard, is t
beneficial owner of 107,700 shares as a resultsoerving as investment manager of Australianstmaent offerings. With respect
the information relating to Vanguard, the Compaag kelied on information supplied by Vanguard ddcaedule 13G/A filed with t
SEC on February 11, 2015. The address of Vangsat@id Vanguard Blvd., Malvern, PA 19355.

Includes shares held in the Company's 401(k) Sawangl Investment Plan as of March 25, 2015.
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Other Proposed Action

As of the date of this Proxy Stateméme directors know of no other business thaixigected to come before the Annual Mee
However, if any other business should be propemgsented to the Annual Meeting, the persons narsguicxies will vote in accordance w
their judgment with respect to such matters.

Other Matters

Section 16(a) Beneficial Ownership Reporting Compdince

Section 16(a) of the Exchange Actuiegp our directors, executive officers, and bemaffiowners of more than 10% of our eq
securities to file reports of holdings and trangenst in securities of Skyworks with the SEC. Baseltly on a review of Forms 3, 4, and 5
any amendments thereto furnished to us, and writt@nesentations provided to us, with respect soafi year 2014, we believe that
Section 16(a) filing requirements applicable to directors, executive officers, and beneficial ovgnef more than 10% of our common st
with respect to such fiscal year were timely made.

Solicitation Expenses

Skyworks will bear the expenses @& fireparation of the proxy materials and the dalicin by the Board of Directors of proxi
Proxies may be solicited on behalf of the Companpgdrson or by telephone neail, facsimile, or other electronic means by dioes, officers
or employees of the Company, who will receive ndittmhal compensation for any such services. Weshratained D.F. King & Co. to assis
the solicitation of proxies, at a cost to the Compaf approximately $9,500, plus reasonable oupaxtket expenses.

Electronic Delivery of Proxy Materials

We are able to distribute our Annidaport and this Proxy Statement to our stockholiteesfast and efficient manner via the Inter
This reduces the amount of paper delivered to ekbtider's address and eliminates the cost of sgritiese documents by mail. Stockhol
may elect to view all future annual reports andxgrstatements on the Internet instead of receitfiegn by mail. You may make this eleci
when voting your proxy this year. Simply follow thestructions to vote via the Internet to registeur consent. Your election to view prc
materials online is perpetual unless you revokatér. Future proxy cards will contain the Intermgtbsite address and instructions to view
materials. You will continue to have the optionvtiie your shares by telephone, mail, or via thertret.

Annual Report on Form 10-K

A copy of our 2014 Annual Report aopanies this Proxy Statement. You also may obfese, of charge, a copy of the Compa
Annual Report on Form 10-K for fiscal year 2014 fiked with the SEC, via the Company's websitéatp://www.skyworksinc.comor upot
written request addressed to Investor Relationgw8kks Solutions, Inc., 20 Sylvan Road, Woburn, RIE801.
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Stockholder List

A list of stockholders of record ddvtarch 25, 2015, will be available for inspectiduring ordinary business hours at our headqui
at 20 Sylvan Road, Woburn, MA 01801, from May 8120to May 19, 2015, as well as at our Annual Megti

Stockholder Proposals

Pursuant to Rule 18ainder the Securities Exchange Act of 1934, asndetk (the "Exchange Act"), in order to be considei
inclusion in the proxy materials for the ComparB046 Annual Meeting of stockholders, a stockhofdproposal must meet the requirem
of Rule 14a8 under the Exchange Act and be delivered in vgitmthe Secretary of the Company at its princgadcutive offices at 20 Sylv
Road, Woburn, MA 01801, no later than December20d,5. The submission of a stockholder proposal dmtsguarantee that it will |
included in the proxy materials for the Compan@d®Annual Meeting.

According to the applicable provisoof our Bylaws, if a stockholder wishes to nominate a cartdida serve as a director ot
present a proposal at our 2016 Annual Meeting detshe processes of Rule 18ahat will not be considered for inclusion in theoxy
materials for such meeting, then the stockholdestrgive written notice to the Secretary of the Campat the address noted above no e
than January 20, 2016, and no later than Februirgdl6. In the event that the 2016 Annual Meeisnigeld more than thirty (30) days bet
or after the first anniversary of the Company's®28hnual Meeting, then the required notice musti®lévered in writing to the Secretary of
Company at the address above no earlier than 3ZOpter to the date of the 2016 Annual Meeting andater than the later of 90 days p
to the 2016 Annual Meeting or the 10th day follogvihe day on which the public announcement of tite df the 2016 Annual Meeting is f
made by the Company. A proposal that is submittedide of these time periods will not be considerebe timely and, pursuant to Rule 14a-
(c)(2) under the Exchange Act and if a stockhofzteperly brings the proposal before the meeting pifoxies that management solicits tioa
meeting will have "discretionary" authority to vate the stockholder's proposal. Even if a stockioldakes timely notification, the prox
may still exercise "discretionary" authority in acdance with the SEC's proxy rules.

OUR BOARD OF DIRECTORS ENCOURAGES STOCKHOLDERS TO ATTEND THE ANNUAL MEETING. WHETHER
OR NOT YOU PLAN TO ATTEND, YOU ARE URGED TO SUBMIT A PROXY PROMPTLY IN ONE OF THE FOLLOWING
WAYS: (A) BY COMPLETING, SIGNING, AND DATING THE AC COMPANYING PROXY CARD AND RETURNING IT IN THE
POSTAGE-PREPAID ENVELOPE ENCLOSED FOR THAT PURPOSE; (B) BY COMPLETING AND SUBMITTING YOUR
PROXY USING THE TOLL- FREE TELEPHONE NUMBER LISTED ON THE PROXY CARD; OR (C) BY COMPLETING AND
SUBMITTING YOUR PROXY VIA THE INTERNET BY VISITING THE WEBSITE ADDRESS LISTED ON THE PROXY CARD.
A PROMPT RESPONSE WILL GREATLY FACILITATE ARRANGEME NTS FOR THE MEETING AND YOUR COOPERATION
WILL BE APPRECIATED.
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The Company's 2015 Long-Term Incentive Plan, as Ppmsed to be Approved
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SKYWORKS'

SKYWORKS SOLUTIONS, INC.

2015 LONG-TERM INCENTIVE PLAN

1. Purpose

The purpose of this 2015 Long-Term Incentive Pldne (' Plan ") of Skyworks Solutions, Inc., is to advance th&erests of the Compan
stockholders by enhancing the Company's abiligttact, retain and motivate persons who are eggdect make important contributions to
Company and by providing such persons with equitnership opportunities and performaruzsed incentives that are intended to align
interests with those of the Company's stockholdershe event that the Company's stockholders doapprove the Plan, the Skywo
Solutions, Inc. Amended and Restated 2005 Ldegwn Incentive Plan will continue in full force ardfect on its terms and conditions a
effect immediately prior to the date the Plan ipraped by the Board.

2. Certain Definitions

Wherever the following terms are used in the Pheaay tshall have the meanings specified below, unlesgontext clearly indicates otherw
The singular pronoun shall include the plural whéeecontext so indicates.

€) "Administrator " shall mean the entity that conducts the genetalinistration of the Plan as provided in SectiomMath
reference to the duties of the Committee undePthaa that have been delegated to one or more pepmosuant to Section 3(d) or Section :
or as to which the Board has assumed, the term fidtrator" shall refer to such person(s) unless @ommittee or the Board has reva
such delegation or the Board has terminated thexgstson of such duties.

(b) "Award " shall mean an Option, a Restricted Stock awalestricted Stock Unit award, a Performance AwarBjvidenc
Equivalent award, an Other Stock Unit Award, ortac® Appreciation Right, which may be awarded arged under the Plan (collectivel
Awards").

(c) "Award Agreement' shall mean any written notice, agreement, termd eonditions, contract or other instrumen
document evidencing an Award, including throughcetmic medium, which shall contain such terms eoditions with respect to an Aw:
that are consistent with the Plan.

(d) "Award Limit " shall mean, with respect to Awards that shalpbgable in shares of Common Stock or in cash, @asdk
may be, the respective per-Participant limit sethfin Section 4(e).

(e) "Board" shall mean the Board of Directors of the Company.
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() "Cause" shall have the meaning given in an employmeneagent, severance agreement, change in contratragrd
consulting agreement or other similar agreemeranyf, between the Company and the Participant, tbere is no such agreement (or if s
agreement does not define "Cause"), then excepthaswise provided by the Administrator in an Awagreement with respect to an Awe
"Cause" shall mean the determination by the Adritisr or by the Company's appropriate managemersopnel that any of the followi
acts or events exists or has occurred with regpexParticipant:

0] the Participant's deliberate dishonds#y is significantly detrimental to the best instgeof the Company;
(i) conduct by the Participant constitutingaghof moral turpitude;
(iii) the Participant's willful disloyalty to ti@ompany or refusal or failure to obey the diretsiof the Board, tt

Company's Chief Executive Officer or Presidentther Participant's direct supervisor; or

(iv) the Participant's incompetent performancesubstantial or continuing inattention to or neglef dutie:
assigned to the Participant.

(9) "Change in Control" shall mean an event or occurrence set forth inare or more of subsections (i) through (iv) be
(including an event or occurrence that constitat€shange in Control under one of such subsectiahsstspecifically exempted from anot
such subsection):

0] the acquisition by an individual, entiy group (within the meaning of Section 13(d)(3)1dk(d)(2) of th:
Exchange Act (a Person”) of beneficial ownership of any capital stocktbé Company if, after such acquisition, such Pe
beneficially owns (within the meaning of Rule 13g#®mulgated under the Exchange Act) 40% or moreitber (x) the then-
outstanding shares of Common Stock (tH@utstanding Company Common Sto¢k or (y) the combined voting power of 1
then-outstanding securities of the Company entittedote generally in the election of directorse(thOutstanding Compan
Voting Securities"); provided, however, that for purposes of thibsection (i), the following acquisitions shall remnstitute
Change in Control: (A) any acquisition directly itche Company (excluding an acquisition pursuarihéoexercise, conversi
or exchange of any security exercisable for, caiblerinto or exchangeable for common stock or ngtsecurities of tt
Company, unless the Person exercising, convertngxehanging such security acquired such securitgctlly from the
Company or an underwriter or agent of the Compa(iB))any acquisition by the Company, (C) any acitjois by any employe
benefit plan (or related trust) sponsored or maieth by the Company or any corporation controllgdhie Company, or (D) a
acquisition by any corporation pursuant to a tratisa that complies with clauses (A) and (B) of seition (iii) of this Section 2

(9); or

(i) such time as the Continuing Directors dafined below) do not constitute a majority of tBeard (or, i
applicable, the Board of Directors of a successoparation to the Company), where the ter@dhtinuing Director" means ¢
any date a member of the Board (A) who was a memwibre Board on the Effective Date or (B) who wasninated or electt
subsequent to the Effective Date by at least a nityajof the directors who were Continuing Directas the time of suc
nomination or election or whose election to the fBo&as recommended or endorsed by at least a ityagdrthe directors wk
were Continuing Directors at the time of such naation or election; provided, however, that therallshe excluded from th
clause (B) any individual whose initial assumptafroffice occurred as a result of an actual ordteaed election contest w
respect to the election or removal of directorstbier actual or threatened solicitation of proxiesonsents, by or on behalf ¢
person other than the Board; or

(iii) the consummation of a merger, consolidati@organization, recapitalization or statutory rehaxchang
involving the Company or a sale or other dispositié all or substantially all of the assets of
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the Company in one or a series of transactions Baisiness Combinatior"), unless, immediately following such Busin
Combination, each of the following two conditiosssatisfied: (A) all or substantially all of thedimiduals and entities who we
the beneficial owners of the Outstanding Companyn@on Stock and Outstanding Company Voting Secsritiemediatel
prior to such Business Combination beneficially pwlitectly or indirectly, more than 50% of the theutstanding shares
Common Stock and the combined voting power of tenbutstanding securities entitled to vote generailythie election ¢
directors, respectively, of the resulting or acipgjrcorporation in such Business Combination (whsttall include, withot
limitation, a corporation that as a result of streimsaction owns the Company or substantially falhe Company's assets eit
directly or through one or more subsidiaries) (sue$ulting or acquiring corporation is referredhirein as the Acquiring
Corporation") in substantially the same proportions as theinership, immediately prior to such Business Coratdm, of th
Outstanding Company Common Stock and Outstandimgp@ay Voting Securities, respectively; and (B) revgen (excludin
any employee benefit plan (or related trust) maieizh or sponsored by the Company or by the Acqgi@orporation
beneficially owns, directly or indirectly, 40% orome of the thersutstanding shares of common stock of the Acqu
Corporation, or of the combined voting power of theneoutstanding securities of such corporation entittedote generally |
the election of directors (except to the extent sheh ownership existed prior to the Business Goation); or

(iv) approval by the stockholders of the Compafrgy complete liquidation or dissolution of ther@uany.

For the avoidance of doubt, all references to thenipany” in this Section 2(g) shall mean Skyworkfions, Inc. Notwithstanding anythi
herein to the contrary, to the extent that any paymnor benefit under the Plan constitutes nongedlitleferred compensation within
meaning of Section 409A, then, with respect to ueyment or benefit, any event constituting a ClkeangControl above must also constitu
"change in control event" within the meaning of sery Regulation Section 1.409A-3(i)(5)(i).

(h) "Code" shall mean the Internal Revenue Code of 198@nanded from time to time.

0] "Committee" shall mean the Compensation Committee of the @&oar another committee or subcommittee of the &,
appointed as provided in Section 3(a).

)] "Common StocK shall mean the common stock of Skyworks Solutions., par value $0.25 per share.

(k) "Company" shall mean Skyworks Solutions, Inc., a Delawaygporation. Except where the context otherwisaiireg, thi
term "Company" shall include any present or futBudsidiary or parent corporation (as "parent capon” is defined in Section 424(e) of
Code and any regulations promulgated thereundeth)eoCompany and any other business venture (imguevithout limitation, joint ventui
or limited liability company) in which the Compahgs a controlling interest, as determined by thar&o

0] "Consultant” shall mean any consultant or adviser that qualifis a consultant under the applicable ruleseoS#turitie
and Exchange Commission for registration of sharea Form S-8 Registration Statement.

(m) " Covered Employeé shall mean any Employee who is, or whom the Cottesj in its discretion, determines may b
"covered employee" within the meaning of Sectio8(h®)(3) of the Code.

(n) "Designated Beneficiary shall mean the beneficiary designated, in a madetermined by the Company, by a Partici
to receive amounts due or exercise rights of thiédfzant in the event of the Participant's de&ththe absence of an effective designation
Participant, "Designated Beneficiary" shall meam Barticipant's estate.

Page A-3




(0) "Disability " shall mean that the Participant is "permanentig totally disabled" within the meaning of Sectkiz(e)(3) o
the Code. Notwithstanding anything herein to that@y, to the extent that a payment or benefiteurithie Plan constitutes nonqualil
deferred compensation within the meaning of Sect@®A, then, with respect to such payment or bén#fe Participant must also
"disabled" within the meaning of Section 409A(aj()of the Code.

(p) "Dividend Equivalent' shall mean a right to receive the equivalent ggim cash or Common Stock) of dividends pai
Common Stock, granted under Section 8(b).

(a) "Effective Date" shall mean the date the Plan is approved by tiragany's stockholders.
) "Eligible Individual " shall mean any person who is an Employee or as@tant, as determined by the Administrator.
(s) "Employee" shall mean any officer or other employee (asrifiin accordance with Section 3401(c) of the Cadehe
Company.
® "Equity Acceleration Date shall mean, with respect to an Award held by di€pant:
0] the effective date of a Change in Conirothe event that the Participant experiencesialiing Terminatiol

that is within the period of time commencing th(8gmonths prior to the Change in Control and egdin the effective date
the Change in Control; or

(i) the effective date of the Participant'sriiieation of Service, in the event that the Pgutioit experiences
Qualifying Termination that is within the period tihe commencing on the effective date of a Chaing€ontrol and endir
twelve (12) months following the Change in Control.

(u) "Expiration Date" shall mean the ten (10) year anniversary of tfiediive Date.
(V) "Exchange Act' shall mean the Securities Exchange Act of 1984mended from time to time.
(w) "Fair Market Value " shall mean, as of any given date, the valuegifaxe of Common Stock determined as follows:
0] If the Common Stock is listed on any Blshied stock exchange, national market systemutonaate

quotation system (such as NASDAQ), its Fair MarKatue shall be the closing sales price for a sleir€ommon Stock ¢
guoted on such exchange or system for such daiktbere is no closing sales price for a shar€ofmmon Stock on the date
guestion, the closing sales price for a share ahf@on Stock on the last preceding date for whicthsyueotation exists,
reported by NASDAQ or such other source as the Adtrator deems reliable, such®se Wall Street Journal

(i) If the Common Stock is regularly quoted dyecognized securities dealer but closing saleggp are nc
reported, its Fair Market Value shall be the megathe high bid and low asked prices for such datefdhere are no high b
and low asked prices for a share of Common Stockuch date, the high bid and low asked prices fdraae of Common Sto
on the last preceding date for which such infororagxists, as reported the Wall Street Journair such other source as
Administrator deems reliable; or

(iii) If the Common Stock is neither listed on established stock exchange or a national mark&esy no
regularly quoted by a recognized securities dedteFair Market Value shall be established byAldeninistrator in good faith.
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x) "Full Value Award " shall mean any Award other than an Option, StApkreciation Right or other Award for which -
Participant pays the Fair Market Value of the Comrtock as of the date of grant (whether directlipyoforgoing a right to receive a paym
from the Company or any Subsidiary).

y) " Good Reasorl' shall have the meaning given in an employmene@gent, severance agreement, change in ¢
agreement or other similar agreement, if any, betwée Company and the Participant, or if themeoisuch agreement (or if such agreetr
does not define "Good Reason"), then except agwise provided by the Administrator in an Award Agment with respect to an Awe
"Good Reason" shall mean either of the followinticars, if taken without the express written conssthe Participant:

0] A reduction of 5% or more in the Partaigs base salary in effect immediately prior ® @hange in Contrc
or

(i) A change in the Participant's principadgal of employment in effect immediately prior t@ tGhange i
Control to a location that is more than fifty (58jles from such principal place of employment.

A Participant's Termination of Service shall notdeemed to be for Good Reason unless, within $6@y days of the occurrence of the e
constituting Good Reason, the Participant has gealthe Company (or the acquiring entity) with @A)east thirty (30) days' advance wrii
notice of the Participant's decision to terminagedn her employment for Good Reason, and (B) @gdef not less than thirty (30) days to ¢
the event or condition described in subsectionr(ifii), and the Company (or the acquiring entis failed to so cure the event or has we
its right to cure the event, to the extent it isrttsubject to cure.

(2) "Measurement Daté shall mean, with respect to a Performance Awtrd,last day of the applicable Performance P
over which Performance Goals are measured pursoidimé terms of the Performance Award.

(aa) "NASDAQ" shall mean the NASDAQ Global Select Market.

(bb) "Option" shall mean a right to purchase shares of ComntockSt a specified exercise price, granted unéetién 5. An
Option granted pursuant to the Plan is intendedtadie an incentive stock option as described icti®@e 422 of the Code and shall
designated a "Nonqualified Stock Option."

(cc) "Other Stock Unit Award' shall mean an Award of shares of Common Stoclgtieer Award that is valued in whole ol
part by reference to, or is otherwise based orreshat Common Stock or other property, granted uBeetion 8.

(dd) "Participant” shall mean a person who has been granted an Auvatter the Plan.

(ee) "Performance Award' shall mean a Restricted Stock Award, an OtheclStnit Award, a cash bonus award, a stock b
award, or any other Award under the Plan that islensubject to the achievement of Performance Gmalsuant to Section 8 and is pait
cash, Common Stock or a combination of both.

(ff) "Performance-Based Compensatidrshall mean any compensation that qualifies asfdpmancebased compensation”
described in Section 162(m).
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(99) "Performance Criteria" shall mean the criteria (and adjustments) that@ommittee selects for an Award for purpost
establishing the Performance Goal or Performanadsdor a Performance Period, determined as follows

@ The Performance Criteria that shall bedus establish Performance Goals shall includeasnmore of th
following: Revenues, net income (loss), operatimgpime (loss), gross profit, earnings before orraftecontinued operatior
interest, taxes, depreciation and/or amortizatimperating profit before or after discontinued ofierss and/or depreciati
and/or amortization, earnings (loss) per sharecagh flow, cash flow from operations, free caswflrevenue growth, earnir
growth, gross margins, operating margins, net marginventory management (including, but not limhit®, reductions i
inventory, inventory turns, and inventory levelsjrking capital (including a specific componentréwf), return on sales, rett
on assets, return on stockholders' equity, retarmeestment or working capital, cash or cash eajeivts position, achievem
of balance sheet or income statement objectivetotat stockholder return, stock price, improvemeantfinancial ratings
completion of strategic acquisitions/dispositiomanufacturing efficiency, product quality, custonsatisfaction, market she
and/or product design wins, a specific cost or agpdatem, and implementation or completion of ag@el key business proje
any of which may be measured with respect to aivithaal Participant, the Company, or any one or enof the Company
Subsidiaries, divisions or business units, andbisohute or relative terms (including, but not liedtto, (A) as compared to ¢
incremental increase or decrease, (B) as comparedsults of a peer group or other individuals ompanies comparab
similarly or otherwise situated, or (C) as compaued business plan, budget or forecast).

(i) The Administrator may, in its sole dis@at provide that one or more objectively deterrbieaadjustments |
made to one or more of the Performance Goals, dimaduthe exclusion of one or more of the followii(d) extraordinary and/
nonrecurring items, (B) the cumulative effects béiges in accounting principles or applicable 1ai€3,gains or losses on |
dispositions of discontinued operations, (D) thatemdown of any asset, (E) charges for restructuring &ationalizatio
programs, (F) amortization of purchased intangibéssociated with acquisitions, (G) compensationeegps related
acquisitions, (H) other acquisitiaefated charges (including, but not limited tomgeattributable to the business operatior
any entity acquired by the Company during the Rerémce Period), (I) impairment charges, (J) gaitoss on minority equit
investments, (K) noncash income tax expenses, quiiyebased compensation expenses, (M) items relatindinencing
activities; (N) other nonoperating items; (O) itenetated to the disposal of a business or segmfeathusiness; or (P) itel
attributable to any stock dividend, stock splitmimnation or exchange of shares occurring durirgRerformance Period. |
all Awards intended to qualify as Performam@sed Compensation, such determinations shall b&e méthin the tim
prescribed by, and otherwise in compliance witlttisa 162(m).

(hh) "Performance Goals$ shall mean, for a Performance Period, one or ngogds established in writing by the Administri
for the Performance Period based upon one or menfermance criteria or measures; provided, howethat, for any Award that is intendec
qualify as Performance-Based Compensation, thePeaihce Goals shall be based on one or more PexfmerCriteria.

(i) "Performance Period shall mean one or more periods of time, which rbayof varying and overlapping durations, as
Administrator may select, over which the attainmehbne or more Performance Goals will be meastvedhe purpose of determining
Participant's right to, and the payment of, a Rerémce Award.

an "Plan " shall mean this Skyworks Solutions, Inc. 2015 ¢gdrerm Incentive Plan, as it may be amended or exbtion
time to time.
(kk) "Prior Plan " shall mean the Skyworks Solutions, Inc. Amended Restated 2005 Long-Term Incentive Plan.
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(In " Qualifying Termination " shall mean a Participant's Termination of Senhbgethe Company without Cause or by
Participant for Good Reason, in either case withi period of time commencing three (3) monthsrprioand ending twelve (12) mon
following the Change in Control. For the avoidanéeloubt, the term "Qualifying Termination" shafidy only to an Employee's Terminat
of Service. In the case of a Consultant, no Tertionaof Service shall be a "Qualifying Terminationhless the Administrator, in its s
discretion, provides otherwise.

(mm) "Reorganization Event shall mean:

0] any merger or consolidation of the Conypaith or into another entity as a result of whahof the Commo
Stock of the Company is converted into or excharfgethe right to receive cash, securities or offreperty or is cancelled;

(i) any exchange of all of the Common Stockhef Company for cash, securities or other propgutguant to
share exchange transaction; or

(iii) any liquidation or dissolution of the Compa

(nn) " Restricted StocK shall mean Common Stock granted under Sectidm? is subject to certain restrictions and ma
subject to risk of forfeiture or repurchase.

(o0) "Restricted Stock Awartishall mean an Award for Restricted Stock or Retgtd Stock Units.
(pp) "Restricted Stock Unit$ shall mean the right to receive Common Stock gpaiinder Section 7.
(qq) "Section 162(m)' shall mean Section 162(m) of the Code or any esgmr provision thereto, and the regulations ahdi

interpretive guidance issued thereunder, includintdpout limitation any such regulations or otherid@nce that may be issued after
Effective Date.

(rr) " Section 409A" shall mean Section 409A of the Code or any swsmeprovision thereto, and the regulations andr
interpretive guidance issued thereunder, includintgpout limitation any such regulations or otherid@nce that may be issued after
Effective Date.

(ss) "Stock Appreciation Right or " SAR" shall mean a stock appreciation right grantedeni@&ction 6.
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(tt) "Subsidiary" shall mean any entity (other than the Companyiletver domestic or foreign, in an unbroken chaiertitie:
beginning with the Company if each of the entitegher than the last entity in the unbroken chaindfieially owns, at the time of t
determination, securities or interests representioge than fifty percent (50%) of the total comlineting power of all classes of securitie
interests in one of the other entities in suchrhai

(uu) " Substitute Award' shall mean an Award granted under the Plan uperassumption of, or in substitution for, outstag
equity awards previously granted by a company bementity in connection with a corporate trangactisuch as a merger, combinat
consolidation or acquisition of property or stopkovided, however, that in no event shall the téBubstitute Award" be construed to refe
an award made in connection with the cancellatimhrapricing of an Option or Stock Appreciation Rig

(vw) "Termination of Service' shall mean,

() As to a Consultant, the time when theagegnent of a Participant as a Consultant to the paosn or
Subsidiary is terminated for any reason, with athaiit Cause, including, without limitation, by mgsation, discharge, death
retirement, but excluding terminations where thiera simultaneous commencement of employment wighGompany or ai
Subsidiary or service as a nonemployee directthh@fCompany.

(ii) As to an Employee, the time when the eyg#@mployer relationship between a Participant andChepan'
or any Subsidiary is terminated for any reasonluitiog, without limitation, a termination by resmfion, discharge, dea
Disability or retirement; but excluding: (A) ternaitions where there is a simultaneous reemploymeocomatinuing employme
of a Participant by the Company or any Subsidié®y,terminations that are followed by the simultang establishment of
consulting relationship by the Company or a Subsjdiwith the former employee, and (C) at the salecrétion of th
Administrator, terminations that result in a tenggrseverance of the employee-employer relationship

The Administrator, in its sole discretion, shaltetenine the effect of all matters and questionatire to a Termination of Service, includi
without limitation, the question of whether a Temation of Service resulted from a discharge for Seawand all questions of whethe
particular leave of absence constitutes a Ternunadf Service. For purposes of the Plan, a Paditlp employeemployer relationship
consultancy relations shall be deemed to be temadnia the event that the Subsidiary employingantacting with such Participant cease
remain a Subsidiary following any merger, saleto€k or other corporate transaction or event (idicig, without limitation, a spinoff).

3. Administration and Delegation

@) Administrator.The Committee (or another committee or a subcoremittf the Board assuming the functions of
Committee under the Plan) shall administer the Réaoept as otherwise permitted herein) and slalist solely of two or more nonemplo
directors appointed by and holding office at theaglre of the Board, each of whom is intended #ifgjuas a "nonemployee director" :
defined by Rule 1613-under the Exchange Act or any successor ruléoatside director" as defined under Section 1624ng an "independe
director" under the rules of NASDAQ (or other séiieis exchange or automated quotation system onhwgtiares of Common Stock are lis
guoted or traded); provided, that any action taikethe Committee shall be valid and effective, ketr not members of the Committee a
time of such action are later determined not toehsatisfied the requirements for membership sét farthis Section 3(a) or otherwise provi
in any charter of the Committee. Notwithstanding tbregoing, the Committee may delegate its authtereunder to the extent permittec
Sections 3(d) and 3(e). In its sole discretion, Board may at any time and from time to time exscny and all rights and duties of
Committee under the Plan.
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(b) Duties and Powers of Administratbhe Administrator shall have authority to grant Adsand to adopt, amend and re
such administrative rules, guidelines and practredsting to the Plan as it shall deem advisablee Administrator may correct any defi
supply any omission or reconcile any inconsistandayne Plan or any Award in the manner and to ttterd it shall deem expedient to carry
Plan into effect and it shall be the sole and fipalge of such expediency. All decisions by the Awstrator shall be made in t
Administrator's sole discretion and shall be finall binding on all persons having or claiming amgriest in the Plan or in any Award.
director or person acting pursuant to the authatélegated by the Administrator shall be liable doy action or determination relating tc
under the Plan made in good faith.

(c) Award Eligibility. The Administrator may, from time to time, seleairfr among all Eligible Individuals those to whon
Award shall be granted under the Plan and shatird@ghe the nature and amount of the Award, congistéh the requirements of the Plan.

(d) Delegation to Committees or SubcomestfEo the extent permitted by applicable law, the Boar Committee may deleg:
any or all of its powers under the Plan to one orexcommittees or subcommittees of the Board.

(e) Delegation to Officer§o the extent permitted by applicable law, the Adistrator may delegate to one or more officel
the Company the power to grant or amend Awardsistamd with the terms and conditions of the Plat ttonstitute rights under Delaware
(subject to any limitations under the Plan) to esypks or officers of the Company and to exercisd sither powers under the Plan as
Administrator may determine, provided that the Adistrator shall fix the terms of the Awards to barged by such officers (including -
exercise price of such Awards, which may includerenula by which the exercise price will be detared) and the maximum number of sh
subject to Awards that the officers may grant; pted further, however, that no officer shall behanized to grant Awards to, or ame
Awards held by, the following individuals: (i) angxecutive officer" of the Company (as defined byld&R3b7 under the Exchange Ac
(ii) any "officer" of the Company (as defined bylRd6ai under the Exchange Act), (iii) Covered Employeeqjv) officers of the Compal
to whom authority to grant or amend Awards has lidagated hereunder. The Administrator may natghgke authority under this Section :
(e) to grant Restricted Stock, unless Delawaretlam permits such delegation. Any delegation unklisr Section 3(e) shall be subject to
other restrictions and limits that the Administragpecifies at the time of such delegation, andAtministrator may at any time rescind
authority so delegated or appoint a new delegatee.

4, Stock Available for Awards

@) Number of ShareSubject to adjustment under Section 11, Awards bmynade under the Plan for a number of shai
Common Stock that is equal to the sum of: (i) 9nillion shares of Common Stock; and (ii) such addil number of shares of Comn
Stock (up to 22.3 million shares) as is equal ®ogtim of (x) the number of shares of Common Steskmved for issuance under the Prior
that remain available for grant under the PrionRda of the Effective Date, and (y) the numberhafres of Common Stock subject to aw
granted under the Prior Plan which awards expémninate or are otherwise surrendered, cancele®@jted or repurchased by the Compar
their original issuance price pursuant to a comti@aepurchase right after the Effective Date.

(b) Counting of ShareSubject to adjustment under Section 11, an Optio&tock Appreciation Right shall be counted agi
the share limit specified in Section 4(a) as orerelior each share of Common Stock subject to swedrd, and a Full Value Award shall
counted against the share limit specified in Sedfi@) as one and otalf (1.5) shares for each share of Common Staleid upon settleme
of such Full Value Award.

(c) Lapsedf any Award expires or is terminated, surrendese@¢anceled without having been fully exercisedsdiorfeited ir
whole or in part (including as the result of shasé€ommon Stock subject to such Award being relpased by the Company at the orig
issuance price pursuant to a contractual repuratigisg or results in any Common Stock not beirgpésd, the unused Common Stock cov
by such Award shall again be available for
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the grant of Awards under the Plan. To the exteat & Full Value Award (which, for purposes of tBisction 4(c) shall include any equiva
award granted under the Prior Plan) is forfeitedexypires or such Full Value Award is settled fosltdin whole or in part), the shares
Common Stock available under the Plan shall beeas®d by one and ohedf (1.5) shares of Common Stock subject to sudh\Falue Awarc
that is forfeited, expired, or settled in cash.\Wtistanding the foregoing, shares delivered (eitlyeactual delivery, attestation or net exert
to the Company by a Participant (i) to purchaseeshaf Common Stock upon the exercise of an Awardipto satisfy tax withholdin
obligations with respect to any Awards (includiftaees retained from the Award creating the taxgaition) shall not be added back to
number of shares available for the future gramwérds. In the case of the exercise of a SAR fares, the number of shares counted ac
the shares available under the Plan shall be thendmber of shares subject to the SAR multipligdtbe percentage of the SAR actu
exercised, regardless of the number of sharesIpctised to settle such SAR upon exercise. Shar&ommon Stock issued under the |
may consist in whole or in part of authorized boissued shares, treasury shares, or shares pulcbiaghe open market; provided, howe
that shares of Common Stock repurchased by the @aynpn the open market using the proceeds fronexieecise of an Award shall
increase the number of shares available for fugmemt of Awards. The payment of Dividend Equivaeit cash in conjunction with a
outstanding Award shall not be counted againshthraber of shares of Common Stock available forassa under the Plan.

(d) Substitute Award3o the extent permitted by applicable law, SubwitAwards shall not reduce the number of shar
Common Stock authorized for grant under the Placoont against the Award Limit with respect to d&wgrticipant. Substitute Awards may
granted on such terms as the Administrator deempppate in the circumstances, notwithstanding lanitations on Awards contained in 1
Plan.

(e) Section 162(m) Per-Participant Limit/ithout regard to the shawmsunting rules in Section 4(b) hereof, the maxir
number of shares of Common Stock with respect tichvAwards may be granted to any Participant urtlerPlan during any calendar y
shall be 1,500,000 and the maximum aggregate angfwash that may be paid during any calendar yethr respect to one or more Awa
payable in cash shall be $5,000,000. For purposteedoregoing limits, the combination of an Optim tandem with an SAR shall be tre¢
as a single Award. The Award Limit described irst8iection 4(e) shall be construed and applied stamly with Section 162(m). The fungi
share counting rules in Section 4(b) shall not wji@l purposes of this Section 4(e) and insteadh share subject to any type of Award sha
counted as one share for purposes of this Secfen 4

5. Stock Options

(@ GeneralThe Administrator may grant Options and determheriumber of shares of Common Stock to be coveyezhbl
Option, the exercise price of each Option and theditions and limitations applicable to the exe¥cis each Option, including conditic
relating to applicable federal or state securiti@gs, as it considers necessary or advisable.

(b) Exercise PriceThe Administrator shall establish the exercise giié¢ each Option and specify such exercise pricthé
applicable option agreement; provided, however tha exercise price shall not be less than 100%@fFair Market Value at the time
Option is granted.

(c) Option Vesting'he period during which the right to exercise, ihole or in part, an Option vests in the Participstmll be
set by the Administrator and the Administrator ndayermine that an Option may not be exercised iolevbr in part for a specified period a
it is granted. Such vesting may be based on sewiitethe Company or any Subsidiary, any of theféterance Criteria, or any other crite
selected by the Administrator. At any time aftesrgrof an Option, the Administrator may, in itsesdiscretion and subject to whatever te
and conditions it selects, accelerate the periathguvhich an Option vests. No portion of an Optibiat is unexercisable at a Participz
Termination of Service shall thereafter become @sable, except as may be otherwise provided ifPthe or by the Administrator either in
Award Agreement or by action of the Administratolidwing the grant of the Option.
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(d) Termination of Servic&xcept as otherwise provided (i) in Sections 5(&)d), 12(e), (ii) in an employment agreem
severance agreement, change in control agreemesther similar agreement, if any, between the Comipend the Participant, (iii) by t
Administrator in an Award Agreement, or (iv) by iact of the Administrator following the grant of &ption, all outstanding Options held k
Participant that are exercisable upon the Partitipd ermination of Service, shall remain exerdisdibr a period of time expiring on the ear
of (a) the three (3) month anniversary of the Bgudint's Termination of Service, and (b) the fiegbiration date of such Options as set for
the applicable Award Agreement, subject to the mteems and conditions of such Award Agreementyijgled that such Options shall
exercisable only to the extent that the Participaas entitled to exercise such Options on the ddtehe Termination of Servic
Notwithstanding the foregoing, if the Participaimlates the nc-solicitation, noneompetition or confidentiality provisions of any ploymen
contract, confidentiality and nondisclosure agreetmg other agreement between such Participanttia@dCompany, the right to exerc
Options under this Section 5(d) shall terminate edrately upon written notice to the Participantirthe Company describing such violation.

(e) Termination of Service for Caugcept as otherwise provided (i) in an employmegiteament, severance agreen
change in control agreement or other similar ageenif any, between the Company and the Partitiganby the Administrator in an Awa
Agreement, or (iii) by action of the Administratfwllowing the grant of an Option, all outstandingt@ns that were exercisable by
Participant immediately prior to the Participaritsrmination of Service for Cause, shall terminatenediately upon the effective date of s
Termination of Service and shall not be exercisablee Participant shall be considered to have lischarged for Cause if the Comp
determines, within 30 days after the Participamissgnation, that discharge for Cause was warranted

) Limitation on RepricingJnless such action is approved by the Companytkistdders, the Company may not (excef
provided for under Section 11): (i) amend any @uriding Option granted under the Plan to providexaicise price per share that is lower
the theneurrent exercise price per share of such outstgn@istion, (ii) cancel any outstanding option (wlegtbr not granted under the Pl
and grant in substitution therefor new Awards urttlerPlan covering the same or a different numbshares of Common Stock and havin
exercise price per share lower than the thement exercise price per share of the cancelidm, (iii) cancel in exchange for a cash payr
any outstanding Option with an exercise price p@re above the thesurrent Fair Market Value, or (iv) take any otheti@n under the Ple
that constitutes a "repricing" within the meanirigte rules of NASDAQ (or other securities exchang@automated quotation system on wl
shares of Common Stock are listed, quoted or thaded

(9) No Reload Rightslo Option granted under the Plan shall contain ayision entitling the optionee to the automatiarg
of additional Options in connection with any exsecof the original Option.

(h) Duration of OptionsEach Option shall be exercisable at such times s@ngect to such terms and conditions as
Administrator may specify in the applicable optiagreement; provided, however, that no Option wéllgsanted for a term in excess of se
(7) years. The Administrator shall determine thmeetiperiod, including the time period following ariiénation of Service, during which t
Participant has the right to exercise the vestetio®g, which time period may not extend beyondtémn of the Option.

0] Exercise of OptiotDptions may be exercised by delivery to the Comprgy written notice of exercise signed by the gt
person or by any other form of notice (includingationic notice) approved by the Administrator thge with payment in full as specified
Section 13(g) for the number of shares for whia @ption is exercised. Shares of Common Stock stutgyethe Option will be delivered by 1
Company following exercise as soon as practicable.
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)] Partial ExerciseAn exercisable Option may be exercised in wholéngpart. However, an Option shall not be exercie
with respect to fractional shares and the Admiatsir may require that, by the terms of the Optirpartial exercise be with respect 1
minimum number of shares.

(k) Substitute Award#n connection with a merger or consolidation of eantity with the Company or the acquisition by
Company of property or stock of an entity, the Adistrator may grant Options in substitution for aptions or other stock or stotlase:
awards granted by such entity or an affiliate tbher&n Option that is a Substitute Award may benged on such terms as the Administr
deems appropriate in the circumstances, notwitdgignany limitations on Options contained in thiecBn 5 or in Section 3(¢
Notwithstanding the foregoing provisions of thi<ten 5 to the contrary, in the case of an Optluat s a Substitute Award, the price per s
of the shares of Common Stock subject to such @ptiay be less than the Fair Market Value per sbarhe date of grant, provided, that s
price per share shall be determined in accordaritte Section 409A (and, if applicable, with Secté24 of the Code and the regulati
thereunder).

6. Stock Appreciation Rights

(@ GeneralA Stock Appreciation Right, or SAR, is an Award idimg the holder, upon exercise, to receive Comnstoct
determined in whole or in part by reference to apjtion, from and after the date of grant, in Baér Market Value of a share of Comn
Stock. SARs may be based solely on appreciatigdhénFair Market Value of Common Stock or on a corgpa of such appreciation w
some other measure of market growth such as (butimged to) appreciation in a recognized markedex. The date as of which s
appreciation or other measure is determined sleathb exercise date unless another date is spkbifiehe Administrator in the SAR Awa
SARs may not be granted with a term in excesswdrs€7) years from the date of grant.

(b) GrantsStock Appreciation Rights may be granted in taneéth, or independently of, Options granted under Btan.

0] Tandem Award®Vhen Stock Appreciation Rights are expressly girigandem with Options, (A) the Stc
Appreciation Right will be exercisable only at sutthe or times, and to the extent, that the rel@ption is exercisable (exct
to the extent designated by the Administrator innextion with a Reorganization Event and will bereisable in accordan
with the procedure required for exercise of thatedl Option); (B) the Stock Appreciation Right wdkrminate and no longer
exercisable upon the termination or exercise of rdlated Option, except to the extent designatedhley Administrator i
connection with a Reorganization Event and exceat & Stock Appreciation Right granted with resgecless than the ft
number of shares covered by an Option will notdxduced until the number of shares as to which ¢ketead Option has be
exercised or has terminated exceeds the numbehasés not covered by the Stock Appreciation Rig@);the Option wil
terminate and no longer be exercisable upon theciseeof the related Stock Appreciation Right; éDylthe Stock Appreciatic
Right will be transferable only with the relatedt©p.

(i) Independent SARA. Stock Appreciation Right not expressly grantedandem with an Option will becor
exercisable at such time or times, and on suchitons, as the Administrator may specify in the SARard.

(c) ExerciseStock Appreciation Rights may be exercised by @elito the Company of a written notice of exercdgmed b
the proper person or by any other form of noticel(iding electronic notice) approved by the Adnti@itor, together with any other docume
required by the Administrator.

(d) Limitation on RepricindJnless such action is approved by the Companytkistdders, the Company may not (excef
provided for under Section 11): (i) amend any @utding SAR granted under the Plan to provide amcesesprice per share that is lower t
the then-current exercise price per share of sut$tanding SAR,
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(i) cancel any outstanding stock appreciation trigfhether or not granted under the Plan) and grastibstitution therefor new Awards un
the Plan covering the same or a different numbahafes of Common Stock and having an exercise pec share lower than the themrren
exercise price per share of the cancelled stockeafgiion right, (iii) cancel in exchange for a legsayment any outstanding SAR with
exercise price per share above the tbement Fair Market Value, or (iv) take any otheti@n under the Plan that constitutes a "repric
within the meaning of the rules of NASDAQ (or otlseicurities exchange or automated quotation systemhich shares of Common Stock
listed, quoted or traded).

7. Restricted Stock; Restricted Stock Uts

(a) GeneralThe Administrator may grant Awards of Restrictedc&tto Eligible Individuals entitling recipients &xquire shart
of Common Stock, subject to the right of the Conypnrepurchase all or part of such shares at tbgire price or other stated or formula
(or to require forfeiture of such shares if issatcho cost) from the recipient in the event thatdittons specified by the Administrator in
applicable Award are not satisfied prior to the afdhe applicable restriction period or periodsablshed by the Administrator for st
Award. Instead of granting Awards of RestrictedcBiahe Administrator may grant Awards of Restrict&tock Units to Eligible Individua
entitling recipients to receive shares of Commarckto be delivered at the time such shares of Com8tock vest subject to such terms
conditions on the delivery of the shares of Comi8totk as the Administrator shall determine. The Adstrator shall determine the terms
conditions of a Restricted Stock Award, includihg tonditions for repurchase, forfeiture, or vagtiend the issue price, if any.

(b) Stock Certificates; DividendSubject to Section 13(I), any stock certificatesuesd in respect of a Restricted Stock Av
shall be registered in the name of the Participauct, unless otherwise determined by the Administrateposited by the Participant, toge
with a stock power endorsed in blank, with the Camp(or its designee). At the expiration of the legle restriction periods, the Compi
(or such designee) shall deliver the certificateslanger subject to such restrictions to the Pigdiat or if the Participant has died, to
Designated Beneficiary. Unless otherwise providethe applicable Award Agreement, any dividendsefibr paid in cash, stock or prope
declared and paid by the Company with respect t@sted shares of Restricted Stock shall be sutgjemtcrual as provided in Section 13(h).

8. Performance Awards, Dividend Equivalets, and Other Stock Unit Awards

(@) Performance Award$he Administrator may grant Performance Awards aride Plan to any Eligible Individual and n
determine whether such Performance Awards aredetémo qualify as Performan&ased Compensation. The value of Performance A
shall be subject to the achievement of PerformaBoals over a specified Performance Period. TheoReegnce Goals applicable t
Performance Award may (i) vary by Participant, i@ different for different Awards, or (iii) be paular to a Participant or the Subsidi:
division, business unit, department, branch, oewotimit in which the Participant works.

(b) Dividend Equivalent$he Administrator may grant Dividend Equivalentglanthe Plan to any Eligible Individual basec
dividends declared on the Common Stock, to be wédis of dividend payment dates during the pds&td/een the date an Award is grante
a Participant and the date such Award vests, tsildlised or expires, as determined by the Admiatsir. Such Dividend Equivalents shall
converted to cash or additional shares of Commonk3ty such formula and at such time and subjestitt limitations as may be determi
by the Administrator. Notwithstanding the foregaimp Dividend Equivalents shall be payable withpees to Options or Stock Appreciat
Rights. Unless otherwise provided in the applicafoleard Agreement, any Dividend Equivalents shallsodject to accrual as providec
Section 13(h).

(c) Other Stock Unit Awardshe Administrator may grant Other Stock Unit Awardwsder the Plan to any Eligible Individt
Such Other Stock Unit Awards shall be availabla &rm of payment in the settlement of other Awagnted under the Plan or as payme
lieu of compensation to which a Participant is othse
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entitled. Other Stock Unit Awards may be paid irargls of Common Stock or cash, as the Administrahb@ail determine. Subject to -
provisions of the Plan, the Administrator shall etetine the conditions of each Other Stock Unit Adyaincluding any purchase pr
applicable thereto and any conditions applicabdeeto, including without limitation, performancesiea conditions.

9. Awards Intended to Qualify as Performace-Based Compensation

(@) GeneralThe Committee, in its sole discretion, may deteemiinether an Award is intended to qualify as PenforceBase!
Compensation. If the Committee, in its discretidecides to grant such an Award to a Covered Empldiiat is intended to qualify
PerformanceBased Compensation, then the provisions of thigi@e® shall control over any contrary provisiomtaned in the Plan. T
Administrator may in its sole discretion grant Adsrto Covered Employees and other Eligible Indislduhat are based on Performe
Criteria or Performance Goals but that do not Batise requirements of this Section 9 and are ntnded to qualify as PerformanBasel
Compensation.

(b) CommitteeGrants of Performance Awards or other Awards to @oyered Employee intended to qualify as Perforraanc
Based Compensation shall be made only by the Caeenitn the case of such Awards granted to Cov&mgloyees, references to
Administrator shall be treated as referring to@memmittee.

(c) Types of Awardblotwithstanding anything in the Plan to the contrdhe Committee may grant any Award to a Cov
Employee intended to qualify as PerformaB@sed Compensation, including, without limitatidtestricted Stock the restrictions with res
to which lapse upon the attainment of specifieddPerance Goals and any Performance Awards thatorebecome exercisable or pay:
upon the attainment of one or more specified Pevéorce Goals.

(d) Procedures with Respect to PerformaBased AwardsTo the extent necessary to comply with the requémis o
Section 162(m), with respect to any Award grantecne or more Covered Employees that is intendedualify as PerformancBaset
Compensation, no later than 90 days following thenmencement of any Performance Period or any datsidrfiscal period or period
service (or such earlier time as may be requiretbu®ection 162(m)), the Committee shall, in wgtii) designate one or more Participe
(ii) select the Performance Criteria applicabléhte Performance Period, (iii) establish the Perforoe Goals, and amounts of such Award
applicable, that may be earned for such Performde®od based on the Performance Criteria, andsfigfify the relationship betwe
Performance Criteria and the Performance Goalsttam@mounts of such Awards, as applicable, to lbeedaby each Covered Employee
such Performance Period. Following the completibrazh Performance Period, the Committee shalifgént writing whether and the exte
to which the applicable Performance Goals have bebieved for such Performance Period.

(e) Adjustmentslotwithstanding any provision of the Plan, withpest to any Award that is intended to qualify asféenance-
Based Compensation,

0] the Committee may adjust downwards, lotitupwards, the cash or number of Shares payaleipot to suc
Award, and the Committee may not waive the achierdrof the applicable Performance Goals excegtdrcase of the death
Disability of the Participant or a Change in Cohtrtbthe Company; and

(i) no adjustment or action described in ®estil0, 11, or 12, or in any other provision of Blan, shall b
authorized to the extent that such adjustment dioracvould cause such Award to fail to qualify asrfermanceBasel
Compensation, unless the Administrator determihasthe Award should not so qualify.
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\) Payment of Performance-Based AwaEdsept as provided in Sections 10 and 12 or agwibe provided in the Plan or
applicable Award Agreement and only to the extesrimtted by Section 162(m), as to an Award thahisnded to qualify as Performance
Based Compensation, the Participant shall be édigdoreceive payment pursuant to such Awards fBedormance Period only if and to
extent the Performance Goals for such period dreaed.

(9) Other.The Committee shall have the power to impose subkraestrictions on Performance Awards as it magn
necessary or appropriate to ensure that such Aveatdsfy all requirements for Performance-Based @amation.

10. Effect of a Change in Control

€) Qualifying Termination Prior to Change Control. Notwithstanding anything in this Plan to the contran the event that
Participant experiences a Qualifying Terminatioattis within the period of time commencing threg ri®nths prior to the Change in Con
and ending on the effective date of the Changeainti®@l, then on the date of the Termination of 8sryveach outstanding and unvested A
held by such Participant as of the day prior todate of the Participant's Termination of Servigalls

() remain outstanding for the period of é(8) months following the Participant's Terminatiaf Service wit
any vesting of such Award being suspended unisl determined whether there is a Change in Codtrdhg the three (3) mor
period following the Participant's Termination adr8ice;

(i) if a Change in Control occurs within theee (3) month period following the Participantsrination o
Service, be treated as if the Participant had neethemployed by the Company through the effectizie @f the Change
Control and notwithstanding any vesting schedwé&gfture provisions, or anything else to the cantrin the respective Awa
Agreement governing such Award, subject to the stermas and conditions as in effect immediately ptathe Participant
Termination of Service and subject to any appliegibvisions of this Section 10; and

(iii) if no Change in Control occurs within theee (3) month period following the Participantasrmination o
Service, terminate and be of no further force teafexcept as otherwise provided by the Administrar in a written agreeme
between the Company and the Participant.

(b) Treatment of Awards upon a Change imt@db. In the event of a Change in Control (without regerdvhether such eve
also constitutes a Reorganization Event), the fatig provisions shall apply to all thenutstanding Awards (including any Awards that ren
outstanding as of the Change in Control pursuaBettion 10(a)):

0] Performance AwardH.the Change in Control occurs prior to the Measuent Date for a Performance Aw
that vests based upon the achievement of Perform@nals and upon a Participant providing continsedice to the Compar
then upon the effective date of the Change in @bistuich Award shall be earned as to the great¢Apthe "Target" level ¢
shares for such Award, or (B) the number of shdraswould have been earned pursuant to the tefisisch Award based up
performance up through and including the day ptarthe date of the Change in Control; provided, &eosv, that if th
Administrator determines in its sole discretiontthids impracticable to calculate the number oérgs that would have be
earned under clause (B) above with respect to omeooe of the applicable Performance Goals of thea, then such Awa
shall be earned as to the "Target" level of sheosgred by such Performance Goal(s). For the anoilaf doubt, any deem
satisfaction of Performance Goals as describechism $ection 10(b)(i) shall occur prior to the asption, substitution, ¢
accelerated vesting of such Award as providedi;m$lection 10(b) or in Section 10(c).
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(ii) Awards Not Assumebh the event that the successor or surviving comparthe Change in Control does
agree to assume, or substitute for, an outstanimard (or in the event that the Company is themdtie parent corporation
the Change in Control and does not agree to camtiha Award) on substantially similar terms witthstantially equivalel
economic benefits (which benefits shall include,tfe avoidance of doubt, the liquidity of the si#es underlying the assum
or substituted award following the Change in Cdtas exist for such Award immediately prior to t@&ange in Control, .
determined in the sole discretion of the Administrathen such Award shall, immediately prior te@ t&@hange in Contrc
automatically become vested, exercisable, and lidsuand any forfeiture restrictions thereon shiadmediately lapse,
applicable, in each case, with respect to one-fathgercent (100%) of that number of thenested shares underlying s
Award, after giving effect to any deemed satistatif Performance Goals as described in Sectiom)@(If an Award become
exercisable pursuant to this Section 10(b)(ii), th@ministrator shall notify the Participant thatettAward shall be full
exercisable beginning prior to the Change in Cdrmtoatingent on the occurrence of the Change int@grand the Award sh:
terminate on the Change in Control.

(iii) Awards Assumedn the event that the successor or surviving comparthe Change in Control agrees
assume, or substitute for, an outstanding Awardn(tine event that the Company is the ultimate mpiacerporation in the Chan
in Control and agrees to continue the Award) onstartially similar terms with substantially equieat economic benef
(which benefits shall include, for the avoidancedofibt, the liquidity of the securities underlyitige assumed or substitu
award following the Change in Control) as exist $och Award immediately prior to the Change in Caintbut after givin
effect to any deemed satisfaction of Performancel$sas described in Section 10(b)(i)), as deterchinghe sole discretion
the Administrator, then for the avoidance of dowich Award shall, following the Change in Containtinue to be subject
the same time-based vesting schedule to which terd\was subject immediately prior to the Chang€antrol.

(c) Treatment of Awards upon a Qualifyiregmination.Subject to the provisions of Section 14(g), in ¢vent that a Participe
experiences a Qualifying Termination, each outstapdnd unvested Award under the Plan held by #réidpant on the Equity Accelerati
Date that, pursuant to its terms and after givifigot to any deemed satisfaction of Performancel&as described in Section 10(b)(i) and
deemed continued employment through the effectate @f the Change in Control as described in Sedtfifa), vests solely based u
providing continued service to the Company (ogpplicable, a successor corporation to the Compamgiuding, without limitation, Option
SARs, Restricted Stock Awards, and Performance Asvéinat are earned but unissued, shall on the yEduaiteleration Date automatica
become vested, exercisable, and issuable, anddejtdire restrictions thereon shall immediatelyde, as applicable, in each case, with re
to one-hundred percent (100%) of that number aftlevested shares underlying such Award. For thedavnaie of doubt, the reference in
Section 10(c) to "Performance Awards that are ehlmg unissued" shall include any Awards (i) forieththe Measurement Date occurs o
prior to the effective date of the Change in Cdntad (ii) for which the Change in Control occpr#or to the Measurement Date and whict
upon the Change in Control converted into, or stuietl by, Awards vesting solely based upon prawgdiontinued service to the Compan
its successor, pursuant to Section 10(b) above.

(d) Share Issuanc&ubject to Section 13(f), any shares of Common IStbat are issued pursuant to Section 10(b)(i
Section 10(c) shall be issued to the applicabldidi@ant on, or as soon as practicable (but notentban sixty (60) days) after, the Eq
Acceleration Date (or such later date as may beired by Section 14(qg)).

11. Effect of Changes in Common Stock andelerganization Events

(@) Changes in Capitalizatiom the event of any stock split, reverse stocktsptock dividend, recapitalization, combinatiol
shares, reclassification of shares, spinoff or girailar change in capitalization or
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event, or any distribution to holders of Commonc&tother than an ordinary cash dividend, (i) thenbar and class of securities avail:
under this Plan, (ii) the Award Limit set forth Bection 4(e), (iii) the number and class of semsitand exercise price per share of
outstanding Option, (iv) the share- and pbare provisions of each Stock Appreciation Rigtthe repurchase price per share subject to
outstanding Restricted Stock Award and (vi) thershand peishare provisions of each outstanding Other Stock BWward, shall b
appropriately adjusted by the Company (or substitéwards may be made, if applicable) to the extietérmined by the Board.

(b) Consequences of a Reorganization EeerrAwards Other than Restricted Stoltkconnection with a Reorganization Evi
the Board shall take any one or more of the foltawactions as to all or any outstanding Awards rothen Restricted Stock on such term
the Board determines: (i) provide that Awards sheallassumed, or substantially equivalent Awarddl $leasubstituted, by the acquiring
succeeding corporation (or an affiliate thereai),upon written notice to a Participant, provideat the Participant's unexercised Optior
other unexercised Awards shall become exercisabfall and will terminate immediately prior to tlttwnsummation of such Reorganiza
Event unless exercised by the Participant withapecified period following the date of such noti@#) provide that outstanding Awards st
become realizable or deliverable, or restrictiopplizable to an Award shall lapse, in whole or artpprior to or upon such Reorganiza
Event, (iv) in the event of a Reorganization Evemder the terms of which holders of Common Stodkreceive upon consummation there:
cash payment for each share surrendered in thegRai@ation Event (the Acquisition Price"), make or provide for a cash payment
Participant equal to (A) the Acquisition Price tertde number of shares of Common Stock subjedtedarticipant's Options or other Awe
(to the extent the exercise price does not exdeed\tquisition Price) minus (B) the aggregate eiserprice of all such outstanding Option
other Awards, in exchange for the termination afts@ptions or other Awards, (v) provide that, imeection with a liquidation or dissoluti
of the Company, Awards shall convert into the righteceive liquidation proceeds (if applicablet ofthe exercise price thereof) and (vi)
combination of the foregoing.

For purposes of subsection (i) above, an Optionl flgaconsidered assumed if, following consummatifrthe Reorganization Event,
Option confers the right to purchase, for each esltirCommon Stock subject to the Option immediafeipr to the consummation of 1
Reorganization Event, the consideration (whethshcsaecurities or other property) received as altres the Reorganization Event by holc
of Common Stock for each share of Common Stock mmefdediately prior to the consummation of the Remigation Event (and if holde
were offered a choice of consideration, the typeaisideration chosen by the holders of a majaftyhe outstanding shares of Comr
Stock); provided, however, that if the considematieceived as a result of the Reorganization Eigemot solely common stock of the acquil
or succeeding corporation (or an affiliate theretife Company may, with the consent of the acqgidnsucceeding corporation, provide
the consideration to be received upon the exeofi€ptions to consist solely of common stock of sleguiring or succeeding corporation (o
affiliate thereof) equivalent in fair market valteethe per share consideration received by holdeaaitstanding shares of Common Stock
result of the Reorganization Event.

To the extent all or any portion of an Option beesnexercisable solely as a result of subsectipalfiove, the Board may provide that u
exercise of such Option the Participant shall rexeahares subject to a right of repurchase by tpgany or its successor at the Op
exercise price; such repurchase right (x) shabdagt the same rate as the Option would have beegareisable under its terms and (y) ¢
not apply to any shares subject to the Optionwleae exercisable under its terms without regasutasection (ii) above.

(c) Consequences of a Reorganization Ewemtwards of Restricted Stodlkpon the occurrence of a Reorganization Event
than a liquidation or dissolution of the Comparhe tepurchase and other rights of the Company usaleh outstanding Award of Restric
Stock shall inure to the benefit of the Companyiscessor and shall apply to the cash, securitieshar property that the Common Stock
converted into or exchanged for pursuant to sucbrd@mization Event in the same manner and to theesaxtent as they applied to
Common Stock subject to such Award of Restrictedckst Upon the occurrence of a Reorganization Evewolving the liquidation ¢
dissolution of the Company, except to the extertHjally provided to the contrary in the instrumie
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evidencing any Award of Restricted Stock or anyeothgreement between a Participant and the Comp#imgstrictions and conditions on
Awards of Restricted Stock then outstanding shabmatically be deemed terminated or satisfied.

12. Termination of Service Due to Death dpisability

(@) Acceleration of Awardm the event that a Participant experiences a Treatian of Service due to death or Disability, oe
date of such Termination of Service each outstandimd unvested Award under the Plan held by thcRemt that, pursuant to its terms, v
solely based upon providing continued service ® @ompany, including, without limitation, OptiorSARs, Restricted Stock Awards,
Performance Awards that are earned but unissuadl, altomatically become vested, exercisable, aadable, and any forfeiture restricti
thereon shall immediately lapse, as applicableaich case, with respect to one-hundred percen®{)L60that number of thennvested shar
underlying such Award.

(b) Performance Awardi the event that a Participant holds a Performakweard that vests based upon the achieveme
Performance Goals and upon providing continuedicete the Company and the Participant's TerminadioService due to death or Disabi
occurs prior to the Measurement Date for such Awtlren such Award shall, as of the Measurement,¥gtbe earned as to the greate
(A) the "Target" level of shares for such Award,(Bj the number of shares that would have beenegaparsuant to the terms of such Aw
had the Participant remained employed through teasvrement Date, and (ii) automatically becomeedesixercisable, and issuable, and
forfeiture restrictions thereon shall immediatedpde, as applicable, in each case, as of the M=asunt Date, with respect to ohandre:
percent (100%) of that number of then-unvestedeshanderlying such equity Award that are earnedyaut to subsection (i) above.

(c) Share Issuanc8ubject to Section 13(f), any shares of CommonlStaat are issued pursuant to Section 12(a) skabdue
to the Participant (or to the Participant's estditapplicable) on, or as soon as practicable (imitmore than sixty (60) days) after, the da
the Participant's Termination of Service (or suated date as may be required by Section 14(g))jeBulbo Section 13(f), any shares
Common Stock that are issued pursuant to Secti@in) EPall be issued to the Participant (or to thetiBipant's estate, if applicable) on, o
soon as practicable (but not more than sixty (&9l after, the Measurement Date.

(d) Exercise Period of Options Upon DediRkcept as otherwise provided (i) in an employmemeament, severance agreen
change in control agreement or other similar agesdnif any, between the Company and the Partitjganby the Administrator in an Awa
Agreement, or (iii) by action of the Administratéollowing the grant of an Option, all outstandingtidns held by a Participant that
exercisable upon the Participant's Termination @fvi8e due to death (including any Options thatobee vested and exercisable pursua
Section 12(a)) shall remain exercisable for a pkwd time expiring on the earlier of (a) the ong y@&ar anniversary of the Participa
Termination of Service due to death, and (b) thalfexpiration date of such Options as set forttheapplicable Award Agreement, subjec
the other terms and conditions of such Award Agream

(e) Exercise Period of Options Upon Disidpi Except as otherwise provided (i) in an employmegiteament, severar
agreement, change in control agreement or othelasiagreement, if any, between the Company andPtrécipant, (ii) by the Administrator
an Award Agreement, or (iii) by action of the Adnsitnator following the grant of an Option, all otasding Options held by a Participant
are exercisable upon the Participant's Terminatibi®ervice due to Disability (including any Optiotigat become vested and exercis
pursuant to Section 12(a)) shall remain exercisédylea period of time expiring on the earlier of) fae six (6) month anniversary of
Participant's Termination of Service due to Digahiland (b) the final expiration date of such @p8 as set forth in the applicable Aw
Agreement, subject to the other terms and conditafrsuch Award Agreement.
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13. General Provisions Applicable to Award

(@) Transferability of Award&xcept as the Administrator may otherwise deternoinprovide in an Award, Awards shall not
sold, assigned, transferred, pledged or otherwisarabered by the person to whom they are grantérevoluntarily or by operation of la
except by will or the laws of descent and distiibutand, during the life of the Participant, shiadl exercisable only by the Particip
References to a Participant, to the extent relewatiite context, shall include references to auteartransferees.

(b) Award AgreemerEach Award shall be evidenced by an Award Agreeni@hich may be electronic). Award Agreeme
evidencing Awards intended to qualify as PerfornesBased Compensation shall contain such terms anditamrs as may be necessan
meet the applicable provisions of Section 162(m).

(c) Limitations Applicable to Section 1&rBons.Notwithstanding any other provision of the Plare tRlan and any Awa
granted or awarded to any individual who is thebjestt to Section 16 of the Exchange Act shall Hgestt to any additional limitations set fa
in any applicable exemptive rule under Section fLéhe Exchange Act (including Rule 1&bunder the Exchange Act or any successor
that are requirements for the application of sucdngptive rule. To the extent permitted by appliealslw, the Plan and Awards grante«
awarded hereunder shall be deemed amended totde ercessary to conform to such applicable exemptle.

(d) Administrator DiscretionExcept as otherwise provided by the Plan, each Awaay be made alone or in addition o
relation to any other Award. The terms of each Alvaeed not be identical, and the Administrator nestdreat Participants uniformly.

(e) Termination of ServicBubject to the provisions of Sections 10 and 12 Atiministrator in its sole discretion shall detere
the effect on an Award of the Disability, deathotiner Termination of Service or change in the @yplent or other status of a Participant
the extent to which, and the period during whitte Participant, or the Participant's legal repriedese, conservator, guardian or Design
Beneficiary, may exercise rights under the Award.

® WithholdingThe Company shall have the authority and the figliteduct or withhold, or require a Participanteémit to the
Company, an amount sufficient to satisfy feder@tes local and foreign taxes (including applicableome and payroll taxes) required by
to be withheld with respect to any taxable eveniceoning a Participant arising as a result of tlk@ PThe Administrator may in its s
discretion and in satisfaction of the foregoinguiegment allow a Participant to elect to have tloenpany withhold shares of Common St
otherwise issuable under an Award (or allow theender of shares of Common Stock). The number afeshof Common Stock which may
so withheld or surrendered shall be limited to nlbenber of shares which have a Fair Market Valughendate of withholding or repurchi
equal to the aggregate amount of such liabilitieseld on the minimum statutory withholding ratesféateral, state, local and foreign incc
tax and payroll tax purposes that are applicabkuth supplemental taxable income. The Administrsttall determine the fair market value
the Common Stock, consistent with applicable piionis of the Code, for tax withholding obligationsedin connection with a brokassiste
cashless Option or Stock Appreciation Right exeraisolving the sale of shares to pay the Optiostmck Appreciation Right exercise pi
or any tax withholding obligation.

(9) PaymeniThe Administrator shall determine the methods byctvipayments shall be made by any Participant vesipect t
any Awards granted under the Plan, including, witHionitation:

0] in cash or by check, payable to the oade¢he Company;

(i) except as the Administrator may othervgsavide in an option agreement, by (A) deliveryaof irrevocabl
and unconditional undertaking by a creditworthyKemto deliver promptly to the Company sufficienhfls to pay the exerc
price and/or any required tax withholding, or (BJidery by the
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Participant to the Company of a copy of irrevocabid unconditional instructions to a creditwortmgler to deliver promptly
the Company cash or a check sufficient to pay #texaise price and/or any required tax withholdipggvided, in either cas
that delivery of such required payments is thenartadhe Company upon settlement of such sale;

(iii) when the Common Stock is registered unueiEixchange Act, by delivery of shares of CommatliSbwne:
by the Participant valued at their Fair Market \&lprovided (A) such method of payment is then pigech under applicab
law, (B) such Common Stock, if acquired directlgrir the Company, was owned by the Participant foh saninimum period ¢
time, if any, as may be established by the Admiaiet in its discretion and (C) such Common Stexkot subject to al
repurchase, forfeiture, unfulfilled vesting or atlsemilar requirements;

(iv) to the extent permitted by applicable lamd &by the Administrator, by payment of such othawfll
consideration as the Administrator may determime; o

(v) by any combination of the above-permifiauns of payment.

(h) Accrued Dividendslnless otherwise provided in the applicable Awagteement, any dividends (whether paid in cashk
or property) declared and paid by the Company wéspect to shares of Restricted Stock or Dividegdilents granted with respect
Restricted Stock Units or other Awards (eitheActrued Dividends') shall be paid to the Participant only if and wheich shares become 1
from the restrictions on transferability and fordility that apply to such shares or, in the ocafsa Restricted Stock Unit or other Award,
Award vests and the shares are delivered to thiécipant. In addition, Accrued Dividends with respéo an Award with performandease!
vesting that are based on dividends paid priothto esting of such Award shall be paid out to tleti€ipant only to the extent that
performanceiased vesting conditions are subsequently satiafiedhe Award vests. Each payment of Accrued Rivits will be made no la
than the end of the calendar year in which thedéivds are paid to stockholders of that class aksto, if later, the 15th day of the third mo
following the lapsing of the restrictions on tragrsibility and the forfeitability provisions appligle to the Restricted Stock Award. No inte
will be paid on Accrued Dividends.

0] Fractional Shares\o fractional shares of Common Stock shall be idguesuant to Awards granted under the Plan, a¢
Administrator shall determine, in its sole disavati whether cash shall be given in lieu of fractiophares or whether such fractional st
shall be eliminated by rounding down.

0] Amendment of Awaréxcept as provided in Sections 5 and 6, the Adrratier may amend, modify or terminate
outstanding Award, including but not limited to bstituting therefor another Award of the same difierent type and changing the datt
exercise or realization, provided that the Paréinifs consent to such action shall be requiredsaritee Administrator determines that the ac
taking into account any related action, would natenally and adversely affect the Participant.

(k) Conditions on Delivery of Stodihe Company will not be obligated to deliver anprgs of Common Stock pursuant to
Plan or to remove restrictions from shares preWodslivered under the Plan until (i) all condit®of the Award have been met or remove
the satisfaction of the Company, (ii) in the opmiof the Company's counsel, the shares of CommonkSire covered by an effect
registration statement or applicable exemption fregistration and all other legal matters in cotioecwith the issuance and delivery of s
shares have been satisfied, including any appkcséturities laws and any applicable stock exchangeock market rules and regulations,
(iii) the Participant has executed and delivereth®oCompany such representations or agreemetie &ompany may consider appropriai
satisfy the requirements of any applicable lawkesor regulations.
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)] Book EntryNotwithstanding any other provision of the Planlegs otherwise determined by the Administratoreguired b
any applicable law, rule or regulation, the Compsahgll not deliver to any Participant certificatsédencing shares of Common Stock issut
connection with any Award and instead such shafgSommmon Stock shall be recorded in the books ef @mpany (or, as applicable,
transfer agent or stock plan administrator).

(m) AccelerationExcept as otherwise provided in the Plan, the Adstriztor may at any time provide that any Awardlk
become immediately exercisable in full or in pémiee of some or all restrictions or conditions,otinerwise realizable in full or in part, as
case may be.

14. Miscellaneous

(a) No Right To Employment or Other StalNs person shall have any claim or right to be grdrain Award, and the grant of
Award shall not be construed as giving a Partidighe right to continued employment or any othdatienship with the Company. T
Company expressly reserves the right at any tingisimiss or otherwise terminate its relationshithvé Participant free from any liability
claim under the Plan, except as expressly proviiléde applicable Award.

(b) No Rights as Stockhold8ubject to the provisions of the applicable Award,Participant or Designated Beneficiary <
have any rights as a stockholder with respect josiiares of Common Stock to be distributed witlpees to an Award until becoming 1
record holder of such shares. Notwithstanding tliegoing, in the event the Company effects a splihe Common Stock by means of a s
dividend and the exercise price of and the numbshares subject to such Option are adjusted #&seafate of the distribution of the divide
(rather than as of the record date for such divdjiethen an optionee who exercises an Option bettleerecord date and the distribution
for such stock dividend shall be entitled to reeeign the distribution date, the stock dividendhwigéspect to the shares of Common S
acquired upon such Option exercise, notwithstanttiegact that such shares were not outstandimg e close of business on the record
for such stock dividend.

(c) Approval of Plan by Stockholdeféie Plan shall be submitted for the approval of@enpany's stockholders within twe
(12) months after the date of the Board's init@dgation of the Plan. If the Plan is not approvedtyy Company's stockholders, (i) it will |
become effective, (ii) no Awards shall be grantegkéunder, and (iii) the Prior Plan will continuefull force and effect in accordance with
terms. Upon the approval of the Plan by the Comisastpckholders, the Plan shall become effectivkaary awards outstanding under the |
Plan as of the date of such approval shall remaistanding and, if applicable, exercisable purstaitie terms of such individual grants.

(d) Term of PlarNo Awards shall be granted under the Plan on er #fie Expiration Date. Any Awards that are outdtag or
the Expiration Date shall remain in force accordimghe terms of the Plan and the applicable Awegteement.

(e) Amendment of Planhe Board or the Committee may amend, suspendrimirtate the Plan or any portion thereof at
time; provided that, to the extent required by Be&c162(m), no Award granted to a Participant teahtended to comply with Section 162
after the date of such amendment shall become isabte, realizable or vested, as applicable to #uwehrd, unless and until such amendn
shall have been approved by the Company's stocktwlfirequired by Section 162(m) (including theéescequired under Section 162(m));
provided further that, without approval of the Camyp's stockholders, no amendment may (i) incrdasentimber of shares authorized ui
the Plan (other than pursuant to Section 11)n{@jerially increase the benefits provided underRlkan, (iii) materially expand the class
participants eligible to participate in the Plaiv) €xpand the types of Awards provided under tlenPr (v) make any other changes
require stockholder approval under the rules of BA® (or other securities exchange or automated ajigot system on which shares
Common Stock are listed, quoted or traded). No amemt, suspension or termination of the Plan
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shall, without the consent of the Participant, im@ay rights or obligations under any Award thefete granted or awarded, unless
applicable Award Agreement itself otherwise explsese provides. No Awards may be granted or awardeter the Plan during any perioc
suspension or after termination of the Plan.

() Provisions for Foreign Participant¥he Administrator may modify Awards or Options gesth to Participants who ¢
foreign nationals or employed outside the Unitedté&t or establish subplans or procedures undePldreto recognize differences in la
rules, regulations or customs of such foreign gicisons with respect to tax, securities, currereayployee benefit or other matters.

(9) Compliance with Section 409xcept as provided in individual Award Agreememisially or by amendment, if and to 1
extent (A) any portion of any payment, compensationther benefit provided to a Participant pursuaarthe Plan in connection with his or
Termination of Service constitutes "nonqualifiedfedeed compensation” within the meaning of SectioBA, and (B) the Participant is
specified employee as defined in Section 409A(&2) of the Code, in each case as determinedhieyGompany in accordance with
procedures, by which determinations the Particigmbugh accepting the Award) agrees that he eristound, such portion of the paym
compensation or other benefit shall not be paisteethe day that is six months plus one day afterdate of "separation from service"
determined under Section 409A) (thé&léw Payment Daté), except as Section 409A may then permit. Theregate of any payments t
otherwise would have been paid to the Participaning the period between the date of separatiom ervice and the New Payment Date !
be paid to the Participant in a lump sum on suclw Rayment Date, and any remaining payments wipdid on their original schedule.

(h) Governing Lawlhe provisions of the Plan and all Awards made ineder shall be governed by and interpreted in aleoun
with the laws of the State of Delaware, withoutiggveffect to any choice or conflict of law prowsior rule (whether of Delaware or any o
jurisdiction) that would cause the applicationaif/s of any jurisdiction other than those of Delaav
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SKYWORKS SOLUTIONS, INC.
Proxy for Annual Meeting of Stockholders
May 19, 2015
SOLICITED BY THE BOARD OF DIRECTORS

The undersigned hereby appoints David J. Aldrich and Mark V.B. Tremallo, and each of them singly, proxies,
with full power of substitution to vote all shares of stock of Skyworks Solutions, Inc. (the "Company") that the
undersigned is entitled to vote at the Annual Meeting of Stockholders of Skyworks Solutions, Inc. to be held at 2:00
p.m., local time, on May 19, 2015, at the Boston Marriott Burlington, 1 Burlington Mall Road, Burlington, Massachusetts,
or at any adjournment or postponement thereof, upon matters set forth in the Notice of Annual Meeting of Stockholders
and 2015 Proxy Statement, a copy of which has been received by the undersigned. The proxies are further authorized
to vote, in their discretion, upon such other business as may properly come before the meeting or any adjournment or

postponement thereof.

OUR BOARD OF DIRECTORS ENCOURAGES STOCKHOLDERS TO A TTEND THE ANNUAL MEETING. WHETHER
OR NOT YOU PLAN TO ATTEND, YOU ARE URGED TO SUBMIT A PROXY PROMPTLY IN ONE OF THE FOLLOWING
WAYS: (A) BY COMPLETING, SIGNING AND DATING THE ACC OMPANYING PROXY CARD AND RETURNING IT IN THE
POSTAGE-PREPAID ENVELOPE ENCLOSED FOR THAT PURPOSE; (B) BY COMPLETING AND SUBMITTING YOUR
PROXY USING THE TOLL-FREE TELEPHONE NUMBER LISTED ON THE OTHER SIDE OF THIS PROXY CARD; OR (C) BY
COMPLETING AND SUBMITTING YOUR PROXY VIA THE INTERN ET BY VISITING THE WEBSITE ADDRESS LISTED ON
THE OTHER SIDE OF THIS PROXY CARD. A PROMPT RESPONSE WILL GREATLY FACILITATE ARRANGEMENTS FOR
THE MEETING AND YOUR COOPERATION WILL BE APPRECIATE D.

m 11 (Continued and to be signed on the reverse side) 14475 &



ANNUAL MEETING OF STOCKHOLDERS OF

SKYWORKS SOLUTIONS, INC.

May 19, 2015

GO GREEN
e-Consent makes it easy to go paperless. With e-Consent, you can quickly access your proxy material,
statements and other eligible documents online, while reducing costs, clutter and paper waste. Enroll today
via www.amstock.com to enjoy online access.

NOTICE OF INTERNET AVAILABILITY OF PROXY MATERIAL
The Notice of Meeting, Proxy Statement and proxy card

are available at www.skyworksinc.com/annualreport.

Please sign, date and mail your
proxy card in the envelope
provided as soon as possible.

i‘ Please detach along perforated line and mail in the envelope provided. {'

B 00003333333333331000 5 051915

THE BOARD OF DIRECTORS RECOMMENDS A VOTE "FOR" THE ELECTION OF EACH OF THE NOMINEES FOR DIRECTOR NAMED IN PROPOSAL 1,
FOR" PROPOSALS 2, 3 AND 4, AND “AGAINST” PROPOSAL 5 .
PLEASE SIGN, DATE AND RETURN PROMPTLY IN THE ENCLOS ED ENVELOPE. PLEASE MARK YOUR VOTE IN BLUE OR BLACK INK AS SHOWN HERE [X

THIS PROXY, WHEN PROPERLY EXECUTED, WILL BE VOTED IN THE MANNER 1. To elect the following eight individuals nominated to serve as directors of the

DIRECTED BY THE UNDERSIGNED STOCKHOLDER(S). IF NO DIRECTION IS GIVEN, Company with terms expiring at the next annual meeting of stockholders.
THIS PROXY WILL BE VOTED "FOR" THE ELECTION OF EACH OF THE NOMINEES FOR AGAINST
FOR DIRECTOR NAMED IN PROPOSAL 1, "FOR" PROPOSALS 2, 3 AND 4, AND David J. Aldrich D

“AGAINST” PROPOSAL 5. THE PROXIES WILL VOTE IN THEIR DISCRETION ON ANY
OTHER BUSINESS AS MAY PROPERLY COME BEFORE THE MEET ING AND ANY
ADJOURNMENT OR POSTPONEMENT THEREOF. Kevin L. Beebe

ELECTRONIC ACCESS TO FUTURE DOCUMENTS
If you would like to receive future shareholder communications over the Internet exclusively,
and no longer receive any material by mail, please visit http://www.amstock.com. Click on
Shareholder Account Access to enroll. Please enter your account number and tax
identification number to log in, then select Receive Company Mailings via E-Mail  and Balakrishnan S. lyer
provide your e-mail address.

Timothy R. Furey

Christine King

David P. McGlade

David J. McLachlan

Robert A. Schriesheim

2. To ratify the selection by the Company’s Audit
Committee of KPMG LLP as the independent
registered public accounting firm for the Company
for fiscal year 2015.

3. To approve, on an advisory basis, the compensation
of the Company’s named executive officers, as
described in the Company's Proxy Statement.

4. To approve the Company’s 2015 Long-Term
Incentive Plan.

5. To approve a stockholder proposal regarding
supermajority voting provisions.

OO0 0 O0O0O0OOoOooOo0gaad
OO0 0 O0O000000aO0

1/We will attend the annual meeting.

To change the address on your account, please check the box at right and indicate your
new address in the address space above. Please note that changes to the registered
name(s) on the account may not be submitted via this method. D

ABSTAIN

O

OO0 0 O0O000000aO0

Signature of Stockholder | Date: | |Signature of Stockholder |Date:|




- Note:  Please sign exactly as your name or names appear on this Proxy. When shares are held jointly, each holder should sign. When signing as executor, administrator, attorney, trustee or guardian, please give full title as -
such. If the signer is a corporation, partnership, limited liability company or other entity, please sign full entity name by duly authorized officer, giving full title as such.



ANNUAL MEETING OF STOCKHOLDERS OF

SKYWORKS SOLUTIONS, INC.

May 19, 2015
PROXY VOTING INSTRUCTIONS

INTERNET - Access “ www.voteproxy.com " and follow the on-screen instructions Op40|
or scan the QR code with your smartphone. Have your proxy card available when you ol
access the website. Eh_:

TELEPHONE - Call toll-free 1-800-PROXIES (1-800-776-9437) in the United States
or 1-718-921-8500 from foreign countries from any touch-tone telephone and follow
the instructions. Have your proxy card available when you call.

Vote online/phone until 11:59 PM EDT the day before the meeting.
COMPANY NUMBER

MAIL - Sign, date and mail your proxy card in the envelope provided as soon as

possible. ACCOUNT NUMBER

IN PERSON - You may vote your shares in person by attending the Annual Meeting.

GO GREEN - e-Consent makes it easy to go paperless. With e-Consent, you
can quickly access your proxy material, statements and other eligible documents
online, while reducing costs, clutter and paper waste. Enroll today via
www.amstock.com to enjoy online access.

NOTICE OF INTERNET AVAILABILITY OF PROXY MATERIAL : The Notice of Meeting, Proxy Statement and proxy
card are available at www.skyworksinc.com/annualreport.

i‘ Please detach along perforated line and mail in the envelope provided IE you are not voting via telephone or the Internet.

B 00003333333333331000 5 051915

THE BOARD OF DIRECTORS RECOMMENDS A VOTE "FOR" THE ELECTION OF EACH OF THE NOMINEES FOR DIRECTOR NAMED IN PROPOSAL 1,
"FOR" PROPOSALS 2, 3 AND 4, AND “AGAINST” PROPOSAL 5.
PLEASE SIGN, DATE AND RETURN PROMPTLY IN THE ENCLOS ED ENVELOPE. PLEASE MARK YOUR VOTE IN BLUE OR BLACK INK AS SHOWN HERE [X]

THIS PROXY, WHEN PROPERLY EXECUTED, WILL BE VOTED IN THE MANNER 1. To elect the following eight individuals nominated to serve as directors of the

DIRECTED BY THE UNDERSIGNED STOCKHOLDER(S). IF NO DIRECTION IS GIVEN, Company with terms expiring at the next annual meeting of stockholders.
THIS PROXY WILL BE VOTED "FOR" THE ELECTION OF EACH OF THE NOMINEES FOR AGAINST
FOR DIRECTOR NAMED IN PROPOSAL 1, "FOR" PROPOSALS 2, 3 AND 4, AND David J. Aldrich D D

“AGAINST” PROPOSAL 5. THE PROXIES WILL VOTE IN THEIR DISCRETION ON ANY
OTHER BUSINESS AS MAY PROPERLY COME BEFORE THE MEET ING AND ANY
ADJOURNMENT OR POSTPONEMENT THEREOF. Kevin L. Beebe

ELECTRONIC ACCESS TO FUTURE DOCUMENTS
If you would like to receive future shareholder communications over the Internet exclusively,
and no longer receive any material by mail, please visit http://www.amstock.com. Click on
Shareholder Account Access to enroll. Please enter your account number and tax
identification number to log in, then select Receive Company Mailings via E-Mail —and Balakrishnan S. lyer
provide your e-mail address.

Timothy R. Furey

Christine King

David P. McGlade

David J. McLachlan

Robert A. Schriesheim

2. To ratify the selection by the Company’s Audit
Committee of KPMG LLP as the independent
registered public accounting firm for the Company
for fiscal year 2015.

3. To approve, on an advisory basis, the compensation
of the Company’s named executive officers, as
described in the Company's Proxy Statement.

4. To approve the Company’s 2015 Long-Term
Incentive Plan.

5. To approve a stockholder proposal regarding
supermajority voting provisions.

OO0 0 O0O0O0OO0O0aag
OO0 0 OO0OO00000O0

1/We will attend the annual meeting.

ABSTAIN

O

OO0 0 OO0OO00000O0




To change the address on your account, please check the box at right and indicate your
new address in the address space above. Please note that changes to the registered
name(s) on the account may not be submitted via this method.

O

Signature of Stockholder | Date: | |Signature of Stockholder |Date:| |

- Note:  Please sign exactly as your name or names appear on this Proxy. When shares are held jointly, each holder should sign. When signing as executor, administrator, attorney,
such. If the signer is a corporation, partnership, limited liability company or other entity, please sign full entity name by duly authorized officer, giving full title as such.

trustee or guardian, please give full title as -



