EXAR CORPORATION
48720 KATO ROAD
FREMONT, CALIFORNIA 94538
NOTICE OF 2015 ANNUAL MEETING OF STOCKHOLDERS
TO BE HELD ON SEPTEMBER 17, 2015

TO THE STOCKHOLDERS OF EXAR CORPORATION:

NOTICE IS HEREBY GIVEN that the 2015 Annual Meeting of Stockholders (#enual Meeting”) ofEXAR
CORPORATION, a Delaware corporation (the “Company”), will beldhon Thursday, September 17, 2015 at 2:00 p.cal toime at
the Company’s Corporate Headquarters at 48720 Raswl, Fremont, California 94538, for the followimgrposes:

1. To elect to the Board of Directors the seven (F@abr nominees named in the attached Proxy Statetmaerve until
the 2016 Annual Meeting of Stockholders or untdittsuccessors are duly elected and qualified tir their earlier
death, resignation or removal.

2. To ratify the appointment of BDO USA, LLP as thenG@many’s independent registered public accounting for the
fiscal year ending March 27, 2016.

3. To approve by stockholder advisory vote the comatms of our named executive officers disclosethi:
accompanying Proxy Statement under the secti@utiExecutive Compensation”, including the compéinsatables
and other narrative executive compensation disoésstherein, required by Item 402 of Securities Brchange
Commission Regulation S-K (a “say-on-pay” vote).

4. To transact such other business as may properly cmfore the Annual Meeting or any adjournment(s) o
postponement(s) thereof.

The foregoing items of business are more fully dbsd in the Proxy Statement accompanying this d¢éoti

The Company’s Board of Directors has fixed the €loEbusiness on July 30, 2015 as the record dathé determination
of stockholders entitled to notice of and to vdtéhe Annual Meeting and at any adjournment(s)astponement(s) thereof.

All stockholders are cordially invited and encowddo attend the Annual Meeting. Regardless of mdregou plan to attend
the Annual Meeting, please carefully read the agm@ying Proxy Statement and vote your shares aspilpas possible so that
your shares will be voted in accordance with yostructions. For specific voting instructions, geaefer to the instructions on the
enclosed proxy card or on the Notice of Interneaifability of Proxy Materials that was mailed towo

By Order of the Board of Directors

/sl Jessica Wu
JESSICA WU
Secretary

Fremont, California July 27, 2015

WHETHER OR NOT YOU EXPECT TO ATTEND THE ANNUAL MEET ING, PLEASE SUBMIT YOUR PROXY AS
PROMPTLY AS POSSIBLE BY FOLLOWING THE INSTRUCTIONS INCLUDED WITH THE NOTICE OF INTERNET
AVAILABILITY OF PROXY MATERIALS OR THE ENCLOSED PRO XY CARD IN ORDER TO ENSURE YOUR
REPRESENTATION AT THE ANNUAL MEETING. EVEN IF YOU H AVE GIVEN YOUR PROXY, YOU MAY STILL
VOTE IN PERSON IF YOU ATTEND THE ANNUAL MEETING. PL EASE NOTE, HOWEVER, THAT IF YOUR SHARES
ARE HELD OF RECORD BY A BROKER, BANK OR OTHER NOMIN EE AND YOU WISH TO VOTE AT THE ANNUAL
MEETING, YOU MUST OBTAIN FROM THE RECORD HOLDER AL EGAL PROXY ISSUED IN YOUR NAME.



EXAR CORPORATION
48720 KATO ROAD
FREMONT, CALIFORNIA 94538

PROXY STATEMENT
FOR 2015 ANNUAL MEETING OF STOCKHOLDERS
TO BE HELD ON SEPTEMBER 17, 2015

IMPORTANT NOTICE REGARDING THE AVAILABILITY OF PROX Y MATERIALS
FOR THE SHAREHOLDER MEETING TO BE HELD ON SEPTEMBER 17, 2015

This proxy statement (the “Proxy Statement”) arel@@mpany’s 2015 Annual Report on Form 10-K (togethith the Proxy
Statement, the “Proxy Materials”) are availablevatw.envisionreports.com/EXAR. This website addmemstains the following
documents: the Notice of Annual Meeting (the “Nefic this Proxy Statement and a proxy card sangid,the Company’s 2015
Annual Report on Form 10-K. You are encouragecctess and review all of the important informatiomtained in the Proxy
Materials before voting.

QUESTIONS AND ANSWERS ABOUT THESE PROXY MATERIALS A ND VOTING
Why are these materials being made available to me?

The Board of Directors (the “Board of Directors”the “Board”) of Exar Corporation, a Delaware cagimn (the “Company”), is
soliciting your proxy for use at the 2015 Annualéfiag of Stockholders (the “Annual Meeting”) to held on Thursday, September
17, 2015, at 2:00 p.m. local time, or at any adjowgnt(s) or postponement(s) thereof, for the puepaset forth herein and in the
Notice. The Annual Meeting will be held at the Camp's Corporate Headquarters at 48720 Kato Roanéint, California 94538.

Pursuant to the rules and regulations of the Seesiand Exchange Commission (the “SEC"), we magiél the Proxy Materials by
providing access to these documents over the letématead of mailing a printed copy of the Proxatitials to stockholders.
Accordingly, we are providing access to the Proxatédials over the Internet and sending a Notidatefnet Availability of Proxy
Materials (the “Availability Notice”) to many of ewstockholders, which provides instructions foressing the Proxy Materials on
the website referred to above and in the AvailgbNotice or to request to receive, without cham@ted copies of the Proxy
Materials by mail or electronically by email on @mgoing basis. We will also mail paper copies ef Broxy Materials to beneficial
holders of at least 5,000 shares of our commorkstocstockholders who have specifically requesezeipt of paper copies of the
Proxy Materials and to registered holders.

The Availability Notice provides stockholders wittstructions regarding how to view the Proxy Matksifor the Annual Meeting
over the Internet and how to instruct the Companseind future proxy materials to stockholders ebteitally by email. Choosing to
receive future proxy materials by email will sakie Company the cost of printing and mailing docurmémits stockholders and will
reduce the impact of the Company’s annual stocldrsldneetings on the environment. If a stockhottteroses to receive future
proxy materials by email, the stockholder will reeean email next year with instructions containanlink to those materials and a
link to the proxy voting site. Any stockholder’setion to receive Proxy Materials by email will r@imin effect until such
stockholder revokes the request. Stockholdersietetd receive Proxy Materials by email should ustiend that there may be costs
associated with electronic access, such as usaggashfrom Internet access providers and telepbompanies, which must be borne
by the stockholder.

We intend to mail an Availability Notice and, iflcable, paper copies of the Proxy Materials oalmwut August 4, 2015 to all
stockholders entitled to vote at the Annual Meeting

What are the matters | am being asked to vote on?
There are three matters scheduled for a vote anheal Meeting:

» Proposal 1, the election of the seven (7) nomifieedirector named in Proposal 1 to serve until28&6 Annual
Meeting of Stockholders or until their successoesduly elected and qualified;

» Proposal 2, the ratification of the appointmenBBfO USA, LLP as the Company’s independent registrgblic
accounting firm for the fiscal year ending March 2016; and

* Proposal 3, an advisory vote to approve the congtimmsof our named executive officers disclosethia Proxy
Statement under the section titled “Executive Camspéion”, including the compensation tables an@otfarrative
executive compensation disclosures therein, reduiyeltem 402 of Securities and Exchange CommisRiegulation S-
K (a “say-on-pay” vote).



Who can vote at the Annual Meeting?

Only stockholders of record at the close of busiresJuly 30, 2015 (the “Record Date”) will be #at to vote at the Annual
Meeting. On July 23, 2015, there were 48,082,720eshof our common stock, par value $0.0001 (“Com@imck”), outstanding
and entitled to vote and there were 277 holdersaird of Common Stock. We had no shares of peslestock outstanding on July
23, 2015.

Our stock transfer books will not be closed betwidenRecord Date and the date of the Annual Meefigst of stockholders
entitled to vote at the Annual Meeting will be dshble for inspection at our executive offices fqueaiod of ten (10) days before the
Annual Meeting.

What is the quorum requirement?

Holders of record of a majority of the outstandéigres entitled to vote must be present, in pesstiy proxy, at the Annual
Meeting in order to have the required quorum ferttlansaction of business. Abstentions and broieruotes are counted as present
for the purposes of determining the presence cgratesof a quorum for the transaction of business.

If you are a record holder, your shares will ondydounted towards the quorum if you submit a vatimky or attend the Annual
Meeting. If the shares present, in person or byyrat the Annual Meeting do not constitute theuieged quorum, the meeting may
be adjourned to a subsequent date for the purdasgaining a quorum.

What is a broker non-vote?

The term broker non-vote refers to shares held impkerage firm or other nominee (for the bendfit®client) that are represented
at the meeting, but with respect to which such érak nominee is not instructed to vote on a paldicproposal and does not have
discretionary authority to vote on that proposabk&rs and nominees do not have discretionary gatirthority on the election of
directors and on certain other non-routine mattang, accordingly may not vote on such matters dhsstnuctions from the
beneficial holder. If you hold your shares in “str@ame” or through a broker it is important that give your broker voting
instructions. See “If | am a beneficial owner, hdal cast my vote?” below for more information.

Am | a stockholder of record?

If, at the close of business on the Record Dater ghares were registered directly in your namé witr transfer agent,
Computershare Investor Services, LLC, then yowaastckholder of record.

What if my shares are not registered directly in myname but are held in street name?

If, at the close of business on the Record Dater ghares were held in an account at a brokerage liank or other nominee, then
you are the beneficial owner of shares held irestneme. The broker, bank or other nominee holging account is considered the
stockholder of record for purposes of voting atAmaual Meeting, but as a beneficial owner you hidneeright to direct the broker,
bank or other nominee on how to vote the shargsun account.

If | am a stockholder of record, how do | cast my vte?

If you are a stockholder of record, you can votpenson at the Annual Meeting. If you do not wiglvote in person or will not be
attending the Annual Meeting and you received aailability Notice, you may vote by proxy over thadrnet. Alternatively, if you
received a printed copy of the Proxy Materials kajilnyou may also complete, sign and return th@eqanying proxy card or vote
your proxy over the telephone or Internet. If yaevby proxy, your vote must be received by 1:00. &entral Time, on September
17, 2015 to be counted.

The telephone and Internet voting procedures asigyded to authenticate stockholders’ identitieslow stockholders to grant a
proxy to vote their shares and to confirm that lsto@tders’ instructions have been recorded prop&tgckholders participating in
these programs should understand that there magdig associated with electronic access, suchag® uharges from Internet
access providers and telephone companies, whichbausorne by the stockholder.

If I am a beneficial owner, how do | cast my vote?

If you are a beneficial owner of shares held ieettname, you should have received an Availabilittice or a printed copy of the
Proxy Materials from the broker, bank or other noeei that is the record holder of your shares. Beimébwners that received an
Availability Notice or a printed copy of the ProMaterials from the record holder should follow thstructions provided by the
record holder to transmit their voting instructidnghe broker, bank or other nominee. For a berfowner to vote in person at the



Annual Meeting, the beneficial owner must obtawaéid legal proxy from the record holder. To redubs required legal proxy
form, follow the instructions provided by your beskbank or other nominee or contact them.

If your shares are held in street name throughokesr certain rules affect how your shares aredsoteonnection with the election
of directors. If you do not provide your broker inhstructions on how to vote your shares, youkbranay not vote your shares
except in connection with matters deemed “routimeder such rules. Previously, the election of dinecwas considered to be a
routine matter, and your broker was thus able te your shares without instructions from you. Theeton of directors is no longer
considered to be a routine matter and your brokiénarlonger be able to vote on the election akdtors without your instructions.
Accordingly, if your broker sends a request fotrinstions on how to vote, you are requested toigemthose instructions to your
broker so that your vote can be counted.

How many votes do | have?

You have one vote for each share of Common Stolckdrethe Record Date on each matter to be voted apthe Annual Meeting.
Stockholders may not cumulate votes in the eleatfadfirectors.

What types of votes are permitted on each proposal?

With regard to the election of directors (Propdgalvotes may be cast in favor of or withheld freath nominee; votes that are
withheld will be excluded entirely from the votedawill have no effect (other than for purposeshaf Board’s majority vote policy
described below).

The types of votes permitted for Proposal 2, thiéication of the appointment of BDO USA, LLP aet@ompany’s independent
registered public accounting firm for the fiscahyending March 27, 2016, and Proposal 3, the sayay vote, are a vote “For” or
“Against” or to abstain.

How many votes are needed to approve each proposal?

For Proposal 1, directors are elected by a plyrafithe votes present in person or representgatdayy and entitled to vote at the
Annual Meeting, meaning that the seven (7) nomirfieeslection to the Board who receive the higmestber of affirmative votes
shall be elected as directors. You may not voterfore than seven (7) nominees, and the proxiesitealiby this Proxy Statement
may not be voted for more than seven (7) nominEes.election of directors is not a matter on whadbroker or other nominee is
empowered to vote and therefore there may be brukewotes on Proposal 1; however, broker non-vateswithheld votes will
have no effect on the outcome of the election aflcdates for director. Notwithstanding the foregpithe Board of Directors has
adopted a policy that, in an uncontested electiog,person elected to the Board who did not reaieaffirmative vote of at least a
majority of the shares present in person or repitesieby proxy and entitled to vote at the annuadtmg of stockholders shall
immediately submit his or her resignation to theb The Board will then accept or reject suchgmeiion as it shall deem
advisable and in the best interests of our stoaédrsl Should any nominee(s) become unavailablerte $efore the Annual
Meeting, the proxies will be voted by the proxyduemis for such other person(s) as may be desigbgtedr Board of Directors or for
such lesser number of nominees as may be presdribtee Board of Directors. Votes cast for the #tecof any nominee who has
become unavailable will be disregarded.

The other matters submitted for stockholder apdravthe Annual Meeting will be decided by the affative vote of the holders of a
majority of the votes cast on the matter, excludibgtentions and broker-non-votes, at which a quaswpresent. Only “FOR” and
“AGAINST” votes are counted for purposes of detatimg the votes received in connection with suclppsals, and therefore broker
non-votes and abstentions will not be counted terdeining the outcome of such matter. Note, howetvet Proposal 3 is an
advisory vote and, as such, the result of votinghai proposal is non-binding on the Company. Hawgthe Board of Directors and
the Compensation Committee value the opinions oktackholders and will consider the outcome of tleie when making future
compensation decisions for our named executiveerfi

Broker non-votes are excluded from the “for,” “aggl and “abstain” counts, and instead are repaiegly as “broker non-votes.”
How are votes counted?

All votes will be tabulated by the inspector ofalens appointed for the Annual Meeting, who wiparately tabulate affirmative
and negative votes, abstentions and broker norsvote

What if | vote by proxy but do not make specific cloices?
If you complete the proxy voting procedures bundbspecify how you want to vote your shares, yghares will be voted “For”

Proposals 1 — 3. Your proxy will vote your sharesg his or her best judgment with respect to ehgromatters properly presented
for a vote at the meeting.



Can | change my vote after submitting my proxy?

Yes, you can revoke your proxy at any time befoeefinal vote at the Annual Meeting. You may revgker proxy in any one of the
following ways:

* It may be revoked by filing a written notice of omation or a duly executed proxy card bearingex ldate with the
Secretary of the Company at our corporate headeyga#t8720 Kato Road, Fremont, California 94538.

» If you choose to vote over the Internet or by tetape until the voting deadline, you can change yote by voting
again using the same method used for the origioi@ (i.e., over the Internet or by telephone) swlas you retain the
voter control number from your Availability Notiag proxy card.

» If you vote over the Internet or by telephone parguo instructions from your bank or broker, thosstructions should
inform you how to revoke your proxy or change yuoote.

If you are a record holder, your proxy may alsaéaked by attending the Annual Meeting and votimgerson; however,
attendance at the Annual Meeting will not, by itsedvoke a proxy. If you are a beneficial owned aesire to revoke your proxy and
vote in person at the Annual Meeting, you musbfelthe instructions from your broker or bank toaks your proxy and obtain a
proxy from the record holder. See “If | am a beciafiowner, how do | cast my vote?” above for miofermation.

What does it mean if | receive more than one Availaility Notice or printed copy of the Proxy Materials?

If you receive more than one Availability Notice minted copy of the Proxy Materials, your shanesragistered in more than one
name or are registered in different accounts. Bléakw the voting instructions included in eachensure that all of your shares are
voted.

How can | find out the results of the voting at theAnnual Meeting?

Preliminary voting results will be announced at Areual Meeting. Final voting results will be pudiied in a Form 8-K filed with
the SEC within four (4) business days following fkenual Meeting.

When are stockholder proposals due for the 2016 Anral Meeting of Stockholders?

Proposals of stockholders that are intended tarésepted at the Company’s 2016 Annual Meeting ofi8tolders must be received
by the Company not later than April 6, 2016 in erikebe included in the proxy statement and prefsting to that annual meeting.
Further, a stockholder proposal that is not suleaifor inclusion in the proxy statement for the @amy’s 2016 Annual Meeting of
Stockholders, but is instead sought to be preséantedch stockholder's own proxy statement at tben@any’s 2016 Annual Meeting
of Stockholders, must be submitted in accordantie the Company’s Bylaws and the proposal must beived by the Company not
earlier than April 20, 2016 and not later than N28y 2016. Proposals received before April 20, 26xéfter May 20, 2016 will be
considered untimely and may not be presented admepany’s 2016 Annual Meeting of Stockholdersadidlition, the Proxy
solicited by the Board of Directors for the 2016riial Meeting of Stockholders will confer discreoy authority to vote on any
stockholder proposal presented at that annual mgeathless the Company receives notice of suchgsagefore June 20, 2016.

You are advised to review our Bylaws, which contailditional requirements about advance noticeaufk$tolder proposals and
director nominations. Our Bylaws are availablehia tnvestors section of our corporate website, vexar.com, under the Corporate
Governance tab.

Who is paying for this proxy solicitation?

We will bear the entire cost of solicitation, indlag the preparation, assembly, Internet hostingtipng and mailing of the Proxy
Materials and any additional solicitation materiaisished to stockholders. The original solicatiof proxies by mail may be
supplemented by a solicitation by telephone, talegror other means by directors, officers or emgdsy Such individuals, however,
will not be compensated by us for those services.

These materials are being sent to brokers, nomemregsther stockholders of record by U.S. mailycburier, or by electronic malil
if so requested. Copies of solicitation materiail lve furnished to brokerage houses, fiduciaréax] custodians holding shares in
their names but that are beneficially owned by atise that they may forward these solicitation mali®to such beneficial owners.
In addition, we may reimburse such persons for thests in forwarding these solicitation matertalsuch beneficial owners.

We have also engaged Alliance Advisors to assistthie solicitation of proxies, and expect to pdjance Advisors approximately
$7,500 for its services plus designated out of pbekpenses.



What is “householding” of the Company’s Proxy Mateifials?

The SEC adopted rules that permit companies ardmediaries (e.g., brokers) to satisfy the deliveuirements for annual reports
and proxy statements or Notices of Internet Avdlilgtof Proxy Materials, as applicable, with resp&o two or more security holders
sharing the same address by delivering a singlaamaport and proxy statement or Notice of Intedweilability of Proxy

Materials, as applicable, addressed to those $gdwiiders. This process, which is commonly reféteas “householding,”
potentially means extra convenience for securitgérs and cost savings for companies.

Brokers with account holders who are Company stolkdrs will be “householding” the Company’s Proxgafdrials. A single annual
report and proxy statement or Notice of Interneaifability of Proxy Materials, as applicable, whilé delivered to multiple
stockholders sharing an address unless contraryati®ns have been received from the affectedksimlders. Once you have
received notice from your broker or the Company thay will be “householding” communications to yaddress, “householding”
will continue until you are notified otherwise antil you revoke your consent. If, at any time, youlonger wish to participate in
“householding” and would prefer to receive a sefgaamnual report and proxy statement or Noticentd#rhet Availability of Proxy
Materials, as applicable, please notify your braked direct your written request to Exar Corporatiéttention: Investor Relations
M/S 210, 48720 Kato Road, Fremont, California 9458&ontact the Company directly at (510) 668-7201

Stockholders who currently receive multiple coméghe annual report and proxy statement or Naifdaternet Availability of
Proxy Materials at their address and would likesiguest “householding” of their communications dtaontact their broker.

CORPORATE GOVERNANCE AND BOARD MATTERS

Our Board of Directors currently consists of sefnmembers, each serving for a term of one yepiriag) at the Annual Meeting:
Messrs. Behrooz Abdi, Izak Bencuya, Louis DiNali@rre Guilbault, Brian Hilton, Richard L. Leza aGdry Meyers.

The Board believes that good corporate governanesdential to ensure that the Company is managehde long-term benefit of
our stockholders. The Board and management havertak@én a comprehensive and continuous effortgolagly review and
enhance our governance policies and practiceorducting this review, we look to suggestions biiotgs authorities on corporate
governance, the practices of other public compamiesir peer group, the provisions of the Sarbadsy Act of 2002 and Dodd-
Frank Wall Street Reform and Consumer ProtectionoA2010, various new and proposed rules of th€ 8&d the listing standards
of the New York Stock Exchange referred to in thisxy Statement as “NYSE”.

Corporate Governance Principles and Code of Ethics

Our Board has adopted Corporate Governance Prascthht guide its actions with respect to, amohgrathings, the composition of
the Board and its decision-making processes, Bometings and the involvement of management, thedoatanding committees
and procedures for appointing members of the cotaest and its performance evaluation of our Chiefdgtive Officer. In addition,
the Board has adopted a Code of Business CondddEtduics, referred to in this proxy statement &QGlode of Ethics, which applies
to all of our employees, directors and officers] anCode of Ethics for Principal Executives, Exa@Management and Senior
Financial Officers. The Code of Ethics and Cod&tbiics for Principal Executives, Executive Managatad Senior Financial
Officers, as applied to our principal executiveadf, principal financial officer and principal ammting officer, constitutes our “code
of ethics” within the meaning of Section 406 of B&rbanes-Oxley Act and is our “code of conducthimithe meaning of the listing
standards of the NYSE. These documents are reviamgdevised on a periodic basis and are availatitee Investors section of our
corporate website, www.exar.com, under the CorpoGaivernance tab. Stockholders may obtain a copypybf these documents
free of charge by submitting a written requestBxar Corporation, 48720 Kato Road, Fremont, Calitn©4538, Attn: Investor
Relations, M/S 210. We intend to post any amendsienthe codes and policy, as well as any waivesare required to be
disclosed by the rules of the SEC or the NYSE henQompany’s website or by filing a Form 8-K.

Director Independence

Our Corporate Governance Principles provide thaggority of the Board and all members of the Au@ibmpensation and Corporate
Governance and Nominating Committees of the Boalicow independent. On an annual basis, each direetd executive officer is
obligated to complete a director and officer questiaire that requires disclosure of any transastivith the Company in which a
director or executive officer, or any member of tiisher immediate family, has a direct or indin@térest. Following completion of
these questionnaires, the Board, with the assistafithe Corporate Governance and Nominating Cotaejitnakes an annual
determination as to the independence of each diresing the current standards for “independenst&itdished by the SEC and the
NYSE, additional criteria set forth in our Corp@&overnance Principles and consideration of ahgranhaterial relationship a
director may have with the Company.

The Board determined that each of Messrs. AbdicBga, Hilton, Leza and Meyers is an “independergador” under applicable
SEC rules and the NYSE listing standards. Mr. Diaas our full-time President and Chief Executfécer, is not an independent
director. In making its independence determinatiith respect to Mr. Guilbault, the Board evaluatedinary course transactions
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during the last three fiscal years between us amdapngest distributor, Future Electronics, Indzture”), of which Mr. Guilbault
serves as an executive officer. The Board detewirinat, as a result of our business relationshtp ®iture, Mr. Guilbault is not an
“independent director” under the listing standavtithe NYSE.

As a result of the foregoing, a majority of the Biband all directors serving on the Audit Committ€erporate Governance and
Nominating Committee, and the Compensation Comeéte independent directors under applicable SIS and the NYSE listing
standards.

Board Committees and Meetings

During fiscal year 2015, the Board of Directorstheighteen (18) meetings and acted by written adrsee (1) time. During fiscal
year 2015, each incumbent director attended at 72 of the aggregate of (i) the total number ektings of the Board (held
during the period for which such person was a tim@@nd (ii) the total number of meetings heldatiycommittees of the Board on
which such director served (during the periods s@h director served on such committees). Memiifettee Board and its
committees also consulted informally with managetfiemm time to time, and the independent directoet in executive session
regularly without the presence of management agratbn-independent directors.

The Board of Directors maintains three standingmittees: an Audit Committee, a Compensation Conemittnd a Corporate
Governance and Nominating Committee. Each commsiéeees under a written charter adopted by thedBwhich is reviewed
annually by the committee and revised by the Bdameh time to time, as appropriate. The current eharfor the Audit Committee,
the Compensation Committee and the Corporate Gameenand Nominating Committee and information caoring direct
communication with Non-Employee Directors are afali in the Investors section of our corporate \epaww.exar.com, under
the Corporate Governance tab. The Board committeeseviewed at least annually at the Board mediiagfollows the Annual
Meeting, and the composition and/or chairs of anmore committees may change at that time or dt stier time as the Board
determines to make any such changes.

Audit Committee

The Audit Committee currently consists of four (diectors: Messrs. Hilton (Chair), Abdi, Bencuyaldvieyers. The Audit
Committee reviews financial reports, the Compasy'stem of internal control over financial reportamd the Company’s auditing,
accounting and financial processes. The Audit Cdieris primary duties and responsibilities as dbsdrin its charter are to: (i)
appoint our independent registered public accogrftrm, evaluate our independent registered puddimounting firm's
qualifications, independence and performance apdoap the compensation of our independent regidtenblic accounting firm, (ii)
review and discuss with management and our indeprendgistered public accounting firm the Compaimyidited financial
statements and the effectiveness of the Compantgsnial control over financial reporting; (iii) iew and pre-approve any proposed
related-party transactions and/or affiliated tratisas and (iv) oversee our risk management prodéss Audit Committee held
eleven (11) meetings and did not act by writtenseon during fiscal year 2015. The Board of Direstoas determined that Mr.
Hilton is an “audit committee financial expert” @sfined by Item 407 of SEC Regulation S-K, thateaadit Committee member
has sufficient knowledge in reading and understamthie Company financial statements to serve ortltit Committee and that
each member of the Audit Committee is an “indepand@ector” as currently defined under the NYS&Eitig standards and is
“independent” as that term is defined in SEC R@A-B.

Compensation Committee

The Compensation Committee currently consists r@fetti3) Directors: Messrs. Bencuya (Chair), Lezh Meyers. The
Compensation Committee assists the Board of Diredip reviewing, approving, modifying and administg the Company’s
compensation plans, arrangements and programs.

Pursuant to its charter, the Compensation Comnstf@émary responsibilities include the following:

« evaluating the performance of, and reviewing amt@gng the compensation of, the Company’s Chieddtiive
Officer and President;

* evaluating the performance of and reviewing and@pg the levels of compensation for each employke (i) is a
corporate officer of the Company, (i) is a ViceeBident and reports directly to the Chief Execu@féicer and
President or is a Section 16 Insider, or (iii) hasase salary rate of $215,000 or more per year;

» reviewing and advising the Board of Directors cang®y regional, industry-wide, and peer group congagion
practices and trends in order to assess the adequdacompetitiveness within the industry of ther@any’s executive
compensation programs;



» reviewing and recommending for adoption by the Ba&rDirectors equity compensation plans, incentimd bonus
programs, retirement plans, deferred compensatanspand other similar plans and programs, anéwénwg and
recommending amendments to any such plans or prsgrend

» administering the Company’s equity compensationglncentive and bonus programs, retirement plieferred
compensation plans, and other similar plans angdrpros.

The Compensation Committee held thirteen (13) mgstand acted by written consent one (1) time duistal year 2015. The
Board of Directors has determined that each membire Compensation Committee is an “independeetthr’ as currently
defined under the NYSE listing standards.

The Compensation Committee has delegated to thef Ekecutive Officer the authority to make any aggdble option grants to new
employees (other than executive officers) usingigievels previously approved by the Compensatiommittee. Generally, grants
approved by the Compensation Committee or the Ghietutive Officer do not become effective unta first trading day of the
month following the month in which the grant wapagved. The Compensation Committee has implemehtsgbrocess to help
ensure that option grants are done on a regulacamsistent basis without regard to stock pricégoerance or the Company’s
release of material information. The Company’s etee officers, including the Named Executive Offis (as identified below), do
not have any role in determining the form or amafrdompensation paid to the Company’s Named Exes@fficers and the
Company’s other executive officers. However, thenpensation Committee does consider the recommendadif the Company’s
Chief Executive Officer and President in settingnpensation levels for the Company’s other execudifieers.

Pursuant to its charter, the Compensation Commiitaathorized to retain, and to approve the féesuzh independent
compensation consultants and other outside expegdvisors as it believes to be necessary or gpipte to carry out its duties. For
a description of the Compensation Committee’s meee and procedures for determining the compendatiels for our executive
officers, please see the “Compensation DiscussidnAaalysis” section below.

Corporate Governance and Nominating Committee

The Corporate Governance and Nominating Committeently consists of three (3) Directors: Messisza (Chair), Abdi and
Hilton. The Corporate Governance and Nominating @ittee adopts and reviews compliance with ethicalgiples and governance
standards applicable to the Company’s directorsexiegdutive officers to ensure corporate integritgt eesponsibility. The Corporate
Governance and Nominating Committee also intervi@waluates, nominates and recommends individoals:i€mbership on the
Company'’s Board of Directors and committees ther€bé Corporate Governance and Nominating Commiitede four (4) meetings
and did not act by written consent during fiscadry2015. The Board of Directors has determinedeéhah member of the Corporate
Governance and Nominating Committee is an “indepahdirector” as currently defined under the NY &fing standards.

If the Corporate Governance and Nominating Committeooses to identify new director candidates foald membership, it is
authorized to retain, and to approve the feeshof] party director search firms to help identifpgpective Director Nominees. The
Corporate Governance and Nominating Committee baformally adopted any specific, minimum qualifioas that must be met by
each candidate for the Board of Directors, nortlaeee specific qualities or skills that are necesfar one or more of the members of
the Board of Directors to possess. The Corporatefdance and Nominating Committee believes thadidates and nominees must
possess characteristics that will provide us wiBoard comprised of directors who (i) are predomilyaindependent, (ii) are of high
integrity, (iii) have or have had experience inifoss with a high degree of professional or indysesponsibility, (iv) are or were
leaders in the companies or institutions with wiitody are or were affiliated, (v) have qualificasothat will increase overall Board
effectiveness, (vi) have the ability and willingeée commit sufficient time to the Board and (viiget other requirements as may be
required by applicable rules, such as financiatdity or financial expertise with respect to aadinmittee members.

As provided in our Corporate Governance Principles Board is committed to diversified memberskgeking members from
diverse professional backgrounds who combine adbspactrum of experience and expertise with a egjout for integrity and do not
have professional commitments which might otherwiseeasonably interfere with the demands and dogesled to fully consider
Company related matters or conflict with our insése We believe our directors should possess titeeht personal and professional
integrity and values, and be committed to représgnhe long-term interests of our stockholders.iléd/tve have not prescribed
specific standards for considering diversity amdirgctor nominees, we have determined it is delgrfdy the Board as a whole to
encompass a range of talent, perspectives, baakgysuills and professional experience, enablirig jirovide sound guidance with
respect to the Company’s operations and interdétsexpect our directors to possess high persombpesfessional ethics, practical
wisdom, sound judgment, an inquisitive dispositionl business acumen. We also endeavor to haverd Baa reflects a range of
experiences at policy making levels, as well agetiee-level experience in areas and industriesal@important to our business.
We generally seek directors with strong reputatemd experience in areas relevant to our stratedyogerations, particularly in
industries and markets that we serve as well agikegraphic markets where we operate. We typisaibk directors with experience
in significant leadership positions, industry-sfiedinowledge, experience and insight and an undeding of finance and financial
reporting processes. In addition to such experiawedbelieve our directors should possess otheiridiyidual characteristics and



attributes that are important to an effective boslvé believe it important for our directors to pessthe aptitude or experience to
understand fully the legal responsibilities of eedtor and the governance processes of a publipaoyn as well as the personal
gualities to be able to make a substantial activeribution to Board deliberations, including itiggnce and wisdom, self-
assuredness and interpersonal skills, courage, domemt, the willingness to ask a difficult questiand the ability to engage
management and each other in a collaborative amstreative fashion.

The Board has adopted a retirement age policy gads of age, provided that the Board may chamsetve this policy in the case
of any director or nominee as the Board shall dappropriate and in the best interests of the Cogipatockholders.

In order to identify and evaluate nominees for ctive, the Corporate Governance and Nominating Cdteenregularly reviews the
current composition and size of the Board of Divegtreviews qualifications of nominees, evaluétesperformance of the Board of
Directors as a whole and committee members separatel evaluates the performance and qualificatmirindividual members of
the Board of Directors eligible for re-electiontla¢ annual meeting of stockholders. In doing se,Gbrporate Governance and
Nominating Committee considers such factors asachar, diversity, skills, judgment, independenodpstry experience,
professional expertise, corporate experience, keafyservice, other commitments and the like, dedgeneral needs of the Board,
including applicable independence requirements.Jdwporate Governance and Nominating Committeeiderseach individual
candidate both in the context of the current contjposof the Board and the evolving needs of owibess. The Corporate
Governance and Nominating Committee uses the samoess for evaluating all nominees, regardleshabtiginal source of the
nomination.

The Corporate Governance and Nominating Commiti#e@nsider recommendations for candidates toBbard of Directors from
stockholders. In evaluating such recommendatidresCorporate Governance and Nominating Committekssi achieve a balance
of knowledge, experience and capability on the B@ard to address the membership criteria set &lrtlve. A stockholder that
desires to nominate a candidate for election tdBiberd of Directors shall direct the nominationwriting to Exar Corporation,
attention: Secretary, 48720 Kato Road, Fremontfd@aia 94538, on a timely basis in accordance with Company’s Bylaws, and
must include the candidate’s name, age, home asiddss contact information, detailed biographieahdand qualifications,
including principal occupation or employment; thi@ss and number of shares of the Company thateareficially owned by the
candidate; a description of all arrangements oetstdndings between the stockholder and the cadiaia any other person or
persons (naming such person or persons) pursuarftith the nomination is to be made by the stoakéglinformation regarding
any relationships between the candidate and thep@oynwithin the last three years; information relyag the recommending
person’s name, address and ownership of Companly; sicstatement from the recommending stockholdsupport of the
candidate; references, particularly within the eahbf the criteria for Board membership, includiagues of character, diversity,
skills, judgment, independence, industry experiepoefessional expertise, corporate experiencgtheof service, other
commitments and the like; a written indication hg tandidate of her/his consent to be named ipritrey statement, if nominated,
and to serve, if elected; and any other informatédating to the stockholder or to the candidase ih required to be disclosed in
solicitations of proxies for election of directoos,is otherwise required, in each case pursuaRegulation 14A under the Securities
Exchange Act of 1934, as amended, or the Compdyj&ans.

Policy Regarding Director Attendance at Annual Meeings of Stockholders

Under our Corporate Governance Principles, the Gomypequires all incumbent directors and nomineeglection to the Board to
attend each annual meeting of stockholders. AthefCompany’s then serving directors attended el Z2nnual Meeting of
Stockholders held on September 18, 2014.

Stockholder Communications with the Board of Direcbrs

Any stockholder or interested party that desiresctmmunicate directly with the Board of Directorsome or more of its members
concerning the affairs of the Company shall diteetcommunication in written correspondence byteth Exar Corporation,
attention: Secretary, 48720 Kato Road, Fremontfd@@ala 94538. When such communication is intenfitgdndividual members of
the Board of Directors, the intended recipientdldi®clearly indicated in bold type at the begimnbf the letter. Alternatively, a
stockholder may communicate with the non-employeentrers of the Board via the Investors section ofcowporate website at
ir.exar.com under the Info Request link.

Board Leadership Structure

As provided in our Corporate Governance Principbes,policy as to whether the role of the Chairraad the Chief Executive
Officer should be separate is to adopt the pratiaebest serves the stockholders’ interests anthi@eds at any particular time. We
currently separate the roles of Chief Executivad@ffand Chairman as we believe this structure meggthe Board’s oversight of,
and independence from, Company management, thgyaifithe Board to carry out its roles and resploitises on behalf of our
stockholders and our overall corporate governatioetsire. By separating the roles of Chief Exeautdfficer and Chairman, the
Chief Executive Officer is able to focus his tinrelanergy on managing the Company and leveragexierience and perspective
of our Chairman, who is well positioned to provim& Chief Executive Officer with guidance, advicelacounsel regarding our
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business, operations and strategy. We believeotitageparate Chief Executive Officer/Chairman stmecis the most appropriate and
effective leadership structure for the Company @mdstockholders at this time. At the regularlzestuled executive sessions of the
non-management independent directors, Mr. Richatceka, as chairman of the board, has been chastive airector to preside.

Board Oversight of Risk Management

The Board believes that evaluating how the exeeuttam manages the various risks confronting asesof its most important areas
of oversight. The Board believes an effective ns&knagement system will timely identify the materisks that we face,
communicate necessary information with respectdtenal risks to senior executives and, as appatsrio the Board or relevant
Board committee, implement appropriate and resperrssk management strategies consistent withiskiprofile, and integrate
prudent risk management into our decision-making.

In carrying out this critical responsibility, thenBrd is advised periodically by key members of nganaent with primary
responsibility for risk management, including ouni€f Executive Officer, Chief Financial Officer ahégal Counsel, and
periodically reviews risks associated with ourtstgéc plan. The Board also exercises its risk aghtgesponsibilities through its
various committees. The Board has designated tliit @ommittee with primary responsibility over ewvating and monitoring our
overall risk management processes. Among its dutiesAudit Committee is charged with discussintigies with respect to risk
assessment and risk management and the steps mamades taken to monitor and control such expodure Audit Committee
reviews with management our policies with respectdk assessment and management of risks thabmayaterial to the Company,
our system of disclosure controls and system efial controls over financial reporting (which arelited by an independent third
party), and our compliance with legal and regulatequirements. In addition, the Audit Committeeetseregularly with
management, including our finance and accountimggmael, and in private sessions with our independsgistered public
accounting firm, where aspects of risk managementliscussed. The Audit Committee makes periogionts to the Board

regarding such briefings, as well as the Audit Catte®’'s own analysis and conclusions regardingatiheuacy of our risk
management processes. While our Audit Committegtiamry responsibility for overseeing enterprisd management, each of our
other Board committees also considers risk wittsrarea of responsibility. For example, our Corf®f@overnance and Nominating
Committee reviews risks related to legal and régujacompliance as they relate to corporate govesaatructure and processes, and
our Compensation Committee reviews risks relatezbtopensation matters. Our Board is periodicallyreed by the committee
chairs of significant risks and management’s respserto those risks.

Our management is responsible for day-to-day rigkagement. Our finance and legal teams serve gsithary monitoring and
testing function for company-wide policies and magres, and manage the day-to-day oversight afigskenanagement strategy for
our ongoing business. This oversight includes ifigny, evaluating, and addressing potential ridlet may exist at the enterprise,
strategic, financial, operational, and complianed eeporting levels. In addition, the Board encgesamanagement to promote a
corporate culture that incorporates risk managenmemtour corporate strategy and day-to-day busioggrations. Each of our Chief
Executive Officer, Chief Financial Officer and Lé@zounsel have primary responsibility for and oigiis of certain aspects of risk
management and report to the Board on such matteesBoard also continually works, with the inplibar executive officers, to
assess and analyze the most likely areas of fuskdor the Company. We believe that the divisotdmisk management
responsibilities described above is an effectiyaraach for addressing the risks facing the Compzandythat our Board leadership
structure supports this approach.

Risk Assessment of Compensation Policies and Prawgis

Our compensation programs throughout the organizatie designed to maintain an appropriate balbeteeen long-term and
short-term incentives by utilizing a combinationcoimpensation components, including base salangadrincentive awards, and
long-term equity awards. Although not all employeethe organization have compensation compriseal dfiree of those
components, the compensation programs are genstalistured so that any short-term cash incenavesot likely to constitute the
predominant element of an employee’s total compenspackage and that other components will sesugatance any incentive to
take inappropriate risks that short-term cash covsgon opportunities may otherwise encourage artiscussion of the primary
components of the compensation packages for thep@oy's executive officers, please see the secdovbentitled “Executive
Compensation—Compensation Discussion and Analysis.”

In general, our incentive compensation programslasigned to reward eligible employees who comenéirid deliver on goals
which are intended to be challenging yet providarila reasonable opportunity to reach the basefirwiats, while requiring
meaningful growth to reach the target level andstaitial growth to reach the maximum level. The ami@f growth required to
reach the maximum level of compensation is intertddzk achievable within the context of our nortmaginess planning cycle and
we do not believe it to be at such an aggressiwa that it would induce eligible employees to téakappropriate risks that could
threaten our financial and operating stability. Wi number of employees participate in performdrased incentive plans, we
believe that those plans are structured in a matha¢encourages the participating employees tairefocused on both the short-
and long-term operational and financial goals ef@ompany in several key respects. For examplesalas employees are included
in annual sales commission incentive plans thasabgect to in-line and cross functional reviewidgroth the design stage and the



incentive payment process. Payments are basedthp@thievement of current quarter qualified desigrs and revenue numbers
against established targets. In order to help erthat payments are made only on qualified trarmsetthe quarterly payment
amount is based on net revenue (less customensgtur

A significant portion of the compensation providedur executive officers and other senior emplsyisén the form of long-term
equity awards that are important to help furthegrathe interests of the recipient with those of stockholders. We believe that these
awards do not encourage unnecessary or excesskviaking because the ultimate value of the awiartied to our stock price.

These equity awards are subject to long-term vgstimedules to help ensure that recipients hawéfisant value tied to our long-
term and sustained stock price performance. Awander the annual incentive program for executivesatso denominated in
restricted stock units to further align the intésesf executives with those of our stockholders areddetermined using multiple
performance criteria. In addition, the awards atgect to adjustment by the Compensation Commiitesed on the executive’s
individual performance and subject to maximum payewels established by the Compensation Commiitt@pproving the program.

Based on these considerations, we do not beliatetir compensation programs create risks thaeasonably likely to have a
material adverse effect on the Company.

Summary of Non-Employee Director Compensation

Compensation for members of the Company’s Boaildigctors who are not also employed by the Comparany of its
subsidiaries, referred to herein as “Non-Employ&edors,” during fiscal year 2015 generally coteilsof cash retainers and an
annual equity award. The compensation paid to NiKabdo, who served as the Company’s Chief Execu@iffecer and President
during fiscal year 2015, is presented below inSbhenmary Compensation Table and the related exglantbles within the
“Executive Compensation” section below.

Cash Retainers.

Under the current compensation program for Non-Byge Directors, the annual retainer for each Nomplagee Director is
$40,000. The Chair of the Board receives an aduiti$40,000 annual retainer; the Chair of the AGaimmittee receives an
additional $30,000 annual retainer; the Chair ef@fmmpensation Committee receives an additiongl020annual retainer; and the
Chair of the Corporate Governance and Nominatingn@dtee receives an additional $10,000 annualmetai

In addition, each member of the Audit Committed¢otthan the Chair) receives an additional anretaimer of $8,000; each
member of the Compensation Committee (other tharCtieair) receives an additional annual retainéy4o0®00; and each member of
the Corporate Governance and Nominating Commititlee( than the Chair) receives an additional anratainer of $3,000.

We also reimburse Non-Employee Directors for doauen expenses for travel and professional educatmmred in connection
with their duties as directors of the Company.

Equity Awards.

Under the current compensation program for Non-Byge Directors, on the first trading day of the thdiollowing a Non-
Employee Director’s initial election or appointmeatthe Board of Directors, the Non-Employee Diogatill receive, subject to
prior approval by the Board of Directors or the Qamsation Committee, an option to purchase 40,Bafkes of our Common Stock.
This initial option will have an exercise price adjto the closing price of our Common Stock ondhent date and will vest in four
equal annual installments over the four-year pefatidwing the grant date. In addition, on the finding day of the month
following such Non-Employee Director’s initial etean or appointment to the Board of Directors, Nen-Employee Director will
receive, subject to prior approval by the Boar@®wéctors or the Compensation Committee, 28,000icésd stock units (with the
first 7,000 of such restricted stock units subjeqgtroration based on the amount of time elapsszkghe most recent annual meeting
of stockholders). This initial restricted stock wsivard will vest in four annual installments 00 units each on, with respect to
each year, the earlier to occur of the anniverséitfie grant date or the annual meeting of stoakdrsl that occurs in such year (with
the first such installment, in the case of a pextaward, consisting of the prorated portion offite 7,000 units).

The program also provides that each Non-Employeediir continuing in office following an annual ntieg of stockholders will be
granted upon the first trading day of the monttofeing the annual meeting date and subject to @pmroval by the Board of
Directors or the Compensation Committee an optigourchase 10,000 shares of Common Stock thaveslti in full upon the earlier
of the fourth anniversary of the grant date. Femtiore, each Non-Employee Director continuing ficefafter an annual meeting of
stockholders will, subject to prior approval by Beard of Directors or the Compensation Committeegive 7,000 restricted stock
units upon the first trading day of the month faling the annual meeting date. This restricted stogkaward will vest in full upon
the earlier of the fourth anniversary of the grdaie or the annual meeting of stockholders thatisco the fourth year following
such grant date. A Non-Employee Director servin@hair of the Board of Directors as of an annuagtimg date will receive an
additional 2,500 restricted stock units upon thgt frading day of the month following the annuaeating date. The Chair restricted
stock unit award will vest upon the earlier of thist anniversary of the grant date or the nextiemhmeeting of stockholders
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following such grant date. Non-Employee Directars also eligible to receive discretionary gramgar the Company’s stock
incentive plans as approved by the Board of Dimscto the Compensation Committee. For example, Me&iibault and Hilton
each received discretionary grants of stock optehring fiscal 2015.

Each of the grants of restricted stock units andksbptions to the Non-Employee Directors as dbsdriabove will be made in
accordance with our equity grant practices and weilt, in full or in part, upon a change of contsbthe Company or certain other
corporate transactions that result in terminatibthe director’s service on the Board of Directdree equity awards granted to our
Non-Employee Directors during fiscal year 2015 @escribed in footnote (3) to the Director Compeinsat able below. Each of
these awards was granted under, and is subjdut tietms of, the Company’s 2006 Equity Incentiv@nRthe “2006 Plan”) and, as to
grants made after the 2014 annual meeting, thep@oys 2014 Equity Incentive Plan (the “2014 Plaife Board of Directors or
the Compensation Committee administers the 2006 &1id the 2014 Plan as to Non-Employee Directordsva

Director Compensation Table—Fiscal Year 2015

The following table presents information regardihg compensation paid for fiscal year 2015 to tbed/Employee Directors. As
noted above, the compensation paid to Mr. DiNawdm served as the Company’s Chief Executive Offaaat President during

fiscal year 2015, is presented below in the Sumramypensation Table and the related explanatotggakithin the “Executive

Compensation” section below.

Change in
Pension Value
Fees and Nonqualified
Earned Non-Equity Deferred All Other
or Paid Stock Option Incentive Plan  Compensation = Compensa
in Cash Awards Awards Compensation Earnings tion Total
Name (%) $)HA® ($)HA® (%) (%) (%) (%)
(a) (b) (©) (d) (e) (® 9) (h)
Behrooz Abdi 51,000 60,410 25,645 — — — 137,055
Izak Bencuya 64,870 60,410 25,645 — — — 150,925
Pierre Guilbault 40,000 60,410 93,807 — — — 194,217
Brian Hilton 70,008 60,410 93,807 — — — 224,225
Richard L. Leza 84,582 81,985 25,645 — — — 192,212
Gary Meyers 52,000 60,410 25,645 — — — 138,055
@ The amounts reported in Columns (c) and (d) otabée above for fiscal year 2015 reflect the f@itue on the grant date of

the stock awards and option awards, respectivedyitgd to our Non-Employee Directors during fisgedr 2015. These
values have been determined under the principked tscalculate the grant-date fair value of eqaitsards for purposes of
our financial statements. For a discussion of #gimptions and methodologies used to value thedswaported in Column
(c) and Column (d), please see the discussiataak awards and option awards contained undesebion entitled “Stock-
Based Compensation” beginning on pagedur Annual Report on Form 10-K for fiscal ye&@13 filed with the SEC on

June 5, 2015.
@ The following table presents the number of outditaghand unexercised option awards and the nunfhemaested stock
awards held by each of the Non-Employee DirectersfaMarch 29, 2015.
Number of Shares Subject to Number of Unvested Restricted
Director Outstanding Options as of 3/29/15 Stock Units as of 3/29/15
Behrooz Abdi 60,000 28,000
Izak Bencuya 84,000 28,000
Pierre Guilbault 94,852 28,000
Brian Hilton 95,687 28,000
Richard L. Leza 114,000 30,500
Gary Meyers 72,000 28,000
® As described above, we granted Messrs. Abdi, Bemdauilbault, Hilton and Meyers an award of res&il stock units on

October 1, 2014 following our 2014 Annual Meetirfgsdockholders. The awards to each of these Nonl&yap Directors
consisted of 7,000 restricted stock units and hgdat-date fair value of $60,410. On the same, degegranted Mr. Leza
9,500 restricted stock units which had a grant-ttevalue of $81,985.
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Messrs. Abdi, Bencuya, Guilbault, Hilton, Leza aidyers were also granted stock options on Octop2014. The stock
option grants to each of these Non-Employee Dirsatonsisted of 10,000 shares and had a granfalaialue of $25,645.
On September 18, 2014, we granted Mr. GuilbaultMndHilton 24,000 stock options each, which hagtant-date fair
value of $68,162.

For these purposes, the “grant-date fair valuedrofward is determined under the principles usedltmlate the grant-date
fair value of equity awards for purposes of ouafinial statements. See footnote (1) above forgheraptions and
methodologies used to value these awards.

Director Stock Ownership Guidelines
In May 2007, the Board adopted the following stogknership guidelines for its directors:

Director candidates who have agreed to stand émtieh by the stockholders or for appointment leyBward of Directors to fill a
vacancy are asked to purchase a nominal numbé&aoés of our Common Stock (at least 1,000 shafég) shares should normally
be acquired as follows:

1. Inthe case of appointment by the Board of Dirextorfill a vacancy on the Board of Directors, eitbefore or within 30
days following such appointment; or

2. In the case where a new candidate is to standldéatien by the stockholders, the Common Stock sthdel purchased
upon nomination by the Board of Directors to stéorcelection by the stockholders.

Within three years of becoming a director, eackaor is expected to accumulate and thereafteireento hold a minimum of
14,500 shares of our Common Stock. Restricted siadkshares issued upon distribution pursuantstoicted stock units are applied
toward this goalThe shares must be held by the director as anithdil’or as part of a family trust. Shares subjeautstanding and
unexercised options do not count for purposesisfstock ownership requirement.

It is intended that directors hold, through outtiglvnership and through equity award grants, a meén number of shares of our
Common Stock and that the guidelines be flexiblagpropriate circumstances in order to avoid fargiolg the appointment of viable
candidates for the Board of Directors. We belidat each current director who has served on thedBoa at least three years is in
compliance with these ownership guidelines.
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PROPOSAL 1

ELECTION OF DIRECTORS

The size of the Board of Directors is currentlefixat seven (7) directors, and the Board of Dirsa®presently composed of
seven (7) members with no vacancies. The termfueofor each of our directors expires at the ArrMaeting.

The Board of Directors, upon the recommendatiothefCorporate Governance and Nominating Commitiae nominated Messrs.
Behrooz Abdi, Izak Bencuya, Louis DiNardo, Pierrgil@ault, Brian Hilton, Richard L. Leza, and Garyelkrs for election to the
Board at the Annual Meeting. Each of the nomineesdurrent director who was elected by our stolcldie at the 2014 Annual
Meeting of Stockholders. If elected at the Annuaéiing, each of the nominees will serve as a dirdot a term of one year
expiring at the 2016 Annual Meeting of Stockholdersuntil his successor is duly elected and qeaibr until his earlier death,
resignation or removal. Each individual nominateddlection has agreed to serve if elected, antave no reason to believe that
any nominee will be unable to serve if electe@dth of the nominees above are elected at the AMagting, the Board of
Directors following the Annual Meeting will be comiged of seven (7) members with no vacancies.

There is no family relationship between any of dwectors or executive officers and there are margrements or understandings
between any of our directors and any other persosuant to which such director was or is to bectetkas a director (other than
such arrangements or understandings with suchtdiseacting solely in their capacities as such).

The following table sets forth certain informatias of the Record Date concerning our current dirsct

Corporate
Governance
and
Director Audit Compensation Nominating
Name Age Since Position with Exar Committee  Committee Committee Independence
Behrooz Abdi 54 2012 Director X X Y
Izak Bencuya 61 2009 Director X C Y
Louis DiNardo 55 2012 Chief Executive Officer N
and President, Director

Pierre Guilbault 61 2007 Director N
Brian Hilton 72 2007 Director C X Y
Richard L. Leza 68 2006 Chairman of Board X C Y
Gary Meyers 50 2008 Director X X Y

A brief description of the principal occupation si®mn and business experience, including othefipagompany directorships, for at
least the past five years of each of our currematotiors is set forth below (each of whom has besnimated for re-election to the
Board). Each director’s biographical informatioclirdes a description of the primary experiencelifications, attributes or skills
that qualify the director to serve on the Compamoard of Directors at this time.

Directors Standing for Re-election
BEHROOZ ABDI

Mr. Abdi became a director on September 26, 2012 Adi has been providing executive leadershipfanding to various early
stage companies focused on clean energy techns)agimiconductors, mobile applications, and relagzdices since December
2011. As of October 24, 2012, Mr. Abdi is Chief Extive Officer and President of InvenSense Inpuhlicly traded company
providing MotionTracking™ devices for consumer #lenics products. He currently serves as a diremtt@rabula Inc., a privately
held company. From November 2009 to December 20t.1Abdi served as Executive Vice President at git Microsystems
Inc., a provider of high performance intelligentrseonductor solutions for next generation netwddauired by Broadcom
Corporation). From November 2007 to November 20M9,Abdi was President and CEO at RMI Corporat@spftware and
support company. From March 2004 to November 2887%yas Senior Vice President and General Manag&dalcomm
Incorporated, a company providing 3G and next-gai@ar mobile technologies. From July 1985 to Decen#®04, Mr. Abdi served
in a number of executive management and engineposigions with Motorola Inc., a company providimgegrated communications
and embedded electronic solutions. He holds a BESfEbom Montana State University and M.S.E.E. fr@eorgia Institute of
Technology. Among other qualifications, Mr. Abdirgs extensive technological experience, knowlelggtbackground in the clean
energy technologies, semiconductor and mobile egipdins industries and related fields, to the Badridirectors.

13



IZAK BENCUYA

Izak Bencuya became a director of the Company brigy 2009. Dr. Bencuya is an independent consiutta Energy and Power
Management in Alternative Energy Applications. Bencuya was the Chief Executive Officer of Deeyargg, a cleantech
company dedicated to developing and manufactulejrécal energy storage systems, from June 20@i8Ayril 2010. He worked
for 13 years at National Semiconductor and thenthagxecutive Vice President of Fairchild Semiagetdr and the General
Manager of the Functional Power Products Groupaim se, California until the end of 2007. Dr. Bgrachas over 25 years of
power semiconductor industry experience. He begmaodreer at Yale University where he researchigd thin oxide MOS devices.
Dr. Bencuya later worked at GTE Laboratories anid@iix in various research and management roleet@lop and market leading
edge Power Devices, such as MOSFETSs, IGBTs and 88 fined Fairchild Semiconductor in 1994 to tsthe Power Products
business which grew to be a $950 million annuatnere business under his leadership providing P&e&ericonductor solutions for
all power supply applications in the computing, commications, industrial, consumer and automotivekata. Dr. Bencuya has a
B.S. in Electrical Engineering from Bogazici Unisgy in Istanbul, Turkey and an M.S. and PhD in iBagring and Applied Science
from Yale University. He is a member of the IEEE&ton Device Society. Dr. Bencuya holds 22 patantshas been published
extensively in the electronics field. Among othealifications, Dr. Bencuya brings extensive teclogaial experience, knowledge
and background in the semiconductor industry atedae fields, to the Board of Directors.

LOUIS DINARDO

Louis DiNardo became a director of the Companyaimuary 2012, when he became our Chief Executivie€fand President. In
August 2013, Mr. DiNardo was elected to the bodrdilectors of Quantum Corporation, where he cutyeserves as Chair of
Quantum’s Corporate Governance and Nominating Cdt@eniPrior to joining Exar, he was a Partner ats8link Capital, a stage-
independent venture capital and growth equity fiased in San Francisco, which he joined in Jano2$08 and focused on
semiconductor and alternative energy technologgdtment in private companies. Mr. DiNardo was angairat VantagePoint
Venture Partners from January of 2007 through J3mfe2008. Mr. DiNardo was President and Chief @piag Officer at Intersil
Corporation from January 2005 through October 2@80r to his promotion, Mr. DiNardo held the pasit of Executive Vice
President of the Power Management Business aslhtele held the position of President and Chieé&ixrive Officer, as well as Co-
Chairman of the Board of Directors at Xicor Corgiama, a public company, from 2000 until Intersiba@red the company in July of
2004. Mr. DiNardo spent thirteen years at Lineachimlogy where he was Vice President of Worldwidarkéting and General
Manager of the Mixed-Signal Business Unit. He belgigrcareer in the semiconductor industry at Anddegices Incorporated where
he served for eight years in a variety of techrécal management roles. Mr. DiNardo holds a B.Anftdrsinus College, 1981.
Among other qualifications, Mr. DiNardo brings exseve experience as an executive and board membeactmology companies, as
well as his commitment and operational knowledgewasChief Executive Officer and President, to Buard of Directors.

PIERRE GUILBAULT

Pierre Guilbault became a director of the Compargnuthe acquisition of Sipex Corporation (“Sipek$) the Company in August
2007. Mr. Guilbault served as a member of Siperartl of directors from September 2006 to Augustr2@ has been with Future
Electronics Inc. (“Future”), the Company’s largditributor and an affiliate of the Company’s lasgstockholder, since October
2002 as Executive Vice President and Chief Find@ificer. Prior to joining Future, Mr. Guilbaultag Executive Vice President
and Chief Financial Officer of My Virtual Model, Mion International Inc. and Steinberg, Inc. Mr. (Bault became a Chartered
Accountant in 1981 and earned a bachelor’'s degr8aisiness Administration from University of Quelzddviontreal. Among other
qualifications, Mr. Guilbault brings extensive fir@ experience in both high-technology and othadustries as well as related
international business experience, including serag a public company chief financial officer,lie Board of Directors.

BRIAN HILTON

Brian Hilton became a director of the Company tigtothe acquisition of Sipex by the Company in Ad@@07. Mr. Hilton served
as a member of Sipex’s board of directors from 20§94 to August 2007 and as the Chairman of thecbofdirectors of Sipex from
October 2006 to August 2007. He has over 35 ydagperience in the semiconductor industry. Mrtdétilhas been retired since
2002. From 1997 to 2002, Mr. Hilton was Presiddrawnet Electronics Marketing, a global electrondistributor. In this role, Mr.
Hilton was responsible for building Avnet’s Asiandiness and expanding its presence in Europe, itiélé/East and Africa. Prior to
Avnet, Mr. Hilton spent 30 years at Motorola, Imeaching the position of Corporate Vice Presigant Director of Worldwide Sales
and Marketing for Motorola Semiconductor ProduastSr (“SPS”). From 1979 to 1981, Mr. Hilton senasiVice President
Finance & Administration for Motorola SPS. From $3@ 1978, Mr. Hilton served as the Vice Presiderd Corporate Controller
for Motorola Canada Limited. From 1969 to 1971, Miiton served as Division Controller for the Modéat Automotive Products
Division. From 1964 to 1967, Mr. Hilton participdten the General Motors financial management pnogidr. Hilton currently
serves as a director of Border States Electric.Hilton graduated with a BA from the University idfanitoba. Among other
qualifications, Mr. Hilton brings extensive finanaed accounting experience in both high-technokgy other industries, in
particular strong channel experience, to the Bo#fdirectors.

14



RICHARD L. LEZA

Richard L. Leza became a director of the Compar@dtober 2005 and was elected Chairman of the BioaB&ptember 2006. He
was appointed as the acting Chief Executive Offaret President (Interim) of the Company in Febr2§7, and he served in that
position until August 2007. In November 2011, Meza was appointed interim Chief Executive Officed &#resident and served in
this capacity until January 2, 2012. Mr. Leza wasfbunder, Chairman and Chief Executive OfficeAbResearch Corporation, an
early stage venture capital firm specializing ia #reas of business-to-business software, infoomatichnology, medical devices
and medical analytical software applications. Mez& served in such position, which was his prin@paupation and employment,
from 1988 to 2007. He was also the co-founder, @asirman and past President of Hispanic-Net, aprofit organization. From
1998 to 2001, Mr. Leza was the co-founder, Chairanrah Chief Executive Officer of CastaLink, Incp@vider of a web-based
supply chain collaboration solution. From 1997 €99, Mr. Leza served as co-founder, Chairman andf@&xecutive Officer of
NucleoTech Corporation, an application software gany focused on digital image-driven analytical DBi#tware solutions. From
1982 to 1988, he was co-founder, Chairman and Ehietutive Officer of RMC Group, Inc., which proeid management and
research services for public and private technotmyipanies. Mr. Leza was a board member of thef@theraduate School of
Business Advisory Council from 2001 to 2007 anHrseriti Director of the New Mexico State Universigundation Board. Mr.
Leza served as a director of Al Research Corpardtimm 1988 to 2008. Mr. Leza is now a member ef $#£C Advisory Committee
on Small and Emerging Companies. He is a three ti@eber of Hispanic Business Magazine’s top 10@émtial Hispanics in the
United States. He is the author of various pubibicest, writing on topics such as exporting, veniapital and developing business
plans. Mr. Leza earned an MBA from the Stanfordwdrsity Graduate School of Business and a B.Sivit Engineering from New
Mexico State University. Among other qualificatiohdr. Leza brings financial expertise as well asbuable and different
perspective due to his broad technology backgr@amntblexperience in venture capital to the Boardioéd@ors.

GARY MEYERS

Gary Meyers became a director of the Company in RRG8. In April 2012, Mr. Meyers became Presidemt €hief Executive
Officer, and member of the board of directors o§iBnOps, a provider of cloud based supply chaityéina solutions. Mr. Meyers
served as Vice President and General Manager, Sigpusiness Group of Synopsys, Inc., a leadingpdier of EDA software
from May 2008 through April 2010. From October 2Q0#il its acquisition by Synopsys in May 2008, Mteyers served as
President and Chief Executive Officer of Synplicityc., a public company supplying EDA tools foe fhrogrammable logic market,
and from January 2005 until its acquisition as anfper of the board of directors of Synplicity. Frémgust 2004 to October 2004,
he served as Synplicity’s President and Chief Gpey&fficer, and from November 1999 to August 2004. Meyers served as
Synplicity’s Vice President of Worldwide Sales. Niteyers served on the board of directors of Oas&dh Systems, an Electronic
Design Automation (EDA) firm from February 2011dhgh its acquisition by Mentor Graphics Corporafiodanuary 2014. Mr.
Meyers also served on the board of directors oftbte@raphics Corporation from May 2011 to May 2@t on the board of
directors of SpiraTech Limited prior to its acqtie by Mentor Graphics Corporation. He also reeltumber of senior sales and
marketing management positions at LS| Corporatiosemiconductor firm, from 1988 through 1997. Meydrs has an MBA from
UCLA, and he received his BSEE, Summa Cum Laude; the University of Maryland. Among other qualitmons, Mr. Meyers
brings extensive experience in the semiconductiustry, in particular a strong systems level baglgd, as well as executive
leadership experience, to the Board of Directors.

Required Vote

The affirmative vote of the holders of a pluralitfithe shares present in person or representedoly pt the Annual Meeting and
voting is required for the election of each of #imve nominees. The seven (7) nominees for eletditire Board who receive the
highest number of affirmative votes shall be eléts directors. You may not vote for more than s€vg¢ nominees, and the proxies
solicited by this Proxy Statement may not be vdtednore than seven (7) nominees. The electiorirettbrs is not a matter on
which a broker or other nominee is empowered te amid therefore there may be broker non-votes opd3al 1; however, broker
non-votes and withheld votes will have no effectlogoutcome of the election of candidates foraie

Notwithstanding the foregoing, the Board of Direstbas adopted a policy that, in an uncontestadiete any nominee elected to
the Board but not receiving the affirmative voteabfeast a majority of the shares present in meosaepresented by proxy and
voting at the Annual Meeting shall immediately sutdns or her resignation to the Board. The Boailfltiven accept or reject such
resignation as it shall deem advisable and in #st interests of our stockholders.

Should any nominee(s) become unavailable to sexf@dthe Annual Meeting, the proxies will be votgdthe proxy holders for
such other person(s) as may be designated by thel®d Directors or for such lesser number of na@amas may be prescribed by
the Board of Directors. Votes cast for the electitbany nominee who has become unavailable williseegarded.

Recommendation of the Board of Directors

The Board of Directors recommends a vote FOR thetieh of the above nominees.
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PROPOSAL 2

RATIFICATION OF APPOINTMENT OF INDEPENDENT
REGISTERED PUBLIC ACCOUNTING FIRM

The Audit Committee of the Board of Directors hppainted the firm of BDO USA, LLP, independent stgred public accounting
firm for the Company, to provide audit servicestfwe fiscal year ending March 27, 2016, and isragkiie stockholders to ratify this
appointment. In the event the stockholders faibtidy the appointment, the Audit Committee of Beard of Directors will

reconsider its selection. Even if the selectioratffied, the Audit Committee in its discretion mdiyect the appointment of a different
independent registered public accounting firm gttime during the year if the Audit Committee bebs that such a change would
be in the best interests of the Company and itkktuders.

Representatives of BDO USA, LLP are expected tpresent at the Annual Meeting, will have an oppatjuto make a statement if
they desire to do so, and are expected to be alaila respond to appropriate questions.

Fees Paid to Principal Accountant

The following table shows the fees paid or acciioeds for audit and other services provided by BOD®A, LLP for fiscal years
2015, and 2014.

Description of Services 2014 2015
Audit Fees $ 591,600 $ 690,405
Audit-Related Fees $ 118,206 $ 393,721
Tax Fees $ 30,800 $ 131,000
Total $ 740,606 $ 1,215,126

Audit FeesAudit Fees relate to professional services regaiér connection with the audit of our annual ficiahstatements and the
audit of internal controls, quarterly review ofdimcial statements included in our Quarterly ReporForm 10-Q, and audit services
provided in connection with other statutory andutatpry filings.

Audit-Related Feeudit-Related Fees include professional servieasonably related to the audit of our financiateshents,
including but not limited to due diligence servicetated to acquisitions.

Tax FeesTax Fees include professional services relatedx@ompliance, tax advice and tax planning, iditig but not limited to,
the preparation of federal and state tax returns.

All Other FeesAll Other Fees include professional servicestegldo non-audit related consulting services.

Audit Committee Pre-Approval Policies and Procedurs

The Audit Committee’s charter requires that the ik@dmmittee pre-approve all audit and non-auditises provided to the
Company by the independent auditors. All of thedigrear 2015 Audit and Audit-Related fees weregpproved by the Audit
Committee of the Company’s Board of Directors.

Required Vote

The affirmative vote of a majority of the sharesgant in person or represented by proxy and vatintdne matter is required to ratify
the selection of BDO USA, LLP as the Company’s petedent registered public accounting firm.

Recommendation of the Board of Directors

The Board of Directors recommends that the stoaldrslvote FOR the ratification of the selectioBBfO USA, LLP to serve as the
Company’s independent registered public accourfiingfor the fiscal year ending March 27, 2016.
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PROPOSAL 3

ADVISORY VOTE TO APPROVE EXECUTIVE COMPENSATION

The Company is providing its stockholders with tpgortunity to cast a non-binding, advisory votapprove the compensation of
the Named Executive Officers as disclosed in thisxy statement (including in the compensation tabled narratives accompanying
those tables as well as in the Compensation Disnuasid Analysis).

As described more fully in the Compensation Dismrsand Analysis beginning on page 19 of this prstatement, the objectives of
our executive compensation program are to alloto wscruit and retain superior talent, to creatkrect relationship between
executive compensation and performance, and tdecpeaper incentives to enhance the value of threamy and reward superior
performance.

In furtherance of these objectives, the Companyéxative compensation program includes a numbéatfires intended to reflect
best practices in the market and help ensure lilegbitogram reinforces stockholder interests byitipkhe compensation we pay to
our executives directly to our performance. Thesdures include the following:

* Under the executive compensation arrangements eggrfor Mr. DiNardo, approximately 50% of his tatrgetal direct
compensation for fiscal year 2015 is performanceetdand/or linked to the value of the Company’sksfwrice. As
used in this proxy statement, the term “total dimpensation” means the aggregate amount of @uéxe’s base
salary, target annual incentive awards, and long-gxjuity incentive awards based on the grantfdétealue of such
awards as determined under the accounting prirciyded in the Company’s financial reporting.

» During fiscal 2015, we amended a time-based equitgrd previously granted to Mr. DiNardo so that 5@Rthe award
will vest only if certain financial performance de@n connection with the integration of Integratddmory Logic
Limited (“iML") following its acquisition by the Cmpany are achieved by the end of the first quaftéiscal year
2016. If the goals are met, the time-based vestggirements of this portion of the award contitmapply so this
portion would remain scheduled to vest at the driscal year 2017.

* The long-term incentive equity awards granted &odther Named Executive Officers in fiscal year206tnsisted of
stock options which are subject to multi-year vegschedules and have value only if the Compangtkgrice
increases over the vesting period and awards tfatesl stock units that are subject to multi-yeasting schedules
which provide an additional retention incentivert@m of these awards also include performanceébuassting
requirements linked to the long-term growth andeliggment of the Company. These equity awards éeeded to
further align the interests of the Company’s exiwestwith those of stockholders.

« Annual incentive awards for executives are suldeeichievement of specific short-term goals deeimgbrtant to our
long-term growth and success. These awards arematal based on multiple financial goals, and re@itives are paid
unless the Company achieves specific thresholddefgerformance. The performance goals estatdisimeler the
program are intended to be challenging, and cangistith our pay-for-performance philosophy. Asatésed in more
detail below, based on the Company’s financialgrentince in fiscal year 2015, annual incentive awéod the Named
Executive Officers under the management incentregam were paid at 105% of their target levels.

« Annual incentive awards are also generally graimebe form of restricted stock units, rather tltash bonuses, and
thus further link the interest of executives willoge of stockholders as the value of the bonusrtyputy fluctuates
with the Company’s stock price over the correspogdiear. The awards (if payable) are subject toimam payout
amounts.

Our executive compensation program has been chrefesigned to support our long-term businessesgias and drive creation of
stockholder value. We believe that it is alignethvthe competitive market for talent, very sensitie Company performance and
structured to provide long-term incentives to maiimand improve the Company’s long-term profitapiliWe believe the program
delivers reasonable pay which is strongly linke@€tmpany performance over time and compares failyoveith the compensation
programs of our peer companies.

Given the information provided above and elsewlrethis proxy statement and in accordance withréfigiirements of Section 14A
of the Securities Exchange Act (which was addethbyDodd-Frank Wall Street Reform and Consumeretimin Act) and the
related SEC rules and regulations, the Board aéddins asks you to approve the following resolution

“RESOLVED, that the Company’s stockholders approve the cosgt®n of the Company’s Named Executive Officers

described in the proxy statement under the settied “Executive Compensation”, including the Cosnmgation Discussion
and Analysis, compensation tables and other naerattecutive compensation disclosures therein,imed|by Item 402 of
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Regulation S-K.”

The Company’s current policy is to provide stocklest with an opportunity to approve the compeneaifdthe Named Executive
Officers each year at the annual meeting of stocldns. It is expected that the next such vote edgttur at the 2016 Annual Meeting
of Stockholders.

Required Vote

The say-on-pay proposal will be decided by theamffitive vote of a majority of the shares presemqarson or represented by proxy
and voting on the matter.

As an advisory vote, this proposal is non-bindingtee Company, the Board of Directors or the Corspgan Committee, and will
not be construed as overruling a decision by, eatimg or implying any additional fiduciary dutyrfahe Board of Directors or the
Compensation Committee. However, the Board of Dirscand the Compensation Committee value the @péndf our stockholders
and will consider the outcome of the vote when mgKuture compensation decisions for our namedwiecofficers.

Recommendation of the Board of Directors
The Board of Directors recommends that the stoddrslvote FOR the approval of the compensatiorunhamed executive officers

disclosed in this proxy statement under the sediilmal “Executive Compensation,” including the qoemsation tables and other
narrative executive compensation disclosures therequired by Item 402 of SEC Regulation S-K.

OTHER MATTERS
The Company knows of no other matters that wilpbesented for consideration at the Annual Meetiingny other matters properly

come before the Annual Meeting, it is the intentidithe persons named in the proxy to vote theeshtirey represent as the Board of
Directors recommends. Discretionary authority wébpect to such other matters is granted by theutiom of a proxy.
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EQUITY COMPENSATION PLAN INFORMATION

The following table sets forth information, as oaMh 29, 2015, concerning shares of our CommorkS&tothorized for issuance
under all of the Company’s equity compensation fl&ke maintain the following equity compensatioangl: the Exar Corporation
1998 Employee Stock Participation Plan (the “ESP#¥§ 2006 Plan and the 2014 Plan. Each of thesesilas been approved by the
Company’s stockholders. Pursuant to its merger @igfex Corporation, the Company assumed the foligwilans: the Sipex
Corporation 1997 Stock Option Plan (the “Sipex 188h"), the Sipex Corporation 1999 Stock Plan (Bipex 1999 Plan”), the
Sipex Corporation 2000 Non-Qualified Stock OptidarP(the “Sipex 2000 Plan”), the Sipex Corporattonended and Restated
2002 Nonstatutory Stock Option Plan (the “Sipex28@an”) and the Sipex 2006 Plan. Other than tpeXS2000 Plan and the Sipex
2002 Plan, each of these plans was approved Istabkholders of Sipex Corporation.

Number of
securities remaining
available for future

Number of securities issuance under
to be issued upon Weighted-average equity
exercise of exercise price of compensation plans

outstanding options,  outstanding options, (excluding securities
warrants and rights warrants and rights reflected in column

Plan category (a) (b) ()

Equity compensation plans approved by stockholders 6,297,46% ¢ 9.3% 6,207,189

Equity compensation plans not approved by stocldrsid 1,244,998 $ 6.49 —

Total 7,542,462 $ 8.83 6,207,189
@ Of these shares, 540,250 were subject to stodrgpgranted under the 2014 Plan, 4,501,140 wdiestto stock options

granted under the 2006 Plan, 8,400 were subjestbttk options granted under the Sipex 1999 Plath280,700 were
subject to stock options granted under the Sip&6 Zlan. In addition, this number includes 235,8R&res that were
subject to outstanding stock unit awards grantetbuthe 2014 Plan and 781,652 shares that weredubjoutstanding
stock unit awards granted under the 2006 Plan. Aumsber and the number reflected in column (b) akinclude 1,044,901
shares that were subject to stock options assuméteiCompany that (1) were outstanding under thexS1997 Plan or
that were subject to grants not made under a pleredime of our acquisition of Sipex Corporatenmd (2) were granted
under the iML stock option plans and assumed utideP006 Plan (such assumed options having a vesighterage
exercise price per share of $8.34). Shares issusgbpect of the assumed iML options do not cogatrest the share limits
of the 2006 Plan or the 2014 Plan.

@ This amount does not reflect the outstandingirtstt stock unit awards granted under the 2006.Plan

®) This number of shares is presented after givifecefo the 26,487 shares purchased under the ESRfe purchase period
that ended March 29, 2015. Of these shares, 4,861y8re available for award grants under the 2044,Rnd 1,345,803
were available for issuance under the ESPP. Theslaailable for awards under these plans argectulo certain other
limits under the applicable plan, generally avdéabr any type of award authorized under that pladuding stock options,
and, other than as to the ESPP, stock appreciatjbts, restricted stock awards, stock bonusesotimet stock-based
awards. No new awards may be granted under the RR06

@) Of these shares, 10,262 were subject to stockmpgiranted under the Sipex 2000 Plan, and 34,€88 subject to stock
options granted under the Sipex 2002 Plan. In afifl,200,000 of these shares were subject td& stptions granted to Mr.
DiNardo in connection with his commencing employingith the Company. These options were not granteter any of
the Company’s equity incentive plans.

Equity Compensation Plans Not Approved by Stockholdrs

Sipex 2000 Plan and Sipex 2002 Plan. The Sipex 2000 Plan was adopted by the Sipexdbafadirectors on October 31, 2000, and
the Sipex 2002 Plan was adopted by the Sipex bafadfectors on September 21, 2001. Pursuant tongger, we assumed the
options that were outstanding under these platiedtme of the merger and have the authority tkergrants under these plans after
the merger. Under the terms of these plans andoatded under the applicable listing exchange rubes Board of Directors or the
Compensation Committee may grant nonqualified stgatlons to individuals employed by Sipex or itbsidiaries on or after the
merger date and other eligible persons not emplbyads or our subsidiaries at the time of the mer@er Board of Directors or the
Compensation Committee determines the purchase fmia@ny shares of our Common Stock subject topdion granted under these
plans, the vesting schedule (if any) applicableaoh grant, the term of each grant, and the o¢herstand conditions of each grant,
in each case subject to the limitations of the iapple plan. Generally, options granted under tipdees may not be for a term of
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more than ten years and, subject to limited exoaptithe exercise price of those options may nd¢dsethan the fair market value of
the stock subject to the award at the time of tlaatgy

The Sipex 2000 Plan provides that vested optionsgeaerally be exercised for (a) three months adtemination of service other
than as a result of death or disability, or (b) Hi&@s after termination of service as a resultaaftd or disability. The Sipex 2002 Plan
provides that vested options may generally be éseddor (a) three months after termination of Emrwther than due to death or
disability, or (b) six months after terminationsErvice as a result of disability or death. Eacthe§e plans permits options to be
exercised with cash, other shares of our CommockSty any other form of legal consideration acabf# to our Board of Directors
or Committee. Our Board of Directors or Committ@s the authority to accelerate the vesting of gtipn under these plans. In the
event of a consolidation, merger, or asset sadebtiard of directors of any entity assuming thdéaaspshall, as to any outstanding
options, either (i) make appropriate provisiontfue continuation of such options, (ii) provide teath options must be exercised
within a specified period time, at the conclusidmiich any unexercised options will terminate(igy terminate all options in
exchange for a cash payment.

Inducement Option Grant to Mr. DiNardo. In January 2012, Mr. DiNardo was granted an optiopurchase 1,200,000 shares of the
Company’s common stock. The grant was made asducément to Mr. DiNardo to accept employment whida Company and was
not made under any of the Company’s stock incemgiaas. The vesting terms of Mr. DiNardo’s optioarg are described below in
the notes to the “Outstanding Equity Awards at &istear 2015 Year-End” table, and the other terfridio DiNardo’s option are
generally the same as those of other options gtamider the 2006 Plan.
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SECURITY OWNERSHIP OF
CERTAIN BENEFICIAL OWNERS AND MANAGEMENT

The following table sets forth certain informatimgarding the beneficial ownership of our Commarcitas of July 23, 2015:
» each stockholder who is known by the Company to bameficially more than 5% of our Common Stock;
» each of our Named Executive Officers;
» each of our directors; and
» all of our directors and executive officers as augr.

Unless otherwise indicated, to the Company’s kndgée all persons listed below have sole votingiamestment power with respect
to their shares of Common Stock, except to thengxathority is shared by spouses under applidalbleBeneficial ownership is
determined in accordance with the rules of the S&plicable percentage ownership is based on 48{@82shares of Common
Stock outstanding as of July 23, 2015. In computirgnumber and percentage of shares beneficialhyed by a particular person,
shares of Common Stock subject to options currentrcisable or exercisable within sixty (60) dafter July 23, 2015 and
restricted stock units for shares of Common Stobilcivare scheduled to vest and be distributed wihity (60) days after July 23,
2015 are counted as outstanding, while these shaga®ot counted as outstanding for computing gregmtage ownership of any
other person. Unless otherwise indicated, the addi each person listed in the table below is/ar Corporation, 48720 Kato
Road, Fremont, California 94538.

Beneficial Ownershig?

Number of Percent of
Beneficial Owner Shares Total
Alonim Investments In& 7,591,607 15.79%

1501 McGill College Avenue, 26th Floor,
Montreal, Quebec, H3A 3N9

BlackRock, Ind® 4,379,901 9.11%
40 East 52nd Street,
New York, NY 10022

Soros Fund Management, LI*C 4,230,366 8.80%
888 Seventh Avenue, 33rd Floor,
New York, NY 10106

Royce and Associates, LI 3,657,311 7.61%
745 Fifth Avenue
New York, NY 10151

Dimensional Fund Advisors L 2,924,347 6.08%
1299 Ocean Avenue,
Santa Monica, CA 90401

Wellington Management Group LEP 2,806,401 5.84%
c/o Wellington Management Company LLP

280 Congress Street

Boston, MA 02210

Behrooz Abdf) 33,540 i
Izak Bencuy& 92,000 *
Louis DiNard¢'® 1,143,777 2.32%
Pierre GuilbauftV 85,582 *
Brian Hiltor{*? 100,339 *
Richard L. Lez&® 146,500 *
Gary Meyer§4 86,625 *
Ryan Bentof® 208,249 *
Ning Chan§® 36,465 *
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Shuen-Chin Charyy - *

Craig Lytl€®) 69,391 *
Daniel W. Wark®) 104,032 *
Thomas R. Melendré&?) 681,018 1.40%
Todd Smathef&) 247,092 *
All current directors and executive officers agaup (13 person$® 2,282,262 4.58%

* Represents beneficial ownership of less thanpereent of the Common Stock.

@

4)

®)

(6)

®)

(10

1D

This table is based on information supplied byekecutive officers, directors, and principal stozkiers and on Schedules
13D, 13G and 13G/A filed with the SEC.

Based on a Schedule 13D filed with the SEC one3ebér 4, 2007, Alonim Investments Inc. (“Alonimyped beneficially
and of record, as of August 25, 2007, 7,591,607eshaf Common Stock through its wholly owned adtéi, Rodfre
Holdings LLC. Each of Alonim, Robmilco Holdings LtffRobmilco”) and Robert G. Miller reported soleting power and
sole dispositive power with respect to such shakeof August 25, 2007, Robmilco, a shareholdetlohim, had no direct
beneficial ownership and its only indirect benefi@wnership is as reported by Alonim; Robert GlldWiis the majority
shareholder of Robmilco. Robert G. Miller, the stileector and president of Alonim, may be deemeshtare the power to
vote or direct the voting of and to dispose or ditbe disposition of such shares as a resultoff@inagement position with
Alonim. Alonim and its affiliates disclaim benefdiownership of 150,277 shares held by Joie Investilolding LLC
(“Joie”). Rodney H. Miller, one of the beneficiasief a trust that is a shareholder of Alonim, aniMvPublicity Ltd.
beneficially own, respectively, 77.77% and 22.220®he voting stock of the parent company of JRiedney H. Miller
shares with MJM Publicity Ltd. the power to votelan dispose of the 150,277 shares of Common Steltkthrough Joie.
In addition, Alonim and its affiliates disclaim tefitial ownership of 67,852 shares subject to autding options and
restricted stock units granted to Pierre Guilbaultich were exercisable on July 10, 2011, or wisndays after that date.
Mr. Guilbault is an executive officer of Future Efinics Inc., an affiliate of Alonim. The addrgssvided in the filing for
Robmilco is the same as the address provided ifilithg for Alonim and such address is noted in table above. The
residential address provided in the filing for Rdak@. Miller is 78 Summit Crescent, in Montreal (8ti@ount), Quebec,
Canada.

Based on a Schedule 13G/A filed with the SEC owdey 15, 2015, BlackRock, Inc. (“BlackRock”) refet sole voting
power with respect to 4,296,397 shares of CommookStind sole dispositive power with respect to 4,301 shares of
Common Stock.

Based on a Schedule 13G/A filed with the SEC durkazry 17, 2015 Soros Fund Management LLC (“SFM Du€ported
sole voting power and sole dispositive power witbpect 4,230,366 shares of Common Stock.

Based on a Schedule 13G/A filed with the SEC owdey 8, 2015, Royce and Associates, LLC. (“Royeefjorted sole
voting power and sole dispositive power with resped,657,311 shares of Common Stock.

Based on a Schedule 13G/A filed with the SEC dirary 5, 2015, Dimensional Fund Advisors LP (forijyeDimensional
Fund Advisors Inc.) (“Dimensional”) reported soletimg power with respect to 2,818,980 shares of @omStock and sole
dispositive power with respect to 2,924,347 shaféSommon Stock.

Based on a Schedule 13G filed with the SEC onlgelrl2, 2015, Wellington Management Group, LLR(ferly,
Wellington Management Company, LLP) (“Wellingtom8ported sole voting power with respect to 1,772 di8ares of
Common Stock and sole dispositive power with resfe2,806,401 shares of Common Stock.

Includes 20,000 shares subject to outstandingogtjranted Mr. Abdi, which were exercisable oy 28, 2015, or within
60 days after that date.

Includes 54,000 shares subject to outstandingeptjranted to Dr. Bencuya, which were exercisablduly 23, 2015, or
within 60 days after that date. Includes 7,000rietsd stock units which vest on July 23, 2015wihin 60 days after that
date.

Includes 960,000 shares subject to outstandirigrpgranted to Mr. DiNardo, which were exercisaineJuly 23, 2015, or
within 60 days after that date.

Includes 64,852 shares subject to outstandingoptjranted to Mr. Guilbault, which were exercisadnh July 23, 2015, or
within 60 days after that date. Includes 7,000rietsd stock units which vest on July 23, 2015wihin 60 days after that
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date. Mr. Guilbault is an executive officer of RetElectronics Inc., an affiliate of Alonim Invesmts Inc., and therefore
may be deemed to beneficially own the shares listeélde table for Alonim Investments Inc. Mr. Gulldt disclaims
beneficial ownership of those shares and of the2IiA0shares owned by Joie Investment Holding LL&:dbed in footnote
(2) above.

12 Includes 57,339 shares subject to outstandingeptranted to Mr. Hilton, which were exercisabielaly 23, 2015, or
within 60 days after that date. Includes 7,000rietsd stock units which vest on July 23, 2015wihin 60 days after that
date.

13 Includes 84,000 shares subject to outstandingeptjranted to Mr. Leza, which were exercisabldwn 23, 2015, or
within 60 days after that date. Includes 7,000riesd stock units which vest on July 23, 2015wihin 60 days after that
date.

as Includes 30,000 shares subject to outstandingotjranted to Mr. Meyers, which were exercisablduy 23, 2015, or
within 60 days after that date. Includes 7,000rietsd stock units which vest on July 23, 2015wihin 60 days after that
date.

15 Includes 147,917 shares subject to outstandinigrpgranted to Mr. Benton, which were exercisamieuly 23, 2015, or
within 60 days after that date.

(16) Includes 36,465 shares subject to outstandingogtjranted to Mr. Chang, which were exercisabléuiyn 23, 2015, or
within 60 days after that date.

an Mr. Chang retired on June 30, 2015

as) Includes 39,583 shares subject to outstandingogftjranted to Mr. Lytle, which were exercisablelaly 23, 2015, or
within 60 days after that date. Mr. Lytle resigredJune 19, 2015.

19 Includes 83,400 shares subject to outstandingegtjranted to Mr. Wark, which were exercisabldwaly 23, 2015, or
within 60 days after that date. Includes 4,000riesd stock units which vest on July 23, 2015wihin 60 days after that
date.

(20) Includes 218,250 shares subject to outstandinigrpgranted to Mr. Melendrez, which were exerdsaim July 23, 2015,
or within 60 days after that date. Includes 6,088iricted stock units which vest on July 23, 2@#5yithin 60 days after
that date.

@ Includes 197,917 shares subject to outstandirigrpgranted to Mr. Smathers, which were exercesahlJuly 23, 2015, or
within 60 days after that date. Includes 4,000rietsd stock units which vest on July 23, 2015wihin 60 days after that
date.

@2) Includes 1,643,120 shares subject to outstanditigres exercisable on July 23, 2015, or within @9slafter that date, and

47,333 restricted stock units which vest on JulyZfR 5, or within 60 days after that date, inclggihose identified in
footnotes (8), (9), (10), (11), (12), (13), (14)5), (16), (17), (18) and (19) above.

EXECUTIVE OFFICERS

Our executive officers and their ages as of July2®15, are as follows:

Name Age Position

Louis DiNardo 55 President, Chief Executive Officer and Director
Ryan A. Benton 44Senior Vice President and Chief Financial Officer
Ning Chan 64 Senior Vice President of Sales - Greater China
Daniel W. Wark 59 Vice President, Worldwide Opeva$

James Lougheed 37 Vice President, Component Pduct

SIGNIFICANT EMPLOYEES

Our significant employees and their ages as of 3éy2015, are as follows:
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Name Age Position

Diane Hill 58 Vice President, Human Resources
Jessica Wu 31 Legal Counsel, Corporate Secretary

Certain information regarding the Company’s curexdgcutive officers and significant employees tfegh below.

LOUIS DINARDO

Louis DiNardo was appointed President, Chief Exeeubfficer and Director as of January 3, 20120Pt joining us, he was a
Partner at Crosslink Capital, a stage-independemtive capital and growth equity firm based in Beancisco, which he joined in
January of 2008, and focused on semiconductor idhative energy technology investment in privedenpanies. Mr. DiNardo was
a partner at VantagePoint Venture Partners froroalgrof 2007 through January of 2008. Mr. DiNardzswresident and Chief
Operating Officer at Intersil Corporation from Jamnyi2006 through October 2006 and prior to his fisom, Mr. DiNardo held the
position of Executive Vice President of the Poweaaridgement Business. He held the position of Pretsadel CEO as well as Co-
Chairman of the Board of Directors at Xicor Corpgima (“Xicor”), a public company, from 2000 untihtersil acquired the company
in July of 2004. Mr. DiNardo spent thirteen year&iaear Technology where he was Vice Presidewofldwide Marketing and
General Manager of the Mixed-Signal Business Whét.began his career in the semiconductor industAnalog Devices
Incorporated where he served for eight years iar@ty of technical and management roles. Mr. Dildanolds a B.A. from Ursinus
College, 1981. Mr. DiNardo has held executive leskip positions with and served on the Board oEBtiors of a variety of privately
held and public technology companies.

RYAN A. BENTON

Ryan A. Benton was appointed Senior Vice PresidadtChief Financial Officer in December of 2012oPto joining the

Company, Mr. Benton was Chief Financial OfficeiSylhapSense located in Folsom, California, a privateure backed company
serving the Data Center Infrastructure Managememket. Prior to SynapSense, from February 2007 Maty 2012, Mr. Benton

was Chief Financial Officer of SoloPower Inc., amatacturer of thin-film solar cells and flexiblelaomodules, located in San Jose,
California. From November 2004 until February 2081, Benton served as a financial consultant ferttited States subsidiary of
ASM International NV in Phoenix, Arizona, a semidaotor capital equipment company, where he supg@teuisitions and
integration process. He also served as Chief Finbh@dficer for PB Unlimited, an advertising spdtyamanufacturer located in the
Dallas-Fort Worth area, from April 2002 through Mavber 2004. Mr. Benton served as corporate coatrfil eFunds, which was

a public company located in Scottsdale, Arizona phavides information technology solutions for fireancial service industry,
where he was employed from September 2000 unticMa002Mr. Benton received his B.A. from the University béxas.

NING CHANG

Ning Chang was appointed Senior Vice PresidenttdsS- Greater China in August of 2014 following #tquisition of Integrated
Memory Logic Limited (“iML"), where he served as @aal Manager and SVP Sales from 2010 to 2013CBang joined iML in
2008 as Vice President of Sales where he helpgtbte the iML revenue, mainly in Taiwan and ChindoPto iML, Dr. Chang was
the General Manager of Analog Power 2004 which aegiired by AATI in 2006. Dr. Chang helped to sB@D Semi in 2001. Dr.
Chang has held RD and application positions inSitieon Valley for over 20 years. He holds a BSIgri National Taiwan
University and a PhD from Purdue University. Dra@h was the International Advisor of CASPA and lexst of CASPA from
1998-1999 (Chinese American Semiconductor Profeakidssociation).

DIANE HILL

Diane Hill was appointed Vice President, Human in April of 2010. With over 30 years of hunrasources experience,
including 20 in the semiconductor industry, Ms.lfilresponsible for developing and implementidgidbal and regional human
resources policies and programs at Exar. Sincénpius in September 2000, Ms. Hill has held variseisior Human Resources
positions prior to her current role, including Bikin Vice President, Director and Senior Managegvieusly, Ms. Hill held various
management positions at Daisy Systems Corporaiomnufacturer of computer hardware and EDA, frasto@er 1987 to April
1990 and Teledyne MEC, a subsidiary of Teledynéhfelogies, Inc., from August 1979 to October 1988. Hill holds a BA in
Psychology from the University of California at $aBarbara.

DANIEL W. WARK

Daniel W. Warkwas appointed Vice President, Worldwide Operatioridecember 2014 after serving as Exar’s DivisiaceV
President of Supply Chain Management since Apii2Mr. Wark’s experience in manufacturing spansr@®b years. During the 12
years immediately prior to joining Exar, he held gosition of Vice President of Operations for bathalfi Semiconductor Inc. and

24



Volterra Semiconductor Corporation. His career atstudes various management positions at Pericemi&@nductor Corporation,
Linear Technology Corporation, National Semicondu@orporation and Avantek. Mr. Wark is currentlga@@man of the GSA
Supply Chain Committee and holds a bachelor’s degr&usiness Administration from San Jose Statedysity.

JAMES LOUGHEED

James Lougheedas appointed vice president for component prodadiecember 2014. Mr. Lougheed joined Exar in ApBO8 as
Vice President and Managing Director for Asia Haahd held the position of Vice President for powanagement and analog
mixed signal products from January 2012 to Decerabér. Mr. Lougheed brings over 20 years of expeedn the technology
industry from end systems, component distributiod semiconductor marketing. Prior to Exar, he wasddor of Marketing and
Business Development at Cirrus Logic. He also pelsitions as Director of Marketing at Apexone Milaxtronics and senior
technical sales director at Future Electronics. Mugheed has a degree in electronics engineendganaster’s in business
administration from the University of Southern Qus&land, Australia.

JESSICA WU

Jessica Wwvas appointed legal counsel in August of 2014 feiltg the acquisition of Integrated Memory Logic liied (“iML"),
where she had served as corporate counsel andasg@imce 2011. She was appointed as corporatetagcof the Company in
February 2015. Ms. Wu has experience with Taiwangamies and helping them maintain their publicustaind experience in the
semiconductor industry. Prior to iML, she workedrabits, Love, Hershberger and McLean, Kirkland #isH_LP, and clerked for
Judge McAdams at the Sixth District Federal Cotippeals. Ms. Wu holds a JD from Santa Clara Ursig School of Law and a
BA from University of California, Berkeley.

Executive Stock Ownership Guidelines

In September 2012, the Board adopted the followtogk ownership guidelines for the Company’s Naarecutive Officers and
certain other officers who report directly to then@pany’s Chief Executive Officer and Presidentl@ilvely, the “Participating
Executives”):

Within three years of becoming a Participating Exee, each such officer is expected to accumwdatkthereafter continue to hold
a minimum of 14,000 shares of our Common StocktriRésd stock and shares issued upon distributiosyant to restricted stock
units are applied toward this goal. Shares sultjecttstanding and unexercised options do not cfaurgurposes of this stock
ownership requirement.

It is intended that Participating Executives halatpugh outright ownership and through equity awgnahts, a meaningful number of
shares of our Common Stock and that the guidebeefexible in appropriate circumstances in ordeavoid foreclosing the
appointment of viable candidates to be Particiggirecutives. We believe that each current Pagtiig Executive who has served
the Company for at least three years in such cgpiaan compliance with these ownership guidelines

EXECUTIVE COMPENSATION MATTERS
Executive Compensation Discussion and Analysis

This section describes the material elements ofpemsation awarded to, earned by or paid to theiohals who served as the
Company’s principal executive officer or the Comyarprincipal financial officer during fiscal ye2015, as well as the Company’s
three other most highly compensated executiveaicluring fiscal year 2015 who were serving as@tee officers at the end of
the fiscal year and two other former executives sehemployment with the Company terminated duriegfigtal year. These
individuals are listed in the Summary Compensatiahle below and are referred to herein as the “NbaBeecutive Officers.”

The Company’s executive compensation programsetemined and approved by the Company’s Compems@onmittee. The
Compensation Committee currently consists of thlieectors: Messrs. Bencuya (Chair), Leza and Meyé¢osie of the Company’s
Named Executive Officers are members of the Comgters Committee or otherwise had any role in deieimg the compensation
of other Named Executive Officers, although the @ensation Committee does consider the recommemdatiothe Company’s
Chief Executive Officer and President in settingipensation levels for the Company’s other execuifieers.

Executive Summary

As described more fully in the Compensation Dismrsand Analysis section below, the objectives af @xecutive compensation
program are to allow us to recruit and retain sigpéalent, to create a direct relationship betwerecutive compensation and
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performance, and to create proper incentives tamcdthe value of the Company and reward supegidoqmance.

In furtherance of these objectives, the Companygxetive compensation program includes a numbésaifires intended to reflect
best practices in the market and help ensure lilegbitogram reinforces stockholder interests byiipkhe compensation we pay to
our executives directly to our performance. Thesdures include the following:

* Under the executive compensation arrangements eggrfor Mr. DiNardo, approximately 50% of his targetal direct
compensation for fiscal year 2015 is performancgetand/or linked to the value of the Company’skstwice. As
used in this proxy statement, the term “total dicmmpensation” means the aggregate amount of @cuéixe’s base
salary, target annual incentive awards, and long-ejuity incentive awards based on the grantfd@tealue of such
awards as determined under the accounting prirciyded in the Company'’s financial reporting.

e During fiscal 2015, we amended a time-based equitgrd previously granted to Mr. DiNardo so that 50Rthe award
will vest only if certain financial performance do@n connection with the integration of iML follomg its acquisition
by the Company are achieved by the end of thediratter of fiscal year 2016. If the goals are rtiet,time-based
vesting requirements of this portion of the awawdtmue to apply so this portion would remain selied to vest at the
end of fiscal year 2017.

e The long-term incentive equity awards granted &odther Named Executive Officers in fiscal year20tnsisted of
stock options which are subject to multi-year vegschedules and have value only if the Compargtksrice
increases over the vesting period and awards tfatesl stock units that are subject to multi-yeasting schedules
which provide an additional retention incentivert@m of these awards also include performanceébuassting
requirements linked to the long-term growth andediggment of the Company. These equity awards éeeded to
further align the interests of the Company’s exiwestwith those of stockholders.

* Annual incentive awards for executives are sulieeichievement of specific short-term goals deeimgbrtant to our
long-term growth and success. These awards aremetal based on multiple financial goals, and re@itives are paid
unless the Company achieves specific thresholdd@fgerformance. The performance goals estaldisineler the
program are intended to be challenging, and cansistith our pay-for-performance philosophy. Asatésed in more
detail below, based on the Company’s financialgrentince in fiscal year 2015, annual incentive awéod the Named
Executive Officers under the management incentregam were paid at 105% of their target levels.

* Annual incentive awards are also generally graimteatle form of restricted stock units, rather tltash bonuses, and
thus further link the interest of executives willoge of stockholders as the value of the bonusrtyputy fluctuates
with the Company’s stock price over the correspogdiear. The awards (if payable) are subject toimam payout
amounts.

» The Company has certain stock ownership guidekpgdicable to the Participating Executives (asrdafiabove under
“Executive Stock Ownership Guidelines”), which wadopted in September 2012, and the Non-Employesciors,
which were adopted in May 2007. Under the guidslitlee Participating Executives are expected to b#yA00 shares
of Company common stock within three years of beiamed a Participating Executive. Non-Employee &aes are
expected to own 14,500 shares of Company commag stithin three years of such director’s appointin@nelection.

e Our employment agreements with Mr. DiNardo and B&nton contain certain claw-back provisions, asenfolly
described below under “Description of Employmentégments.”

» The Company’s compensation arrangements for theedecutive Officers do not contain any tax gngss
provisions.

e The Company prohibits short sales and transactiodsrivatives of Company securities, including gied
transactions, for all directors and officers of @@mpany.

Our executive compensation program has been chreesigned to support our long-term businesseggias and drive creation of
stockholder value. We believe that it is alignethvthe competitive market for talent, very sensitie Company performance and
structured to provide long-term incentives to maiimand improve the Company’s long-term profitapiliWe believe the program
delivers reasonable pay which is strongly linke@€tmpany performance over time and compares falyoveith the compensation
programs of our peer companies.

Executive Compensation Program Objectives and Overview

The Compensation Committee conducts periodic revigithe Company’s executive compensation progtarhglp ensure that:
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» the program is designed to achieve the Companytsgdf promoting financial and operational sucdgsattracting,
motivating and facilitating the retention of key gloyees with outstanding talent and ability;

» the program fairly rewards performance which id tie creating stockholder value; and

» the program provides compensation levels thateasanable in light of the executive compensatiog@ms of similar
companies.

The Company’s current executive compensation progsebased on three components, which are desigrigel consistent with the
Company’s compensation philosophy: (1) base saf@jyannual incentive awards; and (3) long-terneimive equity awards, which
may include stock options and awards of restristedk units that are subject to time-based andédopmance-based vesting
requirements. The Company also provides severagmefits to certain Named Executive Officers if thesnployment terminates
under certain circumstances. The Company doesroeide any material perquisites to the Named Exeeudfficers.

In structuring executive compensation packagesCtmapensation Committee considers how each comppnemotes retention
and/or motivates performance by the executive. Bakwies, severance and other termination beraBtprimarily intended to
attract and retain highly qualified executives bgviding fixed levels of compensation where thaueabf the benefit in any given
year is not dependent on performance (although $mlaey amounts and benefits determined by referembase salary may increase
from year to year depending on performance, amamer ¢hings). The Company believes that providiregctable compensation as
a component of total compensation helps the Compmajtract and retain top executives and rewegi ttontinued productive
service. Annual incentive awards are primarily mtted to motivate the Named Executive Officers tuee specific short-term
strategies and operating objectives, while the Gomis long-term incentive awards are primarily imted to align the Named
Executive Officers’ long-term interests with stookders’ long-term interests (although annual insenawards paid in the form of
equity also serve to further align the interestexafcutives with those of stockholders). Annual Emg)-term incentive awards are
designed to reward performance and thus the creafistockholder value, although the Company bekethese elements of its
executive compensation program also help the Coynfmaattract and retain top executives.

The Compensation Committee believes that perforewmased compensation such as annual and long+teemtives play a
significant role in aligning management’s interasith those of the Company’s stockholders. For th@son, these forms of
compensation are generally paid to executivesérfahm of equity and constitute a substantial portf each of the Named
Executive Officers’ potential compensation. Forrepée, as noted above, the Compensation Commitigeegpd executive
compensation arrangements for Mr. DiNardo thairaended to result in approximately 50% of his &riptal direct compensation
for fiscal year 2015 being performance-based arlitked to the value of the Company’s stock prigéh his base salary
constituting the balance of his target total dimihpensation. The Company’s compensation packagedesigned to promote
teamwork, initiative and resourcefulness by settipgcific performance goals for the Company’s etteeteam and linking their
compensation directly to the achievement of thasdsy

Compensation Consultants; Review of Compensation Data

From time to time as the Compensation Committeendesgppropriate, it retains independent compensatiosultants to help
identify appropriate peer group companies and tainland evaluate current executive compensatitan tafiscal year 2015, the
Compensation Committee engaged Compensia, Incnffféasia”) to conduct an independent analysis of @ikee compensation,
including a comprehensive market analysis of tdit@ct compensation, a review of the Company’s geeup, and a summary of
executive compensation trends. The Compensatiom@tiee utilized the data provided by Compensieluiding data related to the
peer companies below, and data from Radford’s Glébehnology Survey, in making executive compeisatiecisions for fiscal
year 2015. The Radford Global Technology Surveylisoad-based compensation survey that also cexetsitive level positions,
and in which a large number of high-tech compaftireparticular semiconductor companies) participateluding many of the peer
companies listed below. In reviewing this surveyagd the Compensation Committee does not focusipparticular company used
in the survey. Other than their services for tloenpensation Committee, Compensia did not provigecansulting services to the
Company or management during fiscal year 2015.0d¢mapensation Committee has assessed the indepenofe@ompensia and
has concluded that its engagement of this firm datsaise any conflict of interest with the Compan any of its directors or
executive officers.

In February 2015, the Compensation Committee ajgatdve following group of companies, which was blase recommendations
made by Compensia, as peer companies in makiogritpensation decisions:

Applied Micro Circuits Corporation Lattice Semiconductor Corporation
Cavium, Inc. MaxLinear Inc

Cirrus Logic, Inc. Micrel Inc.

Entropic Communications, Inc. Pericom Semi Corp
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DSP Group, Inc. Power Integrations, Inc.

Ikanos Communications, Inc. Sigma Designs, Inc.

Inphi Corporation Silicon Image, Inc.

Integrated Device Technology, Inc. Silicon Laboratories Inc.

Intersil Corporation Vitesse Semiconductor Corporation
IXYS

This group is generally the same as the peer copased for fiscal year 2014 and 2013 compensdtaisions, except that two
companies (DSP Group, Inc. and Pericom Semi Coergrg added and several companies were removeghindf the factors
discussed below. In selecting these peer compahie§ompensation Committee focused on industigelesawith which we compete
for executive and engineering talent, as well aspanies that have similar growth potential and cetenjin the same market space as
the Company. Given our diverse product offerihg, Company faces competitive challenges from acbraage of companies,
including many companies with greater product @didé and market share, and a broader range ofimastengagements. As such,
the Compensation Committee believes it is importanthe Company to provide compensation packaggsare competitive in order
to retain and incentivize key talent that the Conyplaelieves will contribute to its long-term suceesd creation of shareholder
value. Although the peer group includes certain gamnies that are larger than the Company, the Cosapien Committee takes the
size of the peer companies into account in evalgatieir programs and considers their compenséigis on an adjusted basis.
These adjustments are intended to avoid the “rtitanep” of executive pay that may occur when larg@mpanies are used to
evaluate compensation programs.

The Company views its current executive compensaiiogram as one in which the individual componentsbine together to
create a total compensation package for each N&xecutive Officer that the Company believes achiessreompensation
objectives. In general, in determining total targ@ipensation levels, the Compensation Committasiders a number of factors
such as individual performance, experience, pesstipes and market trends/data. The Compensatiomittee, however, retains
discretion to set compensation targets at suchdeeit deems appropriate to attract and retajhliqualified executives, and
except as otherwise noted in this Compensationudson and Analysis, decisions by the Compens@mmnmittee are subjective
and the result of the Compensation Committee’snassi judgment, which is informed by the experiernéeke members of the
Compensation Committee as well as analysis and fnpun, and comparable peer data provided by, the@znsation Committee’s
independent compensation consultants.

Role of Stockholder Say-on-Pay Votes

The Company provides its stockholders with the ofymity to cast an annual advisory vote to appiits’executive compensation
program (referred to as a “say-on-pay proposalt}th& annual meeting of stockholders held in Septr@014, approximately 96%
of the votes actually cast on the say-on-pay pralpaisthat meeting were voted in favor of the psgloThe Compensation
Committee believes this result affirms stockholtisupport of the Company’s approach to executivepensation, and generally did
not change its approach in fiscal year 2015. Thea@@msation Committee will continue to considerdbtcome of the Company’s
say-on-pay proposals when making future compensageisions for the named executive officers.

CEO Employment Agreement Amendment

In October 2014, the Compensation Committee apprancamendment to the terms of a restricted stoitkaward granted to Mr.
DiNardo in December 2013 pursuant to his employragneement with the Company. The amendment modtfiederms of the
award so that 50,000 of the total 100,000 resttisteck units subject to the award will vest offilgartain performance goals related
to the acquisition of iIML are achieved by the efithe first quarter of fiscal year 2016. If the ¢pare achieved, vesting of this
portion will remain subject to Mr. DiNardo’s contied employment with the Company through the erfischl year 2017.

In approving this amendment, the Compensation Cdtaendetermined that it was consistent with the @amy’s compensation
philosophy of linking a substantial portion of eaotecutive officer's compensation opportunitiepésformance and increases in
long-term stockholder value and would help prontbéeintegration of iML’s operations with those b&tCompany.

For more information on Mr. DiNardo’s employmentegment, please see “Description of Employment dguents” below.
Current Executive Compensation Program Elements

Base Salaries

Salaries for the Named Executive Officers are nggitby the Compensation Committee on an annuas.bassetting specific salary

levels for the Company’s executive officers, tharpensation Committee assesses the executive'pgdstmance and expected
future contributions to the Company and the exgelgiresponsibilities relative to the other exearibfficers. The Compensation
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Committee also refers generally to the salariesroflarly situated executives with comparable conigsa as reflected in the
compensation data described above.

Mr. Chang received a salary increase from $150t60@225,000 in November 2014 to reflect his conttitms and his increased
responsibilities. Mr. Wark received a salary inseefrom $215,000 to $250,000 in November 2014 fteaehis contributions and his
increased responsibilities in connection with higmpotion to Vice President, Worldwide OperationeeTCompensation Committee
did not make any other adjustments to Named Exex@ifficers’ base salaries during fiscal year 2848 believes the base salary
levels of the Named Executive Officers generally appropriate in view of competitive practices, @ampany’s performance and
the contribution of those officers to that perfonoa.

Annual Incentive Programs

Historically, annual incentive compensation hasbesarded to executive officers based upon mulpeldéormance criteria,
including evaluations of personal job performanad performance measured against objective busargssa. Annual incentives
also promote retention as the executive is genyeratjuired to remain employed with the Companyulgtothe end of the fiscal year
to receive payment of the incentive for that yéar described below under “Description of Employmagteements,” the Company
has entered into employment agreements with celained Executive Officers that provide for fixechaal target incentives each
year (although the Compensation Committee may ksitad greater target award for an executive deéims appropriate). The
amount the executive is entitled to receive ismeitged based on the performance factors specifiethbt year.

Fiscal Year 2015 Management Incentive Program

For fiscal year 2015, each of the Named Executiffee€s (other than Mr. Chang) participated in @@mpany’s Fiscal Year 2015
Management Incentive Program (the “management thaeprogram”). For the reasons described beloezGbhmpensation
Committee determined at the end of the fiscal yleat, based on the Company’s financial performaalaive to the targets
described below, a payout of 105% of each Named ke Officer’s target incentive would be made enthe management
incentive program for fiscal year 2015.

As in prior years, each participant’s award untierrnanagement incentive program for fiscal yeab284s denominated in and
would be payable in shares of the Company’s comsbtoek, subject to achievement of the performanedsgtescribed below. In
approving the management incentive program, theg@msation Committee believed that this structuraldvbelp to further align
executives’ interests with stockholder interestsnio ways. First, the payment of incentives to ipgrénts in the program is tied to
the Company’s achievement of specific operatingggaa well as value-add individual objectives aatdished for that particular
fiscal year. Second, the value of any incentivéisnaltely paid to participants will depend on théuesof the Company’s common
stock at the end of the fiscal year when the irigestare paid. In addition, the management incemirogram is intended to promote
retention as the executive generally must remaiple@yed with the Company through the date incentarespaid under the program
for the fiscal year to be eligible to receive acentive payment for that year.

The incentive amounts payable to a participant utitie management incentive program would be basedl@ompany performance
factor, an individual performance factor and theipgant’s target award. The Company performaradr would be based on the
Company’s financial performance as measured agpirststablished net revenue and earnings befooenia tax (“EBIT”) goals for
the fiscal year. For these purposes, “revenue™BBIT” were calculated in accordance with generabcepted accounting
principles, except that revenue was adjusted fterded revenue write-down associated with acqoisgtiand EBIT for fiscal year
2015 was adjusted to exclude certain items fronCihpany’s EBIT such as all stock-based compensatipense, amortization of
acquired intangible assets and technology liceria&#s/alue adjustment of acquired inventories,uasition-related costs, separation
costs, provision for dispute resolution, impairmehacquired intangible assets and restructurireggds and exit costs. Cash profit
sharing costs were also excluded. The adjustedriRievend EBIT measures referred to in this discasaie respectively referred to
as “non-GAAP Revenue” and “non-GAAP EBIT”.

The Company performance factor under the executiventive program would be determined using thiw¥dhg matrix:

Non-GAAP 115% 92% 98% | 104% | 109% | 115% | 121% | 127% | 132% | 138% | 144%
REVENUE 110% 88% 94% 99% | 105% | 110% | 116% | 121% | 127% | 132% | 138%
105% 84% 89% 95% | 100% | 105% | 110% | 116% | 121% | 126% | 131%

100% 80% 85% 90% 95% | 100% | 105% | 110% | 115% | 120% | 125%

95% 56% 61% 66% 70% 95% | 100% | 105% | 109% | 114% | 119%

90% 52% 57% 61% 66% 90% 95% 99% | 104% | 108% | 113%

80% 85% 90% 95% 100% 105% 110% 115% 120% 125%

Non-GAAP EBIT

29



The Company’s non-GAAP Revenue would be used terohéhe the applicable row of the matrix, and thenpany’s non-GAAP
EBIT would be used to determine the Company peréoree factor within the applicable column. Accordyngf the Company
achieved 95% of the performance targets for both@AAP Revenue and non-GAAP EBIT for fiscal yead 20the Company
performance factor would be 70%. If the Companggqgmance fell between two levels indicated in¢hart above, the Company
performance factor would be determined based oiother of the two levelsThe management incentive program provides that the
maximum percentage that could be awarded for thep@ay performance factor was 144%.

The Board of Directors established the performayozds for non-GAAP Revenue and non-GAAP EBIT with expectation that
they would be met only if the Company performed atgh level during the fiscal year. As reflectadhe chart above, the Company
performance factor would be 0% and no annual ineestvould be paid under the management incentiogram if the Company

did not achieve a minimum performance of at le@8t ®f the non-GAAP Revenue target and at least B0&6n-GAAP EBIT. In
structuring the management incentive program, the@2nsation Committee expected that substantiahihes would be paid under
the program only if the Company performed at amegwely high level.

For fiscal year 2015, the Compensation Committégbéished a non-GAAP Revenue performance targ8L@i million and a non-
GAAP EBIT performance target of $14 million. At tead of the fiscal year, the Compensation Commdtgermined that the
Company’s non-GAAP Revenue for fiscal year 2015 $#64.1 million (or 96% of the target revenue I¢vahd the Company’s
non-GAAP EBIT for fiscal year 2015 was $15.4 (o0% of the target non-GAAP EBIT level). Accordingtife Company
performance factor for fiscal year was 105%.

For the individual performance factor of the mamaget incentive program, the Compensation Comméstablished performance
goals for each Named Executive Officer for fiscaaly2015 and determined each Named Executive ©ffiperformance with
respect to those goals, in each case after takiogaccount Mr. DiNardo’s recommendations (withpest to each participant in the
program other than himself). For each Named Exee@ifficer, the principal individual performanceai®were as follows: for Mr.
DiNardo, to identify the top three Company core petencies and establish a consistent growth plaedch area, achieve an
increase in revenue and profitability in power ngamaent, establish a leadership and successiongidrdevelop a strategic plan for
the DCS business including profitability; for MreBton, prepare the fiscal year 2015 AOP and proyideterly updates to the five
year plan, develop a comprehensive sales and préded-P&A platform, provide quarterly productdiranalyses, business
combinations and return on investment capital,astdeve $1.4 M in annualized G&A synergies restiisMr. Lytle, present a plan
to address strategic customer requirements inuheilance market, develop a strategic plan iniciggrofitability for DCS,
establish a manpower plan for the Systems busiaegs;elease the aCVI Camera Module and PCl-e Endodrd; and for Mr.
Wark, establish a quarterly shipment plan that sugphe sales forecast, establish a quarterlynitovg forecast, reduce operations
overhead and meet all quarterly new product pradagjoals. At the end of the fiscal year, the Cemgation Committee evaluated
each executive’s performance against these godlassigned varying achievement factors.

Finally, each participant in the management ineenpirogram for fiscal year 2015 was assigned ataigare award. The
Compensation Committee assigned each participtmngat incentive, which was expressed as a pegemtathe participant’s base
salary. Mr. DiNardo’s employment agreement provitfed his target incentive would be 100% of hisebsalary, and Mr. Benton’s
employment agreement provides that his target theewould be 50% of his base salary. For fiscary2015, the Compensation
Committee determined that for Messrs. Lytle and kK\ere initial target incentive would be 40% of #wecutive’s base salary (with
Mr. Wark’s incentive under the program being predafor the portion of the fiscal year he servedragxecutive officer as described
below). The Compensation Committee believes, ijudgment, that these target levels provide appaitpievels of incentive in view
of competitive practices. The target incentive amswvere then converted into a number of sharesmé@ied by dividing the target
incentive by $11.95 which was the closing valu€ofmmon Stock on the first day of the 2015 fiscalry@nd which the
Compensation Committee believed would create aftiaddl incentive for participants to work to inase the Company’s stock
price during the fiscal year and create valuetibsiockholders. Messrs. Melendrez and Smathetigipated in the management
incentive program for fiscal year 2015, but did reteive any payment under the program as theitement with the Company
terminated during the fiscal year.

Prior to Mr. Wark’s appointment as an executiveceif effective January 1, 2015, he participatethexCompany’s key employee
incentive program. The structure of the prograsinsilar to the management incentive program desdrétbove, with each
participant’s target incentive being denominatedhiares of the Company’s common stock and the agamiint being determined
based on the achievement of the financial perfoomanf the participant’s business unit or divisiowl @ahe participant’s individual
performance, in each case as determined by the &wafion Committee. Upon his appointment as anutixec Mr. Wark started to
participate in the management incentive prograra.iftientive under the management incentive progvamprorated for the portion
of the fiscal year he served as an executive.

As noted above, the Compensation Committee detedrahthe end of the fiscal year that, based o€timapany’s financial
performance relative to the targets described alibedfinal payout percentages for each of the NhEwecutive Officers under the
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management incentive program was 105%. In addittenCompensation Committee determined that 20@@ci participant’s final
award amount would be paid in cash as opposedcat@shThe share award is then calculated with 248édon the achievement of
the individual performance factorhile the remaining 56% is subject to the Compawysrall performance factor, as defined above.
All of the named executives, with the exceptiotMaf DiNardo, achieved their individual performarfeetor. Accordingly, the
Compensation Committee approved the following paysi®o each of the Named Executive Officers whdigpated in the plan:

Mr. DiNardo, $126,000, 37,636 shares; Mr. Bentd@$§,$75, 11,774 shares; Mr. Lytle, $21,000, 7,028 e and Mr. Wark,

$14,021, 4,693 shares.

Mr. Chang did not participate in the managemergmtive program for fiscal year 2015. As an emplogyE@IL prior to its
acquisition by the Company, Mr. Chang participateiML’s annual bonus plan and was a paid a totadus of $56,275 under the
plan by the Company for the fiscal year.

In addition to the annual incentive program, thenpensation Committee may from time to time awasttmitionary bonuses in such
circumstances as it deems appropriate. In conmewtith the iML integration, the Compensation Contgetapproved one-time
bonuses to Mr. Benton and Mr. Melendrez of $40,800 $20,000, respectively.

Long-Term Incentive Program

The Company’s policy is that the long-term compénsaof the Named Executive Officers and other exige officers should be
directly linked to the ongoing effort to createwalfor the Company’s stockholders. Therefore, then@any has historically made
annual grants of stock options and restricted stmikawards to provide further incentives to tren{pany’s executives to help
increase stockholder value. The Compensation Caemriitases its award grants to executives eaclopdts subjective assessment
of the following factors:

» the executive’s position with the Company and totahpensation package;

» the executive’s performance of his or her individesponsibilities;

» the executive’s ability to contribute to the Comyarongoing efforts to create value for stockhosder
» the value of the executive’s outstanding (unvesteglijity;

» the equity participation levels of comparable exies at comparable companies; and

» the executive’s contribution to the success of@benpany’s financial performance.

In addition, the Compensation Committee also canrsidas general information in determining the,diaguency and type of long-
term incentive grants, the tax consequences ajrduets to the Company, the accounting impact ofjthats to the Company and,
most importantly, the potential dilutive effectstbé grants to the Company’s stockholders.

Long-term incentive award grants are generally apga at the meeting of the Compensation Commitéde éch fiscal year in
conjunction with the Company’s annual meeting otkholders. This meeting is scheduled well in adeaand typically held in
September. Other than grants made in connectidntté hiring or promotion of employees or othercsglecircumstances, the

Compensation Committee generally does not grarityegwards at any other time during the year.

All long-term incentive award grants are approvgdhe Compensation Committee, except the Compems&ommittee has
delegated to the Chief Executive Officer the aditiido approve option grants to new employees (otiven executive officers) using
grant levels previously approved by the Compensdliommittee. In each case, grants approved by ¢imep€nsation Committee or
the Chief Executive Officer do not become effeciive. the date of grant does not occur) untilfirst trading day of the month
following the month in which the grant was approvéde Compensation Committee has implemented thisgss to help ensure that
option grants are made on a regular and consilsteig without regard to stock price performanctherCompany’s release of
material, nonpublic information.

Stock Options. The Company generally makes a podfahe Company’s long-term incentive grants taridd Executive Officers in
the form of stock options with an exercise pricat ik equal to the closing price of the Companysnthon Stock on the grant date.
Thus, the Named Executive Officers will only realizalue on their stock options if the stock priteréases during the period
between the grant date and the date the stockroistiexercised. The stock options also functioa estention incentive for the
Company’s executives as they typically vest ratainiyeach annual anniversary over the four-yeaogaafter the date of grant.

Restricted Stock Units. The Company may also doang-term incentive awards to Named Executive @fficin the form of
restricted stock units. In general, the restriciettk units vest annually on the anniversary ofgifsat date over a period of three
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years following the date of grant and, upon vestarg paid in shares of the Company’s Common Sfblels, the units are designed
both to further link executives’ interests with seoof the Company’s stockholders as the units’esaébased on the value of the
Company’s Common Stock and to provide a long-textantion incentive for the vesting period as thegeagally have value
regardless of stock price volatility.

Performance Stock Units. The Company may also doaigtterm incentive awards to Named Executive €@ffs in the form of
performance stock units. These performance stoitk will generally vest only if the Company or irtlual achieves certain pre-
established goals during the fiscal year. Thusytiits provide executives an additional incentivéaélp the Company achieve
specific financial or strategic objectives for fiseal year that are intended to promote long-tgrowth of the Company and create
value for the Company’s stockholders. They alswigi®a retention incentive as the executive mustrbployed with the Company
through the performance period to be eligible tstwe the units if the performance criteria areséiad and, in many cases, the units
credited to the executive based on performancsubiect to a multi-year time-based vesting schediit the end of the
performance period.

Fiscal Year 2015 Equity Grants

The Compensation Committee approved the grant op#ion to purchase 25,000 shares of the Compamytsnon stock to Mr.
Benton in November 2014, subject to a four-yeatingschedule. In addition, the Compensation Cotemiapproved a grant of
40,000 restricted stock units to Mr. Benton in Daber 2014 that would vest in one installment atahe of fiscal year 2018, subject
to Mr. Benton’s continuous employment with the Cemyp through the vesting date. These grants wede@aMr. Benton in
recognition of his services rendered above histfanal requirements and to provide him an additieagention incentive.

The Company also granted two equity awards to Man@ in connection with his expanded scope of mresipdities in November
2014. He received an option to purchase 25,00@stadrthe Company’s common stock that is subjeatftour-year vesting schedule
and an award of 10,000 performance restricted siaik that is eligible to vest based on revenuegged by iML products
achieving specified levels for the four-quarteripérending with the second quarter of fiscal ye@t& If the goals are met, the
award is subject to a three-year vesting schethuls, providing further incentives for Mr. Changeatthieve the applicable
performance goals and to continue employment vaghGompany.

The Company also granted equity awards to Mr. Vitladonnection with his promotion to Vice Presidafipridwide Operations in
November 2014. He received an option to purchag@0Pshares of the Company’s common stock thattigest to a four-year
vesting schedule and an award of 25,000 performarstdcted stock units that is eligible to vessdxhon the achievement of
specified operational goals by the end of fiscar#016. If the goals are met, the award is sulifeatthree-year vesting schedule,
thus providing further incentives for Mr. Wark tohgeve the applicable performance goals and tamesemployment with the
Company. In addition, Mr. Wark was granted an aptm purchase 16,800 shares of the Company’s constock in September
2014, subject to a four-year vesting schedulerdoige an additional retention incentive.

In connection with the termination of their emplaymhin January 2015, the Company negotiated sepam@jreements with Mr.
Melendrez and Mr. Smathers. The terms of theseeaggats are described below under “Potential Paysridipbn Termination or
Change in Control” and include the grant of cereuity awards. In the case of Mr. Melendrez, leeireed a grant of fully-vested
restricted stock units as part of his severancengay and an additional grant of restricted stodksuthat will vest over the one-year
period following the grant date, subject to histawring to provide consulting services to the Compas provided in the separation
agreement. In the case of Mr. Smathers, he alseddo provide consulting services to the Compafigwing his termination and
received a grant of restricted stock units thalt vébt subject to his continued services duringcibresulting periodThe

Compensation Committee determined these grants apgepriate to help secure transitional consulsieyices by these executives
following their termination and as part of theirepall severance packages.

For more information regarding the equity awardmtgd to the Named Executive Officers in fiscalry@@l5, please see “Grants of
Plan-Based Awards” below.

Vesting of Prior Years’ Performance Grants

As described in detail in the Company’s prior prexgtements, Mr. DiNardo was granted an award 6f@ID performance restricted
stock units in April 2012 under his employment &gnent. This award consists of three equal tranch&60,000 units that are
eligible to vest if the Company achieves certairfgrenance objectives for the 2013, 2014 and 204¢&afiyears. Specifically, the
vesting of each tranche is contingent on the Compahieving performance targets for non-GAAP EBIifiain the case of the
tranches for the 2014 and 2015 fiscal years, revégngets, in each case as established by the CmaiEn Committee. If the
Company achieves the performance objectives fpeaific fiscal year, the tranche for such fiscaywill vest in three annual
installments (measured from the beginning of thedi year to which the performance goals for ttaatdhe relate) only if Mr.
DiNardo remains employed with the Company throdghapplicable vesting date. The third tranche efavard would be eligible to
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vest if both (1) the Company’s non-GAAP EBIT fasdal year 2015 was positive and exceeded $13.iomihd (2) the Company’s
revenue for fiscal year 2015 was not less tharCimapany’s revenue for fiscal year 2014 (which wa233 million). In May 2015,
the Compensation Committee determined that the @agip non-GAAP EBIT and revenue levels for fiscaly 2015 were $15.4
million and $164.1 million, respectively, and thatcordingly, the 100,000 units subject to thisttee would vest in three
installments at the end of fiscal years 2015, 2816 2017.

In addition, Mr. Benton was granted an award 0060,performance restricted stock units in Septer@b&B under his employment
agreement. This award consists of three equalfiemnof 20,000 units that will be eligible to veighie Company achieves certain
performance objectives for the 2014, 2015 and 2i3tél years. Specifically, the vesting of eacmeéfze is contingent on the
Company achieving performance targets for non-GA&&?T and, in the case of the tranches for the 2112016 fiscal years,
revenue targets, in each case as established Iotinpensation Committee. If the Company achievepérformance objectives for
a specific fiscal year, the tranche for such figesdr will vest in three annual installments (meaddrom the end of the fiscal year to
which the performance goals for that tranche relanty if Mr. Benton remains employed with the Caang through the applicable
vesting date. The second tranche of the award waelleligible to vest if both (1) the Company’s MT@AAP EBIT for fiscal year
2015 was positive and exceeded $18illion and (2) the Company’s non-GAAP Revenue for fisen2015 was not less than
103% of the Company’s non-GAAP Revenue for fisedry2014 (i.e. was not less than $129.1 milliomMay 2015, the
Compensation Committee determined that the Compamyn-GAAP EBIT and revenue levels for fiscal y2at5 were $15.4

million and $164.1 million, respectively, and thatcordingly, the 20,000 units subject to this ¢tenwould vest in three installments
at the end of fiscal years 2016, 2017 and 2018.

Severance and Other Benefits upon Termination gfl@ment

The Company believes that severance protectiomscylarly in the context of a change in contra@rtsaction, can play a valuable
role in attracting and retaining key executiveadfis. The Company has determined that it is ap@tepto provide certain of the
Named Executive Officers with severance benefiligimt of their positions with the Company and catifive considerations.
Because the Company believes that a terminaticantgxecutive for good reason (or constructive teatidn) may be conceptually
the same as an actual termination by the Compatiputi cause, the Company believes it is approptiapeovide severance benefits
following such a constructive termination of thesedtive’s employment in certain circumstances.

The Company believes that the occurrence, or patergcurrence, of a change in control transactwhcreate uncertainty regarding
the continued employment of the Company’s execuiifieers as many change in control transactiossltén significant
organizational changes, particularly at the seai@cutive level. In order to encourage the Compaayecutive officers to remain
employed with the Company during an important timen their prospects for continued employment feillgy the transaction may
be uncertain, the Company provides the Named ExecQffficers with severance benefits if their empit@nt is actually or
constructively terminated by the Company withouisein connection with a change in control. Thenglkaof control severance
benefits for these executives are generally deterdhas if they continued to remain employed forqaeof time following their

actual termination date, depending on their passtithe length of their service with the Compang amnch other factors as the
Compensation Committee may deem appropriate.

The Company believes that in certain cases the @oyp executive officers should receive such changentrol severance benefits
if their employment is constructively terminatedcionnection with a change in control. Otherwisdeptal acquirers could
constructively terminate a Named Executive Offisermployment (for example, by a material reducitothe executive’s duties) and
avoid paying any severance benefits at all withbist protection. Because the Company believesptsirabove, that constructive
terminations in connection with a change in conair@l conceptually the same as actual terminatthese severance arrangements
provide that the executive may terminate employmeobnnection with a change in control under ainstances that the Company
believes would constitute a constructive termimatidthe Named Executive Officer's employment.

The Company does not believe that Named Executffieeds should be entitled to receive cash sevardmamefits merely because a
change in control transaction occurs. The paymeoash severance benefits is only triggered bycamahor constructive termination
of employment. However, as described below undeat® of Plan-Based Awards,” outstanding optiors @ther equity-based
awards granted under the Company'’s equity incemtizes, including those awards held by the NamestEtve Officers, may
accelerate on a change in control of the Compaitesarthey are assumed by the successor or the attenvise continues in the
circumstances.

In certain cases, as the Compensation Committeerdietes appropriate in its judgment, the Company emder into separation
agreements upon a termination of an executive’d@mpent. During fiscal 2015, the Company enterdd separation agreements
with Messrs. Melendrez and Smathers that provide@édch of these executives to receive certainraage benefits and included the
executive’s release of claims and other covenarfavior of the Company, as well as provision farteaxecutive to provide
consulting services to the Company following hisrtimation. The terms of these agreements were iagdtwith the executive.
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Please see “Potential Payments Upon Terminatid@@hange in Control” below for information on the seance arrangements
provided to the Named Executive Officers, includihg separation agreements with Messrs. Melendr@&Saathers.

Policy with Respect to Section 162(m)

Section 162(m) of the Internal Revenue Code gelyadiallows public companies a tax deduction fompensation in excess of
$1,000,000 paid to their chief executive officemsl @ertain other executive officers unless cenp@rformance and other
requirements are met. The Company’s intent genyeisatb design and administer executive compensatiograms in a manner that
will preserve the deductibility of compensationgtn the Company’s executive officers. However,@manpany reserves the right to
design programs that recognize a full range ofqguerince criteria important to the Company’s suceeasn where the compensation
paid under such programs may not be deductiblejraady case, there can be no assurance that thegersation intended to qualify
for deductibility under Section 162(m) awarded ardoby the Company will be fully deductible. Thermensation Committee will
monitor the tax and other consequences of the Coygaxecutive compensation program as part qdrithary objective of

ensuring that compensation paid to the Companygsuive officers is appropriate, performance-baseticonsistent with the
Company’s goals and the goals of the Company’kktuders.

Compensation Committee Interlocks and Insider Parttipation

Each of Messrs. Bencuya, Leza and Meyers servetkathers of the Compensation Committee during figeaf 2015. Other than
Mr. Leza, who served as the Company'’s interim Chiegcutive Officer during a portion of fiscal ye@®08 and 2012, no director
who served on the Compensation Committee durirglfigear 2015 is or has been an executive offitdie@Company or had any
relationships requiring disclosure by the Compangear the SEC’s rules requiring disclosure of cartalationships and related-party
transactions. None of the Company’s executive efficcerved as a director or a member of a compensatmmittee (or other
committee serving an equivalent function) of arlyeotentity, the executive officers of which senasda director or member of the
Compensation Committee during the fiscal year edacth 29, 2015.
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COMPENSATION COMMITTEE REPORT ON EXECUTIVE COMPENSA TION

The information contained in this report shall @& deemed to be “soliciting material” or to be ‘difl” with the Securities and
Exchange Commission, nor shall such informatioinberporated by reference into any future filingishathe Securities and
Exchange Commission, or subject to the liabilibéSection 18 of the Securities Exchange Act o188 amended, whether made
before or after the date hereof and irrespectivamf general incorporation language in any sucimdj] except to the extent that the
Company specifically incorporates it by referent®ia document filed under the Securities Act @31@s amended, or Securities
Exchange Act of 1934, as amended.

The Compensation Committee has certain duties anes as described in its charter. The Compens@wmonmittee is currently
composed of the three Non-Employee Directors naaéide end of this report, each of whom is indepands defined by the listing
standards of the New York Stock Exchange.

The Compensation Committee has reviewed and disdugsith management the disclosures contained iCtdmpensation
Discussion and Analysis section of this Proxy Steget. Based upon this review and discussion, thapg@éasation Committee
recommended to the Company’s Board of DirectorsttteCompensation Discussion and Analysis sed@@®imcluded in this Proxy
Statement.

Respectfully submitted,

The Compensation Committee
Izak Bencuya (Chair)

Richard L. Leza

Gary Meyers
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SUMMARY COMPENSATION TABLE—FISCAL YEARS 2013-2015

The following table presents information regardihg compensation of each of the Company’s Namedxe Officers for
services rendered during fiscal years 2013 thrQ@ftb.

Change in
Non- Pension
Equity Value and
Incentive  Nonqualifie
Plan d Deferred
Stock Option Compens Compensati All Other

Name and Principal Fiscal Salary Bonus Awards Awards ation on Earnings Compensation Total
Position Year (%) ($)» ($)@ ($)@ [6) ($) ($)® )
(@) (b) () (d) (e) ) (9) (h) 0] 0)

Louis DiNardo 2015 600,000 — 600,000 — — — 3,662 1,203,562
Chief Executive Officer 2014 521,204 — 1,679,000 1,124,952 — — 7,022 3,332,178
and President

2013 500,000 — 484,428 — — — 4,578 989,006
Ryan A. Benton 2015 335,000 40,000 567,100 67,083 — — 31,649 1,040,832
Senior Vice President 2014 302,577 — 1,424560 381,330 — — 46,683 2,155,150
and Chief Financial
Officer

2013 78,923 55,323 261,174 569,460 — — 933 965,813
Ning Chang 2015 116,590 56,275 90,300 67,083 — — 1,668 331,916
Senior Vice President o
Sales - Greater China
Craig Lytle 2015 250,000 — 100,000 — — — 6,828 356,828
Senior Vice President,
Systems Solutions
Daniel W. Wark 2015 231,154 — 310,450 114,448 — — 7,096 663,148
Vice President,
Worldwide Operations
Thomas R. 2015 274,722 20,000 915,642 — — — 149,247 1,359,611
MelendreZ?®
Former General 2014 264,000 — 105,600 — — — 8,376 377,976
Counsel, Secretary, anc
Vice President

2013 264,000 — 175,823 197,280 — — 5,521 642,624
Robert T. Smathers® 2015 242,685 — 340,800 — — — 157,880 741,365
Former Senior Vice 2014 300,000 — 323,100 381,330 — — 4,572 1,009,002
President, Operations

2013 294,231 — 325,276 582,940 — — 3,919 1,206,366

The amounts reported in Column (d) of the tablevalrepresent, in the case of Mr. Benton and Miekidrez, a spot bonus
awarded in August 2014 in connection with the iMltegration; and in the case of Mr. Chang, a payrhgihe Company in
October 2014 and April 2015 of his bonus awardedkuthe iML annual bonus plan. In the case of Mm®n, the amount
in this column for fiscal year 2013 representsgaisig bonus of $40,233 awarded in December 20t®mmection with his
entering into an employment agreement with the Gomgand a performance bonus of $15,000 awardedanciv2013.

The amounts reported in Columns (e) and (f) ottéiide above reflect the fair value on the grame déd the stock awards and
option awards, respectively, granted to our Nameethktive Officers during the applicable fiscal yeBnese values have
been determined under the principles used to atietihe grant-date fair value of equity awardgpimposes of our financial
statements and without any adjustments for fonfeguFor a discussion of the assumptions and mekbgies used to value
the awards reported in Columns (e) and (f), pleasethe discussion of stock awards and option anandtained under the
section entitled “Stock-Based Compensation” begigrin page 77 of our Annual Report on Form 10-Kfisral year 2015
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filed with the SEC on June 5, 2015. Under genematisepted accounting principles, compensation esgueiith respect to
stock awards and option awards granted to our graplband directors is generally recognized ovevdiséing periods
applicable to the awards.

The amounts reported in the “Stock Awards” colurfithe table above for fiscal years 2015 and 20tfude the grant-date
fair value of certain performance-based stock as/grdnted to the Named Executive Officers in tlegtrypased on the
probable outcome (as of the grant date) of theopeidnce-based conditions applicable to the awasldetermined under
generally accepted accounting principles and witlaoy adjustments for forfeitures. As noted in‘1Beants of Plan-Based
Awards” table below, the grant-date fair valuelaf awards granted to each of the Named Executifiee®f under the
Company’s annual incentive program for fiscal y2@t5 was based on the probable outcome of thecaydi performance-
based conditions: Mr. DiNardo, $600,000, Mr. Bent®h67,500, Mr. Lytle, $100,000, Mr. Wark, $84,704, Melendrez,
$105,600 and Mr. Smathers, $120,000. Followingpésgrant-date fair value of each of these awarsisraimg that the
highest level of performance conditions had bedieaed: Mr. DiNardo, $864,000, Mr. Benton, $241,200. Lytle,
$144,000, Mr. Wark, $121,968, Mr. Melendrez, $162,and Mr. Smathers, $172,800. As reported in tbgypstatement
for the Company’s 2014 annual meeting, the graté-thr value of the awards granted to certairhefNlamed Executive
Officers under the executive incentive programfigeal year 2014 based on the probable outcomeecpplicable
performance-based conditions was: Mr. DiNardo, $80@, Mr. Benton, $114,000, and Mr. Smathers, $1(®, Following
is the grant-date fair value of each of these asvassuming that the highest level of performancelitions had been
achieved: Mr. DiNardo, $720,000, Mr. Benton, $160,land Mr. Smathers, $172,800. For each of ther gtarformance-
based equity awards granted to the Named ExecOfifigers in fiscal years 2013 through 2015, theuealreported in the
Summary Compensation Table for the applicable lfigear were determined assuming that the highest & performance
conditions would be achieved.

@) The amounts reported in this column include thex@any’s contributions to individual Named Executidfficers’ accounts
under the Company’s 401(k) plan and payment byCiapany of term life insurance premiums for theceiwes. The
Company is not the beneficiary of the life insumpolicies, and the premiums that the Company pagscess of amounts
excluded under Section 79 of the Internal RevermudeGre taxable as income to the applicable offitlis insurance is not
split-dollar life insurance. The fiscal year 201EL4k) matching contributions and term life insurapcemiums reported in
the table above is estimated as follows:

401(k) Matching Life Insurance

Name Contributions ($) Premium ($)

Louis DiNardo 2,014 1,548
Ryan A. Benton 6,240 409
Ning Chang 1,108 560
Craig Lytle 6,000 828
Daniel W. Wark 5,548 1,548
Thomas R. Melendrez — 1,736
Robert T. Smathers — 3,341

Includes payments to Mr. Melendrez of $147,511rgsenting $121,154 cash severance and $26,35&ifobursement of
COBRA premiums) and to Mr. Smathers of $154,53pré@senting $150,000 for cash severance and $4¢g539 f
reimbursement of COBRA premiums) pursuant to theparation agreements entered into in connectitimesich
executive’s termination of employment with the Camp, effective January 1, 2015. For more informrata these
agreements, see “Potential Payments Upon Termmati€€hange in Control” below.

@) Mr. Melendrez’s employment with the Company teratéd effective January 1, 2015.
®) Mr. Smathers’ employment with the Company termeédagffective January 1, 2015.

Compensation of Named Executive Officers

The Summary Compensation Table above quantifiesahe of the different forms of compensation edrbg or awarded to the
Named Executive Officers for the fiscal years ikt above. The primary elements of each NameduEixedOfficer’s total
compensation reported in the table are base saargnhnual incentive award, and long-term equitgiimives consisting of stock
options and restricted stock units. Named Execuiffecers also received the other benefits liste€olumn (i) of the Summary
Compensation Table, as further described in thenfides to the table.

The Summary Compensation Table should be readnjuection with the tables and narrative descrititrat follow. The Grants of
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Plan-Based Awards Table and the accompanying ¢iseriof the material terms of the stock optiond egstricted stock unit awards
granted in fiscal year 2015 provides informatiogameling the long-term equity incentives awardeNamed Executive Officers in
fiscal year 2015. The Outstanding Equity AwardEiatal Year-End and Option Exercises and Stockédettbles provide further
information on the Named Executive Officers’ potehtealizable value and actual value realized wétspect to their equity awards.

Description of Employment Agreements

The Company entered into an employment agreemehthii. DiNardo, the Company’s Chief Executive Officin December 2011,
which was subsequently amended in December 201®ataber 2014. As amended, the agreement runsghragril 2, 2017 and
provides for Mr. DiNardo to receive an annualizegé salary of $600,000, subject to any increasgsrihy be approved by the
Compensation Committee. Mr. DiNardo’s target anmuaéntive bonus is 100 percent of his base saleiti, his bonus determined
based on such Company and individual performariterieras established by the Compensation Commiitee he is eligible to
participate in the Company’s benefit plans madélavie to employees generally. The employment ages# also includes Mr.
DiNardo’s agreement that, in the event that the @amy were required to prepare an accounting restatedue to its material
noncompliance, as a result of misconduct (regasddésvhether such misconduct were by Mr. DiNaraadh any financial reporting
requirement under U.S. securities laws, he wolldlvarse the Company for any bonus or other incerbiased or equity-based
compensation received by him from the Company duttile 12-month period following the first publisignce or filing with the
SEC (whichever first occurs) of the financial do@nnthat embodies such financial reporting requénetmand any profits realized
from the sale of securities of the Company by himirdy that 12-month period.

In September 2013, the Company entered into anamant agreement with Mr. Benton, the Company’s€hRinancial Officer.
The agreement has a four-year term and provideifoBenton to receive an annualized base sala$§886,000, subject to any
increases that may be approved by the Compendatommittee. Mr. Benton's target annual incentive Umis 50 percent of his base
salary, with his bonus to be as determined by thie@znsation Committee in its discretion, and hediggble to participate in the
Company’s benefit plans made available to emplogeeerally. The employment agreement also incliie8enton’s agreement
that, in the event that the Company were requinddg an accounting restatement due to a matersétatement related to any fiscal
period during Mr. Benton’s employment with the Canp, as a result of willful misconduct (regardlessvhether such misconduct
were by Mr. Benton), the Company may require himeimburse the Company for any bonus or other itreefbased or equity-
based compensation received by him from the Comgaring the 12-month period following the first pieissuance or filing with
the SEC (whichever first occurs) of the financiatdment that embodies such material misstatemedtany profits realized from
the sale of securities of the Company by him dutired 12-month period.

On January 12, 2014, the Company entered intdex legreement with Mr. Lytle, the Company’s Sr. VBystem Solutions. The
agreement provides that Mr. Lytle will receive amaalized base salary of $250,000.

Please see “Potential Payments Upon Terminati&@hange in Control” below for a description of tlearance benefits provided to
the Named Executive Officers if their employmenthathe Company terminates under certain circums&nc

38



GRANTS OF PLAN-BASED AWARDS—FISCAL YEAR 2015

The following table presents information regardihg incentive awards granted to the Named Exec@ffieers in fiscal year 2015
or held by the Named Executive Officers and modifiefiscal year 2015.

Estimated Future All Other All Other Grant
Payouts Under Estimated Future Stock Option Date Fair
Non-Equity Payouts Under Awards: Awards: Exercise Value of
Incentive Equity Incentive Number of ~ Number of or Base Stock
Plan Awards Plan Awards Shares of Securities Price of and
Thresho  Targ Maxi Thresho Stock or Underlying Option Option
Approval Id et mum Id Target Maximum Units Options Awards Awards
Name Grant Date Date %) %) %) #) #) #) #) #) ($/Sh) (6]

(@ (b) (© (d) (e) ® (C)] (h) @ 0] (] 0]
Louis DiNardo 10/3/2014 9/17/2014 36,151 50,209 70,293 600,000
Ryan A.

Benton 10/3/2014 9/17/2014 10,092 14,017 19,623 167,500
12/1/2014 11/3/2014 25,000 $9.03 67,083
1/2/2015 12/10/2014 40,000 399,600
Ning Chang 12/1/2014  11/3/2014 10,000 90,300
12/1/2014  11/3/2014 25,000 $9.03 67,083
Craig Lytle 10/3/2014  9/17/2014 6,025 8,368 11,715 100,000
Daniel W
Wark 10/3/2014  9/17/2014 2,591 3,598 5,038 43,000
10/3/2014  9/17/2014 2,512 3,490 5,025 41,700
9/17/2014 9/17/2014 16,800 $9.55 47,366
12/1/2014 11/3/2014 25,000 225,750
12/1/2014 11/3/2014 25,000 $9.03 67,082
Thomas R.
Melendrez 10/3/2014 9/17/2014 6,363 8,837 12,372 105,600
2/2/2015 12/23/2014 36,000 331,200
2/2/2015  12/23/2014 52,048 478,842
Robert T.
Smathers 10/3/2014  9/17/2014 7,230 10,042 14,059 120,000
2/2/2015 12/18/2014 24,000 220,800

Description of Plan-Based Awards

Each of the equity-based awards granted duringlfigear 2015 and reported in the Grants of Plare8#svards Table was granted
under, and is subject to, the terms of the 2006 Btaas to awards granted after the 2014 annuetingg the 2014 Plan. The 2006
Plan and the 2014 Plan are administered by the €nsgtion Committee. The Compensation Committeabtmority to interpret the
plan provisions and make all required determinatiomder the plan. This authority includes makirguned proportionate
adjustments to outstanding awards upon the ocaterehcertain corporate events such as reorgaoimtmergers and stock splits,
and making provision to ensure that any tax witdhg obligations incurred in respect of awardssatisfied. Awards granted under
the plan are generally only transferable to a kieiaey of a Named Executive Officer upon his de&tbwever, the Compensation
Committee may establish procedures for the tramsfawards to other persons or entities, providied such transfers comply with
applicable securities laws and, with limited exd@m set forth in the plan document, are not madedlue.

Under the terms of the 2006 Plan and the 2014 Hltrere is a change in control of the Compangheldamed Executive Officer’s
outstanding awards granted under the plan will gilyebecome fully vested and, in the case of aptj@xercisable, unless the
Compensation Committee provides for the substib@ssumption, exchange or other continuation ttlesgent (in cash, securities
or property) of the outstanding awards. Any optitret so become vested in connection with a changentrol generally must be
exercised prior to the change in control, or theyerminate or be terminated in such circumstances

Options

Each of the options granted to the Named Exec@ifieers in fiscal year 2015 reported in Columndj)the table above is subject to
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a four-year vesting schedule.

Each option granted to the Named Executive Offidersng fiscal year 2015 has a per-share exercise pqual to the fair market
value of a share of the Company’s Common Stockergtant date. For these purposes, and in accardeitit the terms of the 2006
Plan, the 2014 Plan and the Company’s option greattices, the fair market value is equal to tlsiolg price of a share of the
Company’s Common Stock on the applicable grant dtee vested, each option will generally remaiereisable until its normal
expiration date. Each of the options granted td\thmed Executive Officers in fiscal year 2015 hasren of seven years. However,
vested options may terminate earlier in conneatiith a change in control transaction or a termoratf the Named Executive
Officer's employment. Subject to any acceleratesting that may apply in the circumstances, the stegeportion of the option will
immediately terminate upon a termination of the MdrExecutive Officer's employment. The Named ExeeuDfficer will
generally have three months to exercise the vggigtbn of the option following a termination of playment. This period is
extended to twelve months if the termination iesuit of the Named Executive Officer’'s death oadibty. Options (whether or not
vested) will immediately terminate if a Named Extigei Officer is terminated by the Company for cause

The options granted to Named Executive Officersndufiscal year 2015 do not include any dividerghts.
Performance Stock Units

The “equity incentive plan” awards shown in Colunffighrough (h) of the table above with a grantedaf October 3, 2014 reflect
incentive awards under the Company’s executivenitiee program for fiscal year 2015. In addition,l@uons (f) through (h) of the
table above reflect awards of performance-basedatesl stock units granted to the Named ExecufMficers during fiscal year
2015. The material terms of each of these awaklg@scribed in the “Compensation Discussion andyaisd above. The Named
Executive Officers do not have the right to votalmpose of the stock units.

Restricted Stock Units
The awards reported in Column (i) of the table &b@flect awards of restricted stock units that getely based on the executive’s
continued employment with the Company. The vedtiaigs of these awards are reported in the nothe t®utstanding Equity

Awards at Fiscal Year 2015 Year-End” table belowve Named Executive Officers do not have the rightdte or dispose of the
stock units.
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OUTSTANDING EQUITY AWARDS AT FISCAL YEAR 2015 YEAR- END

The following table presents information regardiihg outstanding equity awards held by each of tvagany’s Named Executive
Officers as of March 29, 2015, including the vegtifates for the portions of these awards that loadested as of that date.

Name

@)

Louis DiNardo

Ryan A. Benton

Ning Chang

Craig Lytle

Daniel W. Wark

Thomas R.
Melendrez

Robert T.
Smathers

Number of
Securities
Underlying
Unexercised
Options
#)

Exercisable

(b)

570,000
120,000
120,000

100,000
35,417

22,648
7,647

27,083

50,000
8,400

50,000
30,000
30,000
39,000
37,500

100,000
35,417

Option Awards
Equity
Incentive
Plan Awards:
Number of
Number of Securities
Securities Underlying
Underlying Unexercised
Unexercised Unearned
Options Options
(#) (#) .
Option
Exercise
Unexercisable Price
(© (d) (e)
150,000® $6.43
— $6.43
— $6.43
120,000® $6.43
120,000 $6.43
200,0009) $11.79
140,000© $11.64
100,0007 $9.17
64,583® $13.54
25,000 $9.03
— $3.48
— $5.97
24,67949 $9.57
25,000 $9.03
72,917 $10.80
50,0002 $8.07
8,400 $8.06
16,800 $9.55
25,000° $9.03
— $6.22
— $7.56
— $5.97
13,0005 $6.34
37,5006 $7.68
100,00047 $8.51
64,583® $13.54
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Option
Expiration
Date
®
1/3/2019
1/3/2019
1/3/2019
1/3/2019

1/3/2019

12/31/2024

1/2/2021

1/2/2020
10/1/2020
12/1/2021

3/12/2018
3/12/2018
8/29/2021
12/1/2021

2/3/2021

5/1/2019
10/1/2019
9/17/2021
12/1/2021

12/1/2015
3/1/2017
10/1/2017
5/2/2018
6/1/2019

4/2/2019
10/1/2020

Number of
Shares or
Units That
Have Not
Vested

#)
)

33,3330®)
100,000
100,0002%

50,000

8,333
5,083¢%
13,333
20,0009

40,000%®

10,000¢%

16,6666
16,666

3,333
25,000¢0

3,333¢3
33,0004

8,333¢%
9,000¢9
22,0006

Stock Awards
Equity
Equity Incentive
Incentive Plan Awards:
Plan Awards: Market or
Market Number of Payout Value
Value of Unearned of Unearned
Shares or Shares, Units  Shares, Units
Units of or Other or Other
Stock That Rights That Rights That
Have Not Have Not Have Not
Vested Vested Vested
®® #) )
(h) 0) @
343,330 — —
1,030,000 — —
1,030,000 — —
— 50,0009 515,000
515,000 — —
85,830 — —
52,355 — —
137,330 — —
206,000 — —
— 20,000@7 206,000
412,000 — —
10,8919 112,177
103,000 — —
171,660 — —
171,660 — —
34,330
257,500
34,330 — _
339,900 — —
85,830 — —
92,700 — —
226,600 — —



(10)

(15)

(16)

an

(18)

(19)

(20)

(1)

(22)

(23)

(24)

The dollar amounts shown in Columns (h) and @) a@&termined by multiplying (x) the number of slsave units reported in
Columns (g) and (i), respectively, by (y) $10.3te(tlosing price of the Company’s Common Stockhenlast trading day
of fiscal year 2015).

The unvested options are scheduled to vest imgi@lenonthly installments from April 3, 2015 thrduganuary 3, 2016.

The unvested options are scheduled to vest oniVBitc2016 contingent on achieving certain traglirige performance
criteria.

The unvested options are scheduled to vest onivV#£2016 contingent on achieving certain traglirige performance
criteria.

The unvested options are scheduled to vest irgidlenonthly installments from February 3, 20184douary 3, 2017.

The unvested options are scheduled to vest oniVBitc2017 contingent on achieving certain traglirige performance
criteria.

The unvested options are scheduled to vest irirtgtallments on each of January 2, 2016 and Jardy&917.
The unvested options are scheduled to vest imj@alenonthly installments from April 1, 2015 thrdu@ctober 1, 2017.

The unvested options are scheduled to vest 258tegember 1, 2015 and the remaining 75% in 36 egoathly
installments from January 1, 2016 through Decenb&018.

The unvested options are scheduled to vest 25%aganst 29, 2015 and the remaining 75% in 36 equaithly installments
from September 29, 2015 through August 29, 2018.

The unvested options are scheduled to vest ij@&lenonthly installments from March 3, 2015 thrbdgebruary 3, 2018.
The unvested options are scheduled to vest irirtgtallments on each of May 1, 2015 and May 1, 2016
The unvested options are scheduled to vest irirtatallments on each of October 1, 2015 and Octhp2016.

The unvested options are scheduled to vest 258eptember 17, 2015 and the remaining in 36 equathhpinstallments
from October 17, 2015 through September 17, 2018.

The unvested options are scheduled to vest Septemi2015.

The unvested options are scheduled to vest irirtgtallments on each of June 1, 2015 and JunelB.20

The unvested options are scheduled to vest irirtgtallments on each of April 2, 2015 and Aprik®16.

The unvested portions of these awards are schebttuleest on April 1, 2016.

The unvested portion of this award is are schetiidesest in three installments on each of MayZ®,5, March 31, 2016,
and March 31, 2017 (following the Compensation Catte®’'s determination that the Company achievedaghicable

financial performance goals in fiscal 2015 as dbsecrin the Compensation Discussion and Analysisvap

The unvested portions of these awards are schetthuleest in two installments on each of March2¥1.6 and March 26,
2017.

The unvested portions of these awards are schethuleest on April 2, 2017 contingent on achieuviegtain performance
criteria for the four-quarter period ending witke tfirst quarter of fiscal 2016.

The unvested portions of these awards are schettuleest on April 2, 2017.
The unvested portions of these awards are schathuleest on January 2, 2016.

The unvested portions of these awards are schettuleest on March 28, 2016.
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(25)

(26)

@7

(28)

(29)

(32)

(33)

(34

The unvested portions of these awards are schirthuleest in two installments on each of March2¥16, and April 2,
2017.

The unvested portions of this award is schedwegst in three installments on each of March D462 April 2, 2017 and
April 1, 2018 (following the Compensation Commitgedetermination that the Company achieved theiegiple financial
performance goals in fiscal 2015 as describederdbmpensation Discussion and Analysis above).

The unvested portions of these awards are sobédollvest in three installments on each of AprR2@17, April 1, 2018 and
March 31, 2019, subject to the achievement of igelciinancial performance goals in fiscal 2016.

The unvested portions of these awards are schettuleest on April 1, 2018.

The unvested portions of these awards are schipthuleest in three installments on each of Septer@beg2015, September
30, 2016 and September 30, 2017, subject to thewarhent of specified financial performance goalfiscal years 2015,
2016, and 2017.

The unvested portions of these awards are schethuleest in three installments on each of Decerib2015, December 1,
2016 and December 1, 2017.

The unvested options are scheduled to vest irirtgtallments on each of February 2, 2016 and FepR1a2017.
The unvested portions of these awards are sclettuleest on May 1, 2015.
The unvested portions of these awards are schetthuleest on June 1, 2016.

The unvested portions of these awards are schetthuleest in 11 equal monthly installments from ihgr 2016 to February
2, 2017.

The unvested portions of these awards are schetthuleest on April 2, 2015.

The unvested portions of these awards are sob@duolvest in two installments on each of March2f®,6 and April 2,
2017.

OPTION EXERCISES AND STOCK VESTED—FISCAL YEAR 2015

The following table presents information regardiihg exercise of stock options by Named Executivic®E during fiscal year
2015, and on the vesting during fiscal year 2016tbér stock awards granted to the Named Exec@iffieers.

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

Acquired on Exercise Acquired on  Realized on
Name Exercise ($)W Vesting Vesting ($f
(a) (b) (©) (d) (e)
Louis DiNardo — — 33,334 348,674
Ryan A. Benton — — 24,417 365,630
Ning C. Chang 39,570 419,796 — —
Craig Lytle — — 28,334 272,856
Daniel W. Wark — — 3,333 34,863
Thomas R. Melendrez 10,000 108,395 58,381 547,351
Robert T. Smathers — — 10,333 123,583

()

The dollar amounts shown in Column (c) above fitiam awards are determined by multiplying (i) thember of shares of
Common Stock to which the exercise of the optidateel, by (ii) the difference between the per-siwdosing price of the
Company’s Common Stock on the date of exerciselaméxercise price of the options. The dollar an®shown in
Column (e) above for stock awards are determinechiolyiplying the number of shares or units, as mpple, that vested by
the per-share closing price of Common Stock orvdsting date.
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POTENTIAL PAYMENTS UPON TERMINATION OR CHANGE IN CO NTROL

The following section describes the benefits thay fbecome payable to certain Named Executive Officeconnection with a
termination of their employment with the Compang/an a change in control of the Company. In eadecthe executive’s right to
receive the severance benefits described beloanngent upon the executive’s providing a genegkdase of claims to the
Company. In addition to the benefits described wettstanding equity-based awards held by the MaExecutive Officers may
also be subject to accelerated vesting in conneetith a change in control of the Company undernténms of the 2006 Plan and the
2014 Plan (or other applicable stock incentive p&snoted under “Grants of Plan-Based Awards” alibthe awards will terminate
on the transaction. For purposes of the discudstdomw, we have assumed that outstanding equitydsmaould be assumed or
otherwise continue following a change in controthed Company.

Under their respective employment agreements Wwehompany, in the event that the employment ofdilkardo or Mr. Benton is
terminated by the Company without cause or the kexresigns for good reason (as the terms “caard™good reason” are
defined in the employment agreements), subjecistddlivering a release of claims in favor of then@pany, the executive will be
entitled to receive the following severance besefit) an amount equal to one times his base satahe annualized rate in effect on
his severance date (payable in 12 monthly instaits)e(2) a prorated incentive bonus for the figear in which his termination
occurs, (3) the cost of his premiums for continoextlical coverage under the Consolidated Omnibug@&udeconciliation Act
(“COBRA") for himself and his eligible dependents up to 12 months after his termination, and @onths’ accelerated vesting
of his then outstanding equity awards that areeship time-based vesting requirements only. Aspthen outstanding equity
award held by the executive that is subject togrardnce-based vesting requirements, the vestisgalf award will continue to be
governed by its terms, provided that the executilereceive 12 months’ credit for purposes of agyvice-based vesting
requirement under such award. In addition, if tkecative is terminated without cause or resigngyfmyd reason within twelve
months after a change of control (as defined irethployment agreement), he will be entitled to &daiteleration of vesting of any
outstanding equity grants, and his prorated ingertibnus will be determined based on the targeidsamount (as opposed to the
bonus the executive would have received had heineti@mployed with the Company).

Under Mr. Lytle’s employment letter with the Compaif his employment is terminated by the Comparithout cause (as defined
in the letter) or if he resigns following certaidva@rse changes to the terms of his employmentfaseddn the letter, he would be
entitled to severance of six months’ of his badargand payment by the Company of his COBRA prengidor six months.

The Company also maintains an agreement with Mrk\Wreat provides for severance benefits if the ekige’s employment is
terminated by the Company without cause or by gee@tive for good reason (as such terms are defindte agreement) following
a change in control of the Company. If such a teatidn of Mr. Wark’s employment occurs within 24 mtlas following a change in
control, he would be entitled to a severance paymgsix months’ base salary, payment of his COBR&miums for six months and
full acceleration of his outstanding equity awards.

In each case, the executive’s right to receivestherance benefits described above is subjecstprbviding a release of claims in
favor of the Company.

The following tables present the benefits the Nalxecutive Officers covered under these severameegements would have been
entitled to receive had their employment with thenany terminated under the circumstances descabede on March 29, 2015:

Severance Benefits (Outside of Change of Control)

Continuation

Cash of Health Equity
Severance Benefits Acceleration Total

Name @™ $)? ) (%)

Louis DiNardo 600,000 30,720 2,246,560 2,877,280

Ryan Benton 335,000 30,720 341,936 707,656

Craig Lytle 125,000 11,880 — 136,880
@ These amounts represent twelve months of the éxeubase salary for Mr. DiNardo and Mr. Bentordaix months for

Mr. Lytle.

@ This amount represents the aggregate estimatédftibe premiums that would be charged to contimegth coverage for

12 months for Mr. DiNardo and Mr. Benton and sixntiis for Mr. Lytle pursuant to COBRA for the exagatand his
eligible dependents (to the extent that such degr@sdvere receiving health benefits prior to M&26h2015).
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@) This column reports the intrinsic value of the ested portions of the executive’s awards that waaltklerate if the
executive’s employment had terminated on March245 in the circumstances described above. Foomgtihis value is
calculated by multiplying the amount (if any) byiatn$10.30 (the closing price of the Company’s Camr8tock on the
last trading day of fiscal year 2015) exceeds #tezase price of the option by the number of shatdgect to the
accelerated portion of the option. For restrictiettls unit awards, this value is calculated by nplying $10.30 by the
number of units subject to the accelerated poufahe award.

Change of Control Severance Benefits

Cash Continuation Equity
Severance of Health Acceleration
Name ($)© Benefits($) ($)@ Total ($)
Louis DiNardo 600,000 30,720 4,942,630 5,573,350
Ryan Benton 335,000 30,720 1,244,265 1,609,985
Craig Lytle 125,000 11,880 — 136,880
Daniel W. Wark 125,000 10,644 437,921 573,565
@ These amounts represent the executive’s base $afahe following periods: Mr. DiNardo, 12 monihdr. Benton, 12
months, Mr. Lytle, six months, and Mr. Wark, six mtios.
@ As noted above, the equity-based awards heldéZtmpany’s Named Executive Officers are subjeectelerated vesting

in connection with a change in control of the Compi accordance with the terms of the agreemesgsribed above or the
applicable plan under which the award was granfad column reports the intrinsic value of the ustee portions of all of
the executive’s then-outstanding awards subjeatteleration in connection with a change in con8ek footnote (3) to the
table above for the calculation of these amounts.

Separation Agreements

As noted above, Mr. Melendrez’s employment with @@mpany terminated effective January 1, 20150hmection with his
termination, the Company entered into a terminasigreement with Mr. Melendrez that provided for linmreceive a cash severance
of $121,154, payment by the Company of his COBRémpums for 12 months (at an estimated cost of £4,3and reimbursement
of up to $10,000 for outplacement services. In goldithe agreement provided for him to receiveangof 36,000 restricted stock
units that would vest over 12 months and a graffilbf-vested restricted stock units with a valdebd78,846, each such grant to be
made on February 1, 2015. The agreement also mdvat Mr. Melendrez to provide consulting serviéms13 months following his
termination and that each of his outstanding ecmitgirds granted by the Company that was subjeohebased vesting (including
the grant made pursuant to the agreement desaliede) would continue to vest during the consulpegod. He will also have 12
months following the end of the consulting perindihich to exercise his vested stock options. Tgreement also included a release
of claims by Mr. Melendrez and certain other covasan favor of the Company.

Mr. Smathers’ employment with the Company also teated effective January 1, 2015. In connectio it termination, the
Company entered into a termination agreement withSvhathers that provided for him to receive castesance of $150,000 and
payment by the Company of his COBRA premiums femsonths (at an estimated cost of $4,538). Theemgeat also provided for
Mr. Smathers to provide consulting services fomdhths following his termination and that each isfdutstanding equity awards
granted by the Company that was subject to timedassting would continue to vest during the caimsgiperiod. He will also have
12 months following the end of the consulting périw which to exercise his vested stock optione @agreement also included a
release of claims by Mr. Smathers and certain atbeenants in favor of the Company. In connectidth Wwis consulting
arrangement, the Company granted Mr. Smathers @4g¥ricted stock units that would vest over tBerfonth consulting period.
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REPORT OF THE AUDIT COMMITTEE

OF THE BOARD OF DIRECTORS

The information contained in this report shall @& deemed to be “soliciting material” or to be ‘@ifl” with the Securities and
Exchange Commission, nor shall such informatioinberporated by reference into any future filingishathe Securities and
Exchange Commission, or subject to the liabilibéSection 18 of the Securities Exchange Act o188 amended, whether made
before or after the date hereof and irrespectivamf general incorporation language in any sucimdj] except to the extent that the
Company specifically incorporates it by referent®ia document filed under the Securities Act @318s amended, or Securities
Exchange Act of 1934, as amended.

The rules and regulations of the SEC require thegamy to include in its Proxy Statement a repamnfthe Audit Committee of the
Board. The following is the report of the Audit Conittee with respect to the Company’s audited finangtatements for the fiscal
year ended March 29, 2015, included in the CommaAynual Report on Form 10-K for its fiscal yead 30

On behalf of the Board of Directors, the Audit Coitte® is responsible for providing an independehjective review of the
Company’s auditing, accounting and financial repgrprocess, public reports and disclosures angsysf internal controls over
financial reporting, as well as engaging and supiry the Company’s independent auditors. The AQdinmittee is comprised
solely of “independent directors” as defined in liséng standards of the New York Stock Excharaye] directors who are
“independent” as defined in SEC Rule 10A-3, angogerned by a written charter adopted by the Boafdirectors, a copy of which
can be viewed at the Company’s website: www.exar.cthe composition of the Audit Committee, theihtttes of its members and
the responsibilities of the Audit Committee, adaeted in the Audit Committee’s charter, are intshdb be in accordance with
applicable requirements for public company audihoottees. The Board of Directors has determinetttremAudit Committee chair,
Mr. Hilton, is an “audit committee financial exgevtithin the meaning of Iltem 407 of SEC Regulati®iK.

The Audit Committee is responsible for recommendmthe Board that the Company’s financial statesée included in the
Company’s Annual Report. The Committee took a nunalbsteps in making this recommendation for fisgsdr 2015. First, the
Audit Committee discussed with BDO USA, LLP (“BDCB"), the Company’s independent registered puldimanting firm for
fiscal year 2015, those matters required to beudsed with the Audit Committee under applicabldtinglstandards, such as the
Statement of Financial Accounting Standards Noirdduding information concerning the scope andiltsf the audit. Second, the
Audit Committee discussed with BDO USA its indepemck, and received the written disclosures antettex from it regarding its
independence as required by applicable requirenaéiibe Public Company Accounting Oversight Boagdarding BDO USA’s
communications with the Audit Committee concernimiependence, and has discussed with BDO USAdepiendence. Finally,
the Audit Committee reviewed and discussed with Gamy management and BDO USA the Company’s audidadatidated
balance sheet at March 29, 2015, and audited ddased statements of operations, comprehensiveriadtoss), stockholders’
equity and cash flows for the fiscal year endeddi&9, 2015. Based on the discussions with BDO 0d&#cerning the audit, the
independence discussions, the financial statenegi@w and additional matters deemed relevant apcogpiate by the Audit
Committee, on June 5 2015, the Audit Committedan tonstituted recommended to the Board that tiesecial statements be
included in the Company’s Annual Report on FormKLfdr the fiscal year ended March 29, 2015.

Respectfully submitted,

The Audit Committee
Brian Hilton, Chair
Behrooz Abdi

Izak Bencuya

Gary Meyers
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CERTAIN RELATIONSHIPS AND RELATED TRANSACTIONS

We have entered into indemnity agreements witragedf our executive officers and directors whicbyidde, among other things,
that we will indemnify such executive officer orelitor, under the circumstances and to the extewiged for therein, for expenses,
damages, judgments, fines and settlements he/shéen@quired to pay in actions or proceedingshiwhe/she is or may be made
a party by reason of his/her position as a direexecutive officer or other agent of the Compamgd otherwise to the full extent
permitted under Delaware law and our Bylaws.

Pierre Guilbault, one of our directors, is an eximeuofficer of Future Electronics Inc. (“Futureur largest distributor. Mr.
Guilbault joined the Board of Directors in Augu$tZ in connection with our acquisition of Sipex @aration. During fiscal year
2015, approximately 22% of our revenue was derfuaioh the sale of products to Future. The Audit Cdttea has reviewed our
business relationship with Future and consideredlight of Mr. Guilbault's membership on the Bdaof Directors, and has
approved such business relationship and authotime@ompany to continue to do business with Futline. Audit Committee will
continue to monitor this business relationship. Bioard has determined that Mr. Guilbault is notiadependent director” under the
listing standards of the New York Stock Exchanga assult of the business relationship betweerCdmapany and Future. Future is
also an affiliate of our largest stockholder, Alorinvestments Inc., which beneficially owns sharesur Common Stock through its
wholly owned affiliate, Rodfre Holdings LLC as deibed above under “Security Ownership of Certaim&eial Owners and
Management.”

Under our related party transaction policies aratedures contained within our Audit Committee Céraiinformation about any
material transactions involving related persorassessed by the Audit Committee. Related perschslm (i) any of our directors,
executive officers and nominees for director, dily beneficial owner of more than 5% of any cldssup voting securities, (i) any
immediate family member of the foregoing persomgj\) any firm, corporation or other entity in vati any of the foregoing persons
is employed or in which all the related persongh&aggregate, have a 10% or greater beneficiaémship interest. If the
determination were made that a related person haterial interest in any Company transaction éated party transaction”), then
the Audit Committee would review, approve, ratify at its discretion, take other action with reggedhe transaction. Any related
party transaction would be disclosed to the extequired by SEC rules.

SECTION 16(A) BENEFICIAL OWNERSHIP REPORTING COMPLI ANCE

Section 16(a) of the Securities Exchange Act 041288 amended, requires our directors and execofieers, and persons who own
more than ten percent (10%) of a registered clhesroequity securities to file with the SEC initiaports of ownership and reports
of changes in ownership of Common Stock and otheity securities of the Company. Executive officelisectors and greater than
ten percent (10%) stockholders are required by &fgGlation to furnish us with copies of all SectiB(a) forms they file.

To our knowledge, based solely on a review of thges of such reports furnished to us and writegmesentations that no other
reports were required during the fiscal year erfdadch 29, 2015, all of our executive officers, digrs and greater than ten percent
(10%) stockholders complied with applicable Secfiéfa) filing requirements during the fiscal yeaded March 29, 2015, except
for the late filing of Form 4s related to awardsdman October 1, 2014 to Messers Abdi, Bencuyalp@uit, Hilton, Leza and
Meyers.

ACCOUNTANTS

Our financial statements have been audited by B[33,ULLP, an independent registered public accogriim. Representatives of
BDO USA, LLP are expected to be present at the AhMeeting, will have an opportunity to make aeta¢nt if they desire to do
so, and are expected to be available to respoaggmpriate questions.

COMMUNICATING WITH THE COMPANY
If you would like toreceive informatiorabout us, without charge, you may use one of theseenient methods:

1. To have information such as our latest QuarterniBgs Release, Form 10-K, Form 10-Q or Annual Repailed to
you, stockholders residing in the U.S., pleasetballtransfer agent, Computershare, at 312-588-4990

2. To view our website on the Internet, use our Irgeaddress: www.exar.com. The Company’s websitedes product,
corporate and financial data, as well as recemtilegs releases, current stock price, an electridriof this Proxy
Statement, Form 10-K, Form 10-Q, the Annual Refm8&tockholders, job listings, instructions on hmvwecontact non-
employee members of the Board of Directors viaiouestor relations website at ir.exar.com undertiie Request
link, ethics policies and charters for each Conemitbf the Board of Directors. Internet accessitittiormation has the
advantage of providing you with up-to-date inforimatabout the Company throughout the year.

3. Toreach our Investor Relations representativegggecall 510-668-7201.
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If you would like towrite to the Companyplease send your correspondence to the folloatltyess:

Exar Corporation

48720 Kato Road

Fremont, California 94538

Attention: Investor Relations, M/S 210

The Board of Directors hopes that stockholders attbnd the Annual Meeting. Whether or not you ptaattend, you are urged to
submit your proxy over the Internet, by telephondymail as promptly as possible. A prompt resgongl greatly facilitate
arrangements for the Annual Meeting, and your ceatfm will be appreciated.

Stockholders may obtain a copy of the Annual ReporEorm 10-K, without charge, by writing to Exaor@oration, 48720 Kato
Road, Fremont, California 94538, Attention: Invegtelations, M/S 210. The Annual Report on FornKli8-also available at
www.exar.com and at the website referred to inAhailability Notice.

By Order of the Board of Directors

/sl Jessica Wu
JESSICA WU
Secretary

Fremont, California, July 27, 2015
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