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EXPLANATORY NOTE

This Amendment No. 1 amends Skyworks Solutions, Inc.’s (“Skyworks” or the “Company”’) Annual Report on Form 10-K
for the year ended October 2, 2015, which was filed with the Securities and Exchange Commission (“SEC”) on

November 24, 2015 (the “Original Filing”). The Company is filing this Amendment No. 1 for the sole purpose of
providing the information required in Part IIT of Form 10-K, as the Company’s 2016 Annual Meeting of Stockholders

is scheduled for May 11, 2016, and, accordingly, the Company’s Proxy Statement relating to such Annual Meeting will

be filed after the date hereof. Except as described above, this Amendment No. 1 does not amend any other information

set forth in the Original Filing, and the Company has not updated disclosures included therein to reflect any

subsequent events.
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PART III

ITEM 10. DIRECTORS, EXECUTIVE OFFICERS AND CORPORATE GOVERNANCE.

Directors and Executive Officers

The following table sets forth for each director and executive officer of the Company his or her position with the
Company as of January 15, 2016:

Name Title

David J. Aldrich Chairman of the Board and Chief Executive Officer
David J. McLachlan Lead Independent Director

Kevin L. Beebe Director

Timothy R. Furey Director

Balakrishnan S. Iyer Director

Christine King Director

David P. McGlade Director

Robert A. Schriesheim Director

Liam K. Griffin President

Donald W. Palette Executive Vice President and Chief Financial Officer
Bruce J. Freyman Executive Vice President, Worldwide Operations
Peter L. Gammel Chief Technology Officer

Mark V.B. Tremallo Vice President, General Counsel and Secretary
Directors

David J. Aldrich, age 59, serves as Chairman of the Board and Chief Executive Officer of the Company. From April
2000 until his election as Chairman in May 2014, Mr. Aldrich served as President and Chief Executive Officer and as
a director of the Company. From September 1999 to April 2000, Mr. Aldrich served as President and Chief Operating
Officer. From May 1999 to September 1999, Mr. Aldrich served as Executive Vice President, and from May 1996 to
May 1999, Mr. Aldrich served as Vice President and General Manager of the semiconductor products business unit.
Mr. Aldrich joined the Company in 1995 as Vice President, Chief Financial Officer and Treasurer. From 1989 to
1995, Mr. Aldrich held senior management positions at M/A-COM, Inc. (a developer and manufacturer of radio
frequency and microwave semiconductors, components, and IP networking solutions), including Manager of
Integrated Circuits Active Products, Corporate Vice President of Strategic Planning, Director of Finance and
Administration and Director of Strategic Initiatives with the Microelectronics Division. Mr. Aldrich has also served
since February 2007 as a director of Belden Inc. (a publicly traded designer and manufacturer of cable products and
transmission solutions).

We believe that Mr. Aldrich, who has led Skyworks for more than 15 years, is qualified to serve as a director because
of his leadership experience, his strategic decision making ability, his knowledge of the semiconductor industry and
his in-depth knowledge of Skyworks’ business. Mr. Aldrich brings to the Board of Directors his thorough knowledge
of Skyworks’ business, strategy, people, operations, competition, financial position, and investors. Further, as a result
of his service as a director for Belden Inc., a multinational public company, Mr. Aldrich provides the Board of
Directors with another organizational perspective and other cross board experience.

David J. McLachlan, age 77, has been a director since 2000 and Lead Independent Director since May 2014. He
served as Chairman of the Board from May 2008 to May 2014. Mr. McLachlan served as a senior advisor to the
Chairman and Chief Executive Officer of Genzyme Corporation (a publicly traded biotechnology company) from
1999 to 2004. He also was the Executive Vice President and Chief Financial Officer of Genzyme from 1989 to 1999.
Prior to joining Genzyme, Mr. McLachlan served as Vice President and Chief Financial Officer of Adams-Russell
Company (an electronic component supplier and cable television franchise owner). Mr. McLachlan also serves on the
board of directors of Deltagen, Inc. (a publicly traded provider of drug discovery tools and services to the
biopharmaceutical industry). He previously served as a director of Dyax Corp. until January 2016, when it was
acquired by Shire plc.
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We believe that Mr. McLachlan, the current Lead Independent Director, is qualified to serve as a director because he
possesses a broad range of business experience as a result of his service as both chief financial officer and director for
several public companies. In particular, Mr. McLachlan has in-depth experience handling complex accounting and
finance issues for a broad range of companies. He has also served on the boards and audit and governance committees
of other public companies (including
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as chairman of the audit committee), and serves as a designated “audit committee financial expert” for Skyworks’ Audit
Committee. In addition, Mr. McLachlan has extensive knowledge regarding Skyworks’ business, which he has
acquired by serving for more than 15 years on the Board of Directors.

Kevin L. Beebe, age 56, has been a director since January 2004. Since November 2007, he has been President and
Chief Executive Officer of 2BPartners, LLC (a partnership that provides strategic, financial, and operational advice to
private equity investors and management). In 2014, Mr. Beebe became a founding partner of Astra Capital
Management (a private equity firm based in Washington, D.C.). Previously, beginning in 1998, he was Group
President of Operations at ALLTEL Corporation (a telecommunications services company). From 1996 to 1998, Mr.
Beebe served as Executive Vice President of Operations for 360° Communications Co. (a wireless communication
company). He has held a variety of executive and senior management positions at several divisions of Sprint,
including Vice President of Operations and Vice President of Marketing and Administration for Sprint Cellular,
Director of Marketing for Sprint North Central Division, Director of Engineering and Operations Staff and Director of
Product Management and Business Development for Sprint Southeast Division, as well as Staff Director of Product
Services at Sprint Corporation. Mr. Beebe began his career at AT&T/Southwestern Bell as a Manager. Mr. Beebe also
serves as chairman of the board of directors of NII Holdings, Inc. (a publicly traded provider of wireless
telecommunications services in Latin America), and as a director for SBA Communications Corporation (a publicly
traded operator of wireless communications towers in North, South, and Central America) and Syniverse
Technologies, Inc. (a privately held provider of support services for wireless carriers).

We believe that Mr. Beebe is qualified to serve as a director because of his 19 years of experience as an operating
executive in the wireless telecommunications industry. For example, as Group President of Operations at ALLTEL, he
was instrumental in expanding ALLTEL’s higher margin retail business, which significantly enhanced ALLTEL’s
competitive position in a dynamic, consolidating industry. In addition, as Chief Executive Officer of 2BPartners, LLC,
Mr. Beebe continues to gain a broad range of business experience and to build business relationships by advising
leading private equity firms that are transacting business in the global capital markets. Mr. Beebe provides cross board
experience by serving as a director for several public and private companies (including service on both audit and
governance committees). Further, Mr. Beebe has served as a director of Skyworks since 2004 and has gained
significant familiarity with Skyworks’ business.

Timothy R. Furey, age 57, has been a director since 1998. He has been Chief Executive Officer of MarketBridge (a
privately owned digital marketing software and services firm) since 1991. MarketBridge provides digital marketing,
predictive analytics, and sales effectiveness solutions to Fortune 1000 companies in the software, communications,
financial services, life sciences, and consumer products sectors. Mr. Furey also serves as Managing Partner of the
Technology Marketing Group (which advises and invests in emerging growth companies in the social media, mobile,
and marketing automation markets). Prior to 1991, Mr. Furey worked with the Boston Consulting Group, Strategic
Planning Associates, Kaiser Associates, and the Marketing Science Institute.

We believe that Mr. Furey is qualified to serve as a director because his experience as Chief Executive Officer of
MarketBridge, as well as his engagements with MarketBridge’s clients (many of which are Fortune 1000 companies),
provide him with a broad range of knowledge regarding business operations and growth strategies. In addition, Mr.
Furey has extensive knowledge regarding Skyworks’ business, which he has acquired through over 17 years of service
on the Board of Directors, including, for the past 12 years, as the Chairman of the Compensation Committee.
Balakrishnan S. Iyer, age 59, has been a director since June 2002. He served as Senior Vice President and Chief
Financial Officer of Conexant Systems, Inc., from October 1998 to June 2003. Prior to joining Conexant, Mr. Iyer
served as Senior Vice President and Chief Financial Officer of VLSI Technology Inc. Prior to that, he was Corporate
Controller for Cypress Semiconductor Corp. and Director of Finance for Advanced Micro Devices, Inc. Mr. Iyer
serves on the boards of directors of Power Integrations, Inc., QLogic Corporation, and IHS Inc. (each a publicly traded
company). He served as a director of Conexant from February 2002 until April 2011, and as a director of Life
Technologies Corp. from July 2001 until February 2014, when it was acquired by Thermo Fisher Scientific Inc.

We believe that Mr. Iyer is qualified to serve as a director because his experience as an executive officer of companies
in the technology industry provides him with leadership, strategic, and financial experience. Through his experiences
as a director at the public companies listed above (including as a member of certain audit, governance, and
compensation committees) he provides the Board of Directors with significant financial expertise as a designated “audit
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committee financial expert” for Skyworks’ Audit Committee, bringing specific application to our industry, as well as a
broad understanding of corporate governance topics.

Christine King, age 66, has been a director since January 2014. Since August 2015, she has served as Executive
Chairman of QLogic Corporation (a publicly traded developer of high performance server and storage networking
connectivity products), where she has also been a director since April 2013. Previously, Ms. King served as a director
and as Chief Executive Officer of Standard Microsystems Corporation (a developer of silicon-based integrated circuits
utilizing analog and mixed-signal technologies) from 2008 until the company’s acquisition in 2012 by Microchip
Technology, Inc. Prior to Standard Microsystems, she was Chief Executive Officer of AMI Semiconductor, Inc., from
2001 until it was acquired by ON Semiconductor Corp. in 2008. From 1973 to 2001, Ms. King held various
engineering, business, and management positions at IBM Corp., including Vice President of Semiconductor Products.
In addition to serving as chairman of QLogic’s board of directors, Ms. King also serves as a director of Cirrus

Logic, Inc., and IDACORP, Inc. (each a publicly traded company), and as a director of Idaho Power Company
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(a subsidiary of IDACORP). She previously served as a director of Analog Devices, Inc., and Atheros
Communications, Inc., prior to its acquisition by Qualcomm, Inc.

We believe that Ms. King is qualified to serve as a director because of her extensive management and operational
experience in the high tech and semiconductor industries. In particular, through her experience as Chief Executive
Officer of Standard Microsystems and AMI Semiconductor, as well as her service as a director of other public
companies, Ms. King provides the Board of Directors with significant strategic, operational, and financial expertise.
David P. McGlade, age 55, has been a director since February 2005. He has served as Executive Chairman of

Intelsat S.A. (a publicly traded worldwide provider of satellite communication services) since April 2015, prior to
which he served as Chairman and Chief Executive Officer. Mr. McGlade joined Intelsat in April 2005 and was the
Deputy Chairman of Intelsat from August 2008 until April 2013. Previously, Mr. McGlade served as an Executive
Director of mmO2 PLC and as the Chief Executive Officer of O2 UK (a subsidiary of mmO2), a position he held from
October 2000 until March 2005. Before joining O2 UK, Mr. McGlade was President of the Western Region for Sprint
PCS.

We believe that Mr. McGlade is qualified to serve as a director because of his 32 years of experience in the
telecommunications business, which have allowed him to acquire significant operational, strategic, and financial
business acumen. Most recently, as a result of his work as the Chief Executive Officer of Intelsat, Mr. McGlade
gained significant leadership and operational experience, as well as knowledge about the global capital markets.
Robert A. Schriesheim, age 55, has been a director since May 2006. He has been Executive Vice President and Chief
Financial Officer of Sears Holdings since August 2011. From January 2010 to October 2010, Mr. Schriesheim was
Chief Financial Officer of Hewitt Associates, Inc. (a global human resources consulting and outsourcing company that
was acquired by Aon Corporation). From October 2006 until December 2009, he was the Executive Vice President
and Chief Financial Officer of Lawson Software, Inc. (a publicly traded ERP software provider). From August 2002
to October 2006, he was affiliated with ARCH Development Partners, LLC (a seed stage venture capital fund). Before
joining ARCH, Mr. Schriesheim held executive positions at Global TeleSystems, SBC Equity Partners, Ameritech,
AC Nielsen, and Brooke Group Ltd. Mr. Schriesheim currently serves as a director of Houlihan Lokey Inc. (a publicly
traded financial services firm) and NII Holdings, Inc. (a publicly traded provider of wireless telecommunications
services in Latin America), and previously served as a director of Lawson Software until its sale in July 2011. In
addition, from 2004 until 2007, he was also a director of Dobson Communications Corp. (a former publicly traded
wireless services communications company that was acquired by AT&T Inc.) and from 2007 until 2009 he served as a
director of MSC Software Corp. (a former publicly traded provider of integrated simulation solutions for designing
and testing manufactured products that was acquired by Symphony Technology Group).

We believe that Mr. Schriesheim is qualified to serve as a director because of his extensive knowledge of the capital
markets, experience with corporate financial capital structures, and long history of evaluating and structuring merger
and acquisition transactions within the technology sector. Mr. Schriesheim also has significant experience, as a senior
executive and director in both public and private companies in the technology sector, leading companies through
major strategic and financial corporate transformations while doing business in the global marketplace. He also serves
as a designated “audit committee financial expert” for Skyworks’ Audit Committee.

In addition to the information presented above regarding each director’s specific experience, qualifications, attributes
and skills that led our Board of Directors to conclude that he or she should serve as a director, we also believe that
each of our directors has a reputation for integrity, honesty and adherence to high ethical standards. They have each
demonstrated business acumen, an ability to exercise sound judgment and a commitment of service to Skyworks. Each
of our directors will serve until the 2016 Annual Meeting of stockholders and until their successors are elected and
qualified or until their earlier resignation or removal.

Executive Officers (other than Chief Executive Officer)

Liam K. Griffin, age 49, joined the Company in August 2001 and has served as President since May 2014. He served
as Executive Vice President and Corporate General Manager from November 2012 to May 2014, Executive Vice
President and General Manager, High Performance Analog from May 2011 to November 2012, and Senior Vice
President, Sales and Marketing from August 2001 to May 2011. Previously, Mr. Griffin was employed by Vectron
International, a division of Dover Corp., as Vice President of Worldwide Sales from 1997 to 2001 and as Vice
President of North American Sales from 1995 to 1997. His prior experience included positions as a Marketing
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Manager at AT&T Microelectronics, Inc., and a Product and Process Engineer at AT&T Network Systems. Mr.
Griffin also serves as a director of Vicor Corp. (a publicly traded designer, developer, manufacturer and marketer of
modular power components and complete power systems).

Donald W. Palette, age 58, joined the Company in August 2007 and has served as Executive Vice President and Chief
Financial Officer since May 2014. He served as Vice President and Chief Financial Officer from August 2007 to May
2014. Previously, from May 2005 until August 2007, Mr. Palette served as Senior Vice President, Finance and
Controller of Axcelis Technologies, Inc. (a publicly traded semiconductor equipment manufacturer). Prior to May
2005, he was Axcelis’ Controller
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beginning in 1999, Director of Finance beginning in 2000, and Vice President and Treasurer beginning in 2003.
Before joining Axcelis in 1999, Mr. Palette was Controller of Financial Reporting/Operations for Simplex (a leading
manufacturer of fire protection and security systems). Prior to that, Mr. Palette was Director of Finance for Bell &
Howell’s Mail Processing Company (a leading manufacturer of high speed mail insertion and sorting equipment).
Bruce J. Freyman, age 55, joined the Company in May 2005 and has served as Executive Vice President, Worldwide
Operations since May 2014. He also served as Senior Vice President, Worldwide Operations from November 2010 to
May 2014 and as Vice President, Operations from May 2005 to November 2010. Previously, he served as President
and Chief Operating Officer of Amkor Technology and also held various senior management positions, including
Executive Vice President of Operations from 2001 to 2004. Earlier, Mr. Freyman spent 10 years with Motorola
managing their semiconductor packaging operations for portable communications products.

Peter L. Gammel, age 55, joined the Company in June 2011 in connection with the Company’s acquisition of SiGe
Semiconductor Inc. and has served as Chief Technology Officer since March 2013. He served as Vice President and
General Manager, Mobile Connectivity from October 2011 to March 2013, and Vice President, Engineering from
June 2011 to October 2011. At SiGe, he served as Chief Technology Officer and Vice President of Engineering from
June 2007 to June 2011. His prior experience included positions as Vice President of Engineering at Renaissance
Wireless, Chief Technology Officer at AdvanceNanotech, Inc., and Chief Technology Officer for the Analog Products
Business of Agere Systems Inc.

Mark V.B. Tremallo, age 59, joined the Company in April 2004 and serves as Vice President, General Counsel and
Secretary. Previously, from January 2003 to April 2004, Mr. Tremallo was Senior Vice President and General
Counsel at TAC Worldwide Companies (a technical workforce solutions provider). Prior to TAC, from May 1997 to
May 2002, he was Vice President, General Counsel and Secretary at Acterna Corp. (a global communications test
equipment and solutions provider). Earlier, Mr. Tremallo served as Vice President, General Counsel and Secretary at
Cabot Safety Corporation.

Audit Committee: We have established an Audit Committee consisting of the following individuals, each of whom
qualifies as independent within the meaning of the applicable Listing Rules of the NASDAQ Stock Market LLC (the
“NASDAQ Rules”) and meets the criteria for independence set forth in Rule 10A-3(b)(1) under the Securities Exchange
Act of 1934 (“Exchange Act”): Robert A. Schriesheim (Chairman), Kevin L. Beebe, Balakrishnan S. Iyer and David J.
McLachlan.

Audit Committee Financial Expert: The Board of Directors has determined that each of Messrs. Schriesheim
(Chairman), Iyer and McLachlan meets the qualifications of an “audit committee financial expert” under SEC Rules and
the qualifications of “financial sophistication” under the applicable NASDAQ Rules, and qualifies as “independent” as
defined under the applicable NASDAQ Rules.

Section 16(A) Beneficial Ownership Reporting Compliance

Section 16(a) of the Exchange Act requires our directors, executive officers and beneficial owners of more than 10%
of our equity securities to file reports of holdings and transactions in securities of Skyworks with the SEC. Based
solely on a review of Forms 3, 4, and 5 and any amendments thereto furnished to us, and written representations
provided to us, with respect to our fiscal year ended October 2, 2015 (“fiscal year 2015”), we believe that all Section
16(a) filing requirements applicable to our directors, executive officers and beneficial owners of more than 10% of the
Company’s common stock with respect to such fiscal year were timely made.

Code of Ethics

We have adopted a written code of business conduct and ethics that applies to our directors, officers and employees,
including our principal executive officer, principal financial officer, principal accounting officer or controller, or
persons performing similar functions. We make available our code of business conduct and ethics free of charge
through our website at http://www.skyworksinc.com. We intend to disclose any amendments to, or waivers from, our
code of business conduct and ethics that are required to be publicly disclosed by posting any such amendment or
waivers on our website pursuant to SEC requirements and NASDAQ Rules.
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ITEM 11. EXECUTIVE COMPENSATION.

Compensation Discussion and Analysis

This Compensation Discussion and Analysis section discusses the compensation policies and programs for our Chief
Executive Officer, our Chief Financial Officer and our three next most highly paid executive officers during fiscal
year 2015 as determined under the rules of the SEC. We refer to this group of executive officers as our “Named
Executive Officers.” For fiscal year 2015, our Named Executive Officers were:

David J. Aldrich, Chairman and Chief Executive Officer;

Donald W. Palette, Executive Vice President and Chief Financial Officer;

dLiam K. Griffin, President;

Bruce J. Freyman, Executive Vice President, Worldwide Operations; and

Mark V.B. Tremallo, Vice President, General Counsel and Secretary.

Approach for Determining Form and Amounts of Compensation

The Compensation Committee, which is composed solely of independent directors within the meaning of applicable
NASDAQ Rules, outside directors within the meaning of Section 162 of the Internal Revenue Code (“IRC”), and
non-employee directors within the meaning of Rule 16b-3 under the Exchange Act, is responsible for determining all
components and amounts of compensation to be paid to our Named Executive Officers, as well as any other executive
officers or employees who report directly to the Chief Executive Officer. The Compensation Committee sets
compensation for the Named Executive Officers, including salary, short-term incentives, and long-term stock-based
awards, at levels generally intended to be competitive with the compensation of comparable executives in
semiconductor companies with which the Company competes for executive talent.

Compensation Program Objectives

The objectives of our executive compensation program are to attract, retain and motivate highly qualified executives
to operate our business, and to link the compensation of those executives to improvements in the Company’s financial
performance and increases in stockholder value. Accordingly, the Compensation Committee’s goals in establishing our
executive compensation program include:

ensuring that our executive compensation program is competitive with a group of companies in the semiconductor
industry with which we compete for executive talent;

providing a base salary that serves as the foundation of a compensation package that attracts and retains the executive
talent needed to achieve our business objectives;

providing short-term variable compensation that motivates executives and rewards them for achieving Company
financial performance targets;

providing long-term stock-based compensation that aligns the interest of our executives with stockholders by
rewarding them for long-term increases in stockholder value; and

ensuring that our executive compensation program is perceived as fundamentally fair to all of our employees.
Retention of Compensation Consultant

The Compensation Committee has engaged Aon/Radford Consulting (“Aon/Radford”) to assist in determining the
components and amount of executive compensation. Aon/Radford reports directly to the Compensation Committee,
through its chairperson, and the Compensation Committee retains the right to terminate or replace the consultant at
any time. The consultant advises the Compensation Committee on such compensation matters as are requested by the
Compensation Committee. The Compensation Committee considers the consultant’s advice on such matters in addition
to any other information or factors it considers relevant in making its compensation determinations.
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The Compensation Committee has considered the relationships that Aon/Radford has with the Company, the members
of the Compensation Committee and our executive officers, as well as the policies that Aon/Radford has in place to
maintain its independence and objectivity, and has determined that Aon/Radford’s work for the Compensation
Committee has not raised any conflicts of interest.

Role of Chief Executive Officer

The Compensation Committee also considers the recommendations of the Chief Executive Officer regarding the
compensation of the other Named Executive Officers and each of his other direct reports. These recommendations
include an assessment of each individual’s responsibilities, experience, performance and contribution to the Company’s
performance, and also generally take into account internal factors such as historical compensation and level in the
organization, in addition to external factors such as the current environment for attracting and retaining executives.
Establishment of Comparator Group Data

In determining compensation for each of the Named Executive Officers, the committee utilizes “Comparator Group”
data for each position. For fiscal year 2015, the Compensation Committee approved Comparator Group data
consisting of a 50/50 blend of (i) Aon/Radford survey data of 23 semiconductor companies (where sufficient data was
not available in the Aon/Radford semiconductor survey data for a given executive position, the Comparator Group
data also included survey data regarding high-technology companies), and (ii) the “peer” group data for 17 publicly
traded semiconductor companies with which the Company competes for executive talent:

*Altera *Freescale Semiconductor *Microsemi
*Analog Devices *Linear Technology *NVIDIA

*Avago Technologies *LSI *ON Semiconductor
*Broadcom *Marvell Technology *RF Micro Devices
*Cree *Maxim Integrated Products *Xilinx

*Fairchild Semiconductor *Microchip Technology

Use of Comparator Group Data

The Compensation Committee annually compares the components and amounts of compensation that we provide to
our Chief Executive Officer and other Named Executive Officers with the components and amounts of compensation
provided to their counterparts in the Comparator Group and uses this comparison data as a guideline in its review and
determination of base salaries, short-term incentives, and long-term stock-based compensation awards, as discussed in
further detail below under “Components of Compensation.” In addition, in setting fiscal year 2015 compensation, the
Compensation Committee sought and received input from Aon/Radford regarding the base salaries for the Chief
Executive Officer and each of the other executive officers, the incentive targets relating to the short-term incentive
program for executive officers, and the individual stock-based compensation awards for executive officers, as well as
the related vesting schedules.

After reviewing the data and considering the input, the Compensation Committee established (and the full Board of
Directors was advised of) the base salary, short-term incentive target, and long-term stock-based compensation award
for each Named Executive Officer. In establishing individual compensation, the Compensation Committee also
considered the input of the Chief Executive Officer, as well as the individual experience and performance of each
executive.

In determining the compensation of our Chief Executive Officer, our Compensation Committee focused on

(i) competitive levels of compensation for chief executive officers who are leading a company of similar size and
complexity, (ii) the importance of retaining a chief executive officer with the strategic, financial, and leadership skills
necessary to ensure our continued growth and success, (iii) our Chief Executive Officer’s role relative to the other
Named Executive Officers, (iv) input from the full Board of Directors on our Chief Executive Officer’s performance,
and (v) the considerable length of our Chief Executive Officer’s 21 years of service to the Company. Aon/Radford
advised the Compensation Committee that the base salary, annual performance targets, short-term incentive target
opportunity, and equity-based compensation established by the Compensation Committee for fiscal year 2015 were
competitive for chief executive officers leading companies of similar size and complexity in the semiconductor
industry. Our Chief Executive Officer was not present during the voting or deliberations of the Compensation
Committee concerning his compensation. As stated above, however, the Compensation Committee did consider the
recommendations of the Chief Executive Officer regarding the compensation of the other Named Executive Officers
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and each of his other direct reports.
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Response to Stockholder Vote on Executive Compensation at 2015 Annual Meeting

At our 2015 Annual Meeting of stockholders, approximately 96% of the votes cast approved the compensation of the
Company’s named executive officers as disclosed in the proxy statement delivered to our stockholders in connection
with the 2015 Annual Meeting. We understood this to mean that stockholders generally approved of our compensation
policies and determinations in 2015. However, our Compensation Committee still undertook a review of our
compensation policies and determinations following the 2015 Annual Meeting with the assistance of Aon/Radford.
After this review and consideration of evolving best practices in executive compensation by public companies
generally, upon the recommendation of our Compensation Committee, we determined not to make any significant
changes to our executive compensation decisions and policies. The Compensation Committee periodically reviews the
goals we would like to achieve through our executive compensation practices and explores ways to modify those
practices to either achieve new goals or to enhance our ability to achieve existing goals.

Components of Compensation

The key elements of compensation for our Named Executive Officers are base salary, short-term incentives, long-term
stock-based incentives, 401(k) plan retirement benefits, medical, dental, vision, life and disability insurance, and
financial planning benefits. Consistent with our objective of ensuring that executive compensation is perceived as fair
to all employees, the Named Executive Officers do not receive any retirement benefits beyond those generally
available to our full-time employees, and we do not provide medical, dental, vision, or other insurance benefits to
Named Executive Officers that are different from those offered to other full-time employees.

Base Salary

Base salaries provide our executive officers with a degree of financial certainty and stability. The Compensation
Committee determines a competitive base salary for each executive officer using the Comparator Group data and
input provided by Aon/Radford. Based on these factors, base salaries of the Named Executive Officers for fiscal year
2015 were generally targeted at the Comparator Group median, with consideration given to role, responsibility,
performance and length of service. After taking these factors into account, the base salary for each Named Executive
Officer for fiscal year 2015 increased on average 3.4% from the Named Executive Officer’s base salary in fiscal year
2014, and ranged from an increase of 3.0% to 4.7%.

Short-Term Incentives

Our short-term incentive compensation plan for executive officers is established annually by the Compensation
Committee. For fiscal year 2015, the Compensation Committee adopted the 2015 Executive Incentive Plan (the
“Incentive Plan”). The Incentive Plan established short-term incentive awards that could be earned annually by certain
officers of the Company, including the Named Executive Officers, based on the Company’s achievement of certain
corporate performance goals established on an annual basis. Short-term incentive compensation is intended to
motivate and reward executives by tying a significant portion of their total compensation to the Company’s
achievement of pre-established performance goals that are generally short-term (i.e., one year or less). Pursuant to the
Incentive Plan, the Compensation Committee sets a range of short-term compensation that can be earned by each
executive officer based on the Comparator Group data, which is expressed as a percentage of the executive officer’s
base salary and which corresponds to the level of achievement of the performance goals. The low end of that range,
referred to as the “threshold” percentage, is equal to the amount of compensation payable to the executive if the level of
achievement of each performance goal applicable to the executive was at the minimum set by the Compensation
Committee to be eligible to receive a payment for that goal under the Incentive Plan (referred to as the “threshold”
level). At the threshold payout level, the short-term compensation was designed to result in a payout less than the
median short-term compensation of the Comparator Group. The middle of the range, referred to as the “target”
percentage, is equal to the amount of short-term compensation payable to the executive if the level of achievement of
each performance goal applicable to the executive met the expectations set by the Compensation Committee (referred
to as the “target” level). Achievement of all performance goals at the “target” level would result in a short-term
compensation payout equal to the “target” percentage, which is designed to be the median short-term compensation of
the Comparator Group. The high end of the range, referred to as the “maximum” percentage, is equal to the amount of
compensation payable to the executive if the level of achievement of each performance goal applicable to the
executive reached the high-end target set by the Compensation Committee for such goal (referred to as the “maximum”
level). Achievement of all performance goals at the “maximum” level would result in a short-term compensation payout
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at the “maximum” percentage, which is designed to be above the median short-term compensation of the Comparator
Group. Absent an exercise of discretion by the Compensation Committee, the total short-term compensation paid to
each executive would not exceed the “maximum” percentage and, in the event that the level of achievement of all
performance goals was below the “threshold” level, no short-term compensation payment would be made to the
executive. The following table shows the range of short-term compensation that each Named Executive Officer could
earn in fiscal year 2015 as a percentage of such executive officer’s annual base salary.

9
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Threshold Target Maximum
Chief Executive Officer 75 9% 150 % 300 %
President 45 9% 90 % 180 %
Executive Vice President and Chief Financial Officer 40 % 80 % 160 %
Executive Vice President, Worldwide Operations 35 %70 % 140 %
Vice President, General Counsel and Secretary 27.5 %55 %110 %

The actual total amount of short-term compensation payable to an executive depends on the level of achievement of
each performance goal assigned to him. For fiscal year 2015 the Compensation Committee determined that the
short-term incentive compensation payable under the Incentive Plan would be based on the Company’s performance

for the entire fiscal year, consistent with the Compensation Committee’s approach for the prior fiscal year. The
Compensation Committee established performance goals for fiscal year 2015 based on achieving revenue and
non-GAAP operating margin targets. Each of the two performance goals was weighted equally (50% each) toward

each Named Executive Officer’s payment under the Incentive Plan. The non-GAAP operating margin performance

goal is based on the Company’s actual non-GAAP operating margin, which it calculates by excluding from GAAP
operating income stock compensation expense, restructuring-related charges, acquisition-related expenses, litigation
settlement gains and losses, and certain deferred executive compensation.

The Compensation Committee determines with respect to each performance goal the “threshold,” “target” and “maximum”
levels of achievement, which correspond to the matching descriptions set forth above. For Company performance

goals, the levels of achievement will be consistent across the executives to which such goals apply.

Following the end of the fiscal year, the Compensation Committee determines the total amount of short-term
compensation payable to each executive for such period by comparing the actual level of achievement of each
performance goal assigned to such executive against the “threshold,” “target,” and “maximum” levels of achievement that it
set for that performance goal. The Compensation Committee determines the amount of short-term compensation the
executive is eligible to receive with respect to each performance goal as follows:

If the level of achievement for that performance goal falls below the “threshold” level, then the executive will not earn
any short-term compensation with respect to that performance goal (absent an exercise of discretion by the
Compensation Committee).

If the level of achievement for that performance goal is equal to the “threshold,” “target” or “maximum” level, then the
executive earns the product obtained by multiplying (i) the “threshold,” “target” or “maximum” percentage, as applicable,
times (ii) the executive’s base salary during the fiscal year, times (iii) the weighting assigned to that performance goal.
If the level of achievement for the performance goal falls in between either the “threshold” and “target” levels or the “target”
and “maximum” levels, the executive would earn short-term compensation equal to the short-term compensation
payable at the “threshold” or “target” level, respectively, plus a pro rata amount of the difference between the short-term
compensation payable for that performance goal at, respectively, the “threshold” and “target” levels or the “target” and
“maximum” levels.

Absent an exercise of discretion by the Compensation Committee, if the level of achievement for the performance

woal exceeds the “maximum” level, the executive will only earn the amount payable for achievement at the “maximum”
level.

The computation of each executive’s short-term compensation under the Incentive Plan is not a weighted average of

the level of achievement across all performance goals, but rather an evaluation of each performance goal individually,

a determination of the portion of the total eligible bonus allocated to that performance goal that can be earned and a
summation of those amounts.

The target level performance goals established by the Compensation Committee under the Incentive Plan are based on
the Company’s historical operating results and growth rates as well as the Company’s expected future results and are
designed to require significant effort and operational success on the part of our executives and the Company. The
maximum level performance goals established by the Compensation Committee have historically been difficult to
achieve and are designed to represent outstanding performance that the Compensation Committee believes should be
rewarded. Typically, financial performance goals are set with the expectation that the “target” level will be higher than
the consensus analyst estimates for the Company.
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The Incentive Plan stipulated that all payouts to executives under the Incentive Plan were conditioned upon the

Company achieving a performance goal based on non-GAAP operating margin (after accounting for any incentive
award payments, including

10
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those to be made under the Incentive Plan) at the “threshold” level. The Compensation Committee retains the discretion,
based on the recommendation of the Chief Executive Officer, to make payments even if the threshold performance
metrics are not met or to make payments in excess of the maximum level if the Company’s performance exceeds the
maximum metrics. The Compensation Committee believes it is appropriate to retain this discretion in order to make
short-term compensation awards in extraordinary circumstances.

The Company’s actual revenue and non-GAAP operating margin achieved in fiscal year 2015 each exceeded the
respective maximum performance levels, resulting in a short-term compensation award for each Named Executive
Officer equal to his maximum payment level, or 200% of the target payment level.

Long-Term Stock-Based Compensation

The Compensation Committee generally makes long-term stock-based compensation awards to executive officers on
an annual basis. Long-term stock-based compensation awards are intended to align the interests of our executive
officers with our stockholders, and to reward our executive officers for increases in stockholder value over long
periods of time (i.e., greater than one year). It is the Company’s practice to make stock-based compensation awards to
executive officers in November of each year at a prescheduled Compensation Committee meeting. For fiscal year
2015, the Compensation Committee made awards to each of the Named Executive Officers on November 10, 2014, at
a regularly scheduled Compensation Committee meeting. Stock options awarded to the Named Executive Officers at
the meeting had an exercise price equal to the closing sale price on the meeting date of the Company’s common stock
on the NASDAQ Global Select Market.

In making annual stock-based compensation awards to executive officers for fiscal year 2015, the Compensation
Committee first reviewed the Comparator Group data to determine the percentage of the total number of outstanding
shares of stock that companies in the Comparator Group typically made for annual awards under employee equity
compensation programs. The Compensation Committee then set the number of shares of the Company’s common stock
that would be made available for annual equity awards at approximately the median of the Comparator Group after its
evaluation of the Company’s business needs for the attraction and retention of executives and employees, internal and
external circumstances impacting the Company and its employees, and proxy advisor (e.g., ISS) guidelines. The
Compensation Committee then reviewed the Comparator Group competitive grant data by executive position. The
Compensation Committee then used that data and the Comparator Group data to determine a dollar value equivalent
for the long-term equity-based award for each executive officer. Forty percent (40%) of that dollar equivalent value
served as the basis for determining a number of stock options to award to the executive using an estimated
Black-Scholes value, and the remaining sixty percent (60%) of the dollar equivalent value served as the basis for
determining a number of performance share awards (“PSAs”) for the executive using the fair market value of the
Company’s common stock on the date of such award and an assumption that the Company would achieve the “target”
level of performance required to earn the PSA. The Compensation Committee’s rationale for awarding PSAs is to
further align the executive’s interest with those of the Company’s stockholders by using equity awards that will vest
only if the Company achieves pre-established performance metrics. A description of the PSAs, including the method
by which they vest and the related performance metrics, is set forth below in the “Grants of Plan-Based Awards Table.”
Other Compensation and Benefits

We provide other benefits to our executive officers that are intended to be part of a competitive overall compensation
program and are not tied to any company performance criteria. Consistent with the Compensation Committee’s goal of
ensuring that executive compensation is perceived as fair to all stakeholders, the Company offers medical, dental,
vision, life and disability insurance plans to executive officers under the same terms as such benefits are offered to
other employees. Additionally, executive officers are permitted to participate in the Company’s 401(k) Savings and
Investment Plan and Employee Stock Purchase Plan under the same terms as other employees. The Company does not
provide executive officers with any enhanced retirement benefits (i.e., executive officers are subject to the same limits
on contributions as other employees, as the Company does not offer any supplemental executive retirement plan or
other similar non-qualified deferred compensation plan), and they are eligible for 401(k) company-match
contributions under the same terms as other employees. In fiscal year 2015, the Company offered executives the
opportunity to participate in financial planning services through The Ayco Company, L.P. (“Ayco”), at a cost of up to
approximately $15,000 per executive paid by the Company. In fiscal year 2015, Messrs. Aldrich, Palette, and
Tremallo received financial planning services through Ayco. Mr. Aldrich, however, elected to pay personally for such
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services.

In prior fiscal years certain executive officers were provided an opportunity to participate in the Company’s Executive
Compensation Plan (the “Executive Compensation Plan”), an unfunded, non-qualified deferred compensation plan,
under which participants were allowed to defer a portion of their compensation. As a result of deferred compensation
legislation under Section 409A of the IRC, effective December 31, 2005, the Company no longer permits employees
to make contributions to the plan. Upon retirement, as defined in the Executive Compensation Plan, or other
separation from service, or, if so elected, upon any earlier change in control of the Company, a participant is entitled
to a payment of his vested account balance, either in a single

11

19



Edgar Filing: SKYWORKS SOLUTIONS, INC. - Form 10-K/A

lump sum or in annual installments, as elected in advance by the participant. Although the Company had discretion to
make additional contributions to the accounts of participants while the Executive Compensation Plan was active, it
never did so. Mr. Aldrich is the only Named Executive Officer who participated in the Executive Compensation Plan
while it was active.

Severance and Change-in-Control Benefits

None of our executive officers, including the Named Executive Officers, has an employment agreement that provides
a specific term of employment with the Company. Accordingly, the employment of any such employee may be
terminated at any time. We do provide certain benefits to our Named Executive Officers upon certain qualifying
terminations of employment and in connection with terminations of employment under certain circumstances
following a change in control. A description of the material terms of our severance and change-in-control
arrangements with the Named Executive Officers can be found immediately below and further below under “Potential
Payments Upon Termination or Change in Control.”

The Company believes that severance protections can play a valuable role in recruiting and retaining superior talent.
Severance and other termination benefits are an effective way to offer executives financial security to incent them to
forego an opportunity with another company. These agreements also protect the Company as the Named Executive
Officers are bound by restrictive non-compete and non-solicit covenants for up to two years after termination of
employment. Outside of the change-in-control context, each Named Executive Officer is entitled to severance benefits
if his employment is involuntarily terminated by the Company without cause and, in the case of the Chief Executive
Officer, if he terminates his own employment for good reason (as defined in the agreement). In addition, provided he
forfeits certain equity awards and agrees to serve on the Company’s Board of Directors for a minimum of two years,
the Chief Executive Officer is entitled to certain severance benefits upon termination of his employment for any
reason. The Compensation Committee believes that this provision facilitates his retention with the Company. The
level of each Named Executive Officer’s severance or other termination benefit is generally tied to his respective
annual base salary and any short-term incentive earned.

Additionally, each Named Executive Officer would receive enhanced severance benefits and accelerated vesting of
equity awards if his employment were terminated under certain circumstances in connection with a change in control
of the Company. These benefits are described in detail further below under “Potential Payments Upon Termination or
Change in Control.” The Company believes these enhanced severance benefits and accelerated vesting are appropriate
because the occurrence, or potential occurrence, of a change-in-control transaction would likely create uncertainty
regarding the continued employment of executive officers that typically occurs in a change-in-control context, and
such severance benefits and accelerated vesting encourage the Named Executive Officers to remain employed with the
Company through the change-in-control process and to focus on enhancing stockholder value both before and during
the process. In addition, the vesting protection helps assure the Named Executive Officers that they will not lose the
expected value of their equity awards because of a change in control of the Company.

Executive Officer Stock Ownership Requirements

We have adopted Executive Stock Ownership guidelines with the objective of more closely aligning the interests of
our executive officers (including our Named Executive Officers) with those of our stockholders. Under the Executive
Officer Ownership guidelines, our Chief Executive Officer is required to hold the lower of (a) the number of shares
with a fair market value equal to six (6) times his current base salary, or (b) 382,200 shares; our President is required
to hold the lower of (a) the number of shares with a fair market value equal to three (3) times his current base salary,
or (b) 114,000 shares; our Executive Vice President and Chief Financial Officer and our Executive Vice President,
Worldwide Operations, are each required to hold the lower of (a) the number of shares with a fair market value equal
to two and one-half (21/,) times such executive’s current base salary, or (b) 89,800 or 92,500 shares, respec