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2309 Bering Drive

San Jose, CA 95131

Dear Stockholder:

You are cordially invited to attend the 2018 Annual Meeting of Stockholders (the “Annual Meeting”) of MoSys, Inc.
(the “Company”) to be held December 27, 2018, at 9:00 a.m., local time, at our corporate headquarters located at 2309
Bering Drive, San Jose, California 95131.

The matters expected to be acted upon at the meeting are described in detail in the following Notice of the 2018
Annual Meeting of Stockholders and Proxy Statement.

It is important that your shares be represented and voted at the Annual Meeting. Whether you plan to attend the
Annual Meeting or not, it is important that you promptly register your vote in accordance with the instructions set
forth on the enclosed proxy card to ensure your proper representation. Returning the proxy does not deprive you of
your right to attend the Annual Meeting. If you decide to attend the Annual Meeting and wish to change your proxy
vote, you may do so automatically by voting in person at the meeting.

We look forward to seeing you at the Annual Meeting.

Sincerely,

/s/ Daniel Lewis

Daniel Lewis

Chief Executive Officer and President
First mailed to stockholders

on or about December 5, 2018

YOUR VOTE IS IMPORTANT.

PLEASE REMEMBER TO PROMPTLY RETURN YOUR PROXY.

Edgar Filing: MoSys, Inc. - Form DEF 14A

3



MOSYS, INC.

NOTICE OF 2018 ANNUAL MEETING OF STOCKHOLDERS

To the Stockholders of MoSys, Inc.:

NOTICE IS HEREBY GIVEN that the 2018 Annual Meeting of Stockholders (the “Annual Meeting”) of MoSys, Inc., a
Delaware corporation (the “Company”), will be held December 27, 2018, at 9:00 a.m., local time, at the Company’s
corporate headquarters located at 2309 Bering Drive, San Jose, California 95131, for the following purposes:

1.      To elect four members of our board of directors to hold office until the next annual meeting of stockholders or
until their respective successors have been elected and qualified. The nominees are Daniel Lewis, Scott Lewis, Robert
Y. Newell and Daniel J. O’Neil;

2.      To ratify our Audit Committee’s appointment of BPM LLP as our independent registered public accounting firm
for the fiscal year ending December 31, 2018;

3.      To approve an amendment of our Restated Certificate of Incorporation to effect a reverse stock split of our
common stock at a ratio determined by the board of directors within a specified range, without reducing the authorized
number of shares of our common stock, to be effected in the sole discretion of the board of directors at any time
within one year of the date of the Annual Meeting without further approval or authorization of our stockholders. The
board of directors may alternatively elect to abandon such proposed amendment and not effect the reverse stock split
authorized by stockholders, in its sole discretion;

4.      To approve the amendment of the 2010 Equity Incentive Plan to increase the number of shares currently
reserved for issuance thereunder by 4,000,000 shares; and

5.      To transact such other business as may properly come before the Annual Meeting or any adjournment of the
Annual Meeting.

The foregoing items of business are more fully described in the Proxy Statement accompanying this Notice. Only
stockholders of record at the close of business on November 23, 2018 are entitled to notice of and to vote at the
Annual Meeting, or at any adjournment thereof. A list of such stockholders will be available for inspection at our
principal office.

You are cordially invited to attend the Annual Meeting. However, to ensure that you are represented at the Annual
Meeting, please vote your shares by submitting instructions for proxy voting via the Internet, by phone, or by signing,
dating and returning the proxy card in accordance with the instructions set forth on the enclosed proxy card at your
earliest convenience. If you wish to submit your proxy by mail, a return addressed envelope is enclosed for your
convenience. If you attend the Annual Meeting, you may vote in person even though you have submitted your proxy
previously. Your proxy is revocable in accordance with the procedures set forth in the Proxy Statement.

BY ORDER OF THE BOARD OF DIRECTORS

/s/ Daniel Lewis

Daniel Lewis

Chief Executive Officer and President
San Jose, California
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December 5, 2018
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MOSYS, INC.

2309 Bering Drive

San Jose, California 95131

PROXY STATEMENT

GENERAL INFORMATION

This Proxy Statement is furnished in connection with the solicitation by the board of directors of MoSys, Inc., a
Delaware corporation, of proxies, in the accompanying form, to be used at the 2018 Annual Meeting of Stockholders
(the “Annual Meeting”) to be held at our corporate headquarters located at 2309 Bering Drive, San Jose, California
95131 on December 27, 2018, at 9:00 a.m., and any adjournments of the Annual Meeting. Unless the context
otherwise requires, the “Company,” “MoSys,” “we,” “us” and similar terms refer to MoSys, Inc.

If you need directions to the location of the Annual Meeting, please contact us at (408) 418‑7500.

This Proxy Statement and the accompanying proxy card are being mailed on or about December 7, 2018 to all
stockholders entitled to notice of and to vote at the Annual Meeting.

SOLICITATION AND VOTING PROCEDURES

Shares represented by valid proxies in the accompanying form received in time for use at the Annual Meeting and not
revoked at or prior to the Annual Meeting will be voted as discussed below. The presence, in person or by proxy, of
the holders of a majority of the outstanding shares of our common stock is necessary to constitute a quorum at the
Annual Meeting. Holders of our common stock are entitled to one vote per share on all matters. To vote in person, a
stockholder must attend the Annual Meeting, and then complete and submit the ballot provided at the meeting. To
vote by proxy, a stockholder must mark, sign and date the enclosed proxy card and mail it to our transfer agent or
submit voting instructions electronically by using the telephone or Internet and following the instructions provided on
the proxy card. An automated system administered by our transfer agent tabulates stockholder votes submitted by
proxy, and an officer of ours will tabulate votes cast in person at the Annual Meeting.

Stockholders of record who are present at the meeting in person or by proxy and who abstain from voting on a
proposal, including brokers holding customers’ shares of record, will be included in the number of stockholders present
at the meeting for purposes of determining whether a quorum is present.

The voting requirements for the proposals that we will consider at the Annual Meeting are:

•Proposal 1—Election of Directors.  Directors are elected by a plurality, and the four directors who receive the most
votes will be elected to our board of directors. Shares represented by properly completed and timely submitted
proxies will be voted “FOR” the election of the nominees listed in the Notice of the Annual Meeting, unless authority
to do so is specifically withheld. If any nominee declines to serve or becomes unavailable for any reason, or if a
vacancy occurs before the election (although we know of no reason to anticipate that this will occur), the proxies may
be voted for such substitute nominees as the board of directors may designate.
•Proposal 2—Ratification of Appointment of BPM LLP as Independent Registered Public Accounting Firm.  An
affirmative vote of the holders of a majority of the shares present or represented by proxy and entitled to vote at the
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Annual Meeting is necessary for approval of this proposal.
•Proposal 3—Authorization for the board of directors to, if determined necessary and in its sole discretion, amend our
Restated Certificate of Incorporation to effect a reverse stock split. An affirmative vote of the
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holders of a majority of the shares outstanding and entitled to vote at the Annual Meeting is necessary for approval of
this proposal.
•Proposal 4—Amendment of the Amended and Restated 2010 Equity Incentive Plan to increase the number of shares of
common stock reserved for issuance thereunder by 4,000,000 shares. An affirmative vote of the holders of a majority
of the shares present or represented by proxy and entitled to vote at the Annual Meeting will constitute approval of
this proposal.

Abstentions and Broker Non‑Votes.  Brokers holding shares in street name for customers have discretionary authority
to vote on some matters when they have not received instructions from the beneficial owners of shares. Under the
Delaware General Corporation Law, an abstaining vote and a broker “non‑vote” are counted as present and are, therefore,
included for purposes of determining whether a quorum of shares is present at the Annual Meeting. A broker “non‑vote”
occurs when a broker or other nominee holding shares for a beneficial owner signs and returns a proxy with respect to
shares of common stock held in a fiduciary capacity (typically referred to as being held in “street name”), but does not
vote on a particular matter due to a lack of discretionary voting power and instructions from the beneficial owner.
Under rules governing voting with respect to shares held in street name, brokers have the discretion to vote such
shares on routine matters but not on non‑routine matters. At the Annual Meeting, we believe that  Proposal No. 2 (the
ratification of appointment of BPM LLP as our independent registered public accounting firm for the 2018 audit) and
Proposal No. 3 (the approval of an amendment of our Restated Certificate of Incorporation to effect a reverse stock
split of our common stock) are routine matters under these rules. As such, brokers that do not receive instructions
from the beneficial owners of the shares should be entitled to vote in their discretion on Proposal Nos. 2 and 3.

Broker non‑votes are considered present but not entitled to vote. Because broker non‑votes are excluded from the
tabulation of votes cast on each proposal they will not affect the outcome of the vote on any of the proposals at the
Annual Meeting as to which the brokers lack voting discretion. Abstentions are counted as present and entitled to vote
for purposes of establishing a quorum. An abstention will have no effect on the election of directors under Proposal
No. 1. However, an abstention will have the same effect as a vote “against” the ratification of the appointment by the
Audit Committee of BPM LLP as our independent registered public accounting firm for the 2018 audit under Proposal
No. 2, and the approval to increase the number of shares of common stock reserved for issuance under the Amended
and Restated 2010 Equity Incentive Plan under Proposal 4 because a vote in favor of these proposals from a majority
of the shares present in person or by proxy and entitled to vote is needed for approval. In addition, abstentions will
have the effect of a vote “against” the approval to effect a reverse stock split under Proposal No. 3, which requires the
approval of a majority of the shares outstanding and entitled to vote.

Special Note Regarding Shares Held in Broker Accounts.  If you hold your shares through a broker, bank or other
nominee, it is critical that you submit a legal proxy or voting instructions if you want your shares to be counted. If you
hold your shares through a bank, broker or other nominee, and you do not submit a proxy or otherwise instruct your
bank, broker or other nominee how to vote in the election of directors, no votes will be cast on your behalf on
Proposal Nos. 1 and 4. If you submit a signed proxy, but do not provide voting instructions, your bank, broker or other
nominee will have discretion to vote uninstructed shares on the ratification of our independent registered public
accounting firm (Proposal No. 2) and approval of an amendment of our Restated Certificate of Incorporation to effect
a reverse stock split of our common stock (Proposal No. 3), and your shares may still be counted for purposes of
determining if a quorum is present.

All proxies will be voted as specified on the proxy cards submitted by stockholders, if the proxy card is properly
executed or electronically submitted and is received by us prior to the close of voting at the Annual Meeting or any
adjournment or postponement of the Annual Meeting. Our chief executive officer, Daniel Lewis, and our chief
financial officer, James Sullivan, have been designated as proxy holders for the Annual Meeting. If no choice has been
specified, a timely returned and properly executed or electronically submitted proxy card will be voted in accordance
with management’s recommendations on Proposals Nos. 1, 2, 3 and 4, which are described in detail elsewhere in this
Proxy Statement, except with respect to broker non‑votes. In addition, all properly completed and timely returned or
electronically submitted proxy cards that have been voted FOR item 5, or which reflect no vote regarding item 5 on
the proxy card, will be voted by the proxyholders in their discretion for any other matters properly and timely
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submitted for a vote at the Annual Meeting.
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Only holders of our common stock at the close of business on November 23, 2018, the record date, will be entitled to
notice of and to vote at the Annual Meeting. As of that date, we had 42,873,919 shares of common stock outstanding,
each with one vote per share.

The cost of soliciting proxies, including expenses incurred in connection with preparing and mailing this Proxy
Statement and the proxy card and maintaining the Internet access for such materials and the submission of proxies will
be borne by us. Copies of solicitation material will be furnished to brokerage houses, fiduciaries and custodians
holding shares in their names that are beneficially owned by others so that they my forward this solicitation material to
such beneficial owners of our common stock. We will reimburse brokerage firms and other persons representing
beneficial owners of common stock for their expenses in forwarding proxy material to such beneficial owners.
Solicitation of proxies by mail may be supplemented by telephone, electronic facsimile transmission and other
electronic means, and personal solicitation by our directors, officers or employees. No additional compensation will
be paid to directors, officers or employees for such solicitation. We have retained Equiniti Trust Company to assist in
the distribution of proxies for a fee estimated to be approximately $3,500 plus reasonable out‑of‑pocket expenses. We
may also decide to engage the services of a private proxy solicitor and incur fees of up to approximately $25,000.
Copies of our 2017 Annual Report on Form 10‑K filed with the SEC on March 12, 2018 are being mailed to
stockholders with this Proxy Statement and these documents can also be viewed on the investors section of our
website, www.mosys.com. Additional copies of our 2017 Annual Report on Form 10‑K, excluding exhibits, may be
obtained by any stockholder, without charge, by sending an e‑mail to priv_ir@mosys.com or by written request
addressed to: MoSys, Inc., 2309 Bering Drive, San Jose, California 95131, Attention: Investor Relations.

REVOCABILITY OF PROXIES

You can revoke your proxy at any time before the voting at the Annual Meeting by sending a properly signed written
notice of your revocation to our secretary, by submitting another proxy that is properly signed and bearing a later date,
by following the specified procedures for submitting a proxy electronically and changing your vote or by voting in
person at the Annual Meeting. Attendance at the Annual Meeting will not itself revoke an earlier submitted proxy.
You should direct any written notices of revocation and related correspondence to MoSys, Inc., 2309 Bering Drive,
San Jose, California 95131, Attention: Secretary.

IMPORTANT NOTICE REGARDING THE AVAILABILITY OF PROXY MATERIALS

FOR THE STOCKHOLDER MEETING TO BE HELD DECEMBER 27, 2018

This Proxy Statement, the proxy card and our 2017 Annual Report on Form 10‑K are available at 
www.mosys.com/proxy/proxymaterials.html.
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BOARD OF DIRECTORS

Directors

Our bylaws provide that the number of directors is determined by resolution of the board of directors and can be
changed by approval of the stockholders or a majority of the directors. Our board of directors currently consists of five
directors. In August 2018, Stephen Domenik resigned from our board of directors; and Leonard Perham resigned as
our chief executive officer and president, but remained on our board of directors. Also, in August 2018, Daniel Lewis
became our chief executive officer and president, and remained on our board of directors. In October 2018, Scott
Lewis and Robert Y. Newell were appointed to our board of directors to fill existing vacancies. Mr. Perham has
declined to stand for re-election at the Annual Meeting, and, consequently, the board of directors has recently adopted
a resolution reducing the size of the board to four directors. effective when Mr. Perham’s current term expires at the
conclusion of the Annual Meeting. Each director is elected to serve until the next annual meeting of stockholders and
until the election and qualification of his or her successor or his or her earlier resignation or removal.

The names of our directors, including the four nominees to be elected at the Annual Meeting, and certain information
about each of them, are set forth below.

Name Age Position(s) with the Company
Daniel Lewis 69 Chief Executive Officer, President and Director*
Leonard Perham 75 Director
Scott Lewis(1) 63 Director*
Robert Y. Newell(1)(2) 70 Director*
Daniel J. O’Neil(1)(2) 47 Director*

(1)Member of Audit Committee
(2)Member of Compensation Committee
*Nominee for director at the Annual Meeting.
The principal occupations and positions for at least the past five years of our directors and director nominees are
described below. There are no family relationships among any of our directors or executive officers.

Daniel Lewis.  Mr. Lewis was appointed to the board of directors in September 2017, and has served as our president
and chief executive officer since August 2018. He has served as the managing member and an owner of GMS
Manufacturing Solution LLC, which provides engineering services to manufacturing companies, since 2013. From
2001 to 2013, Mr. Lewis served as chief executive officer of View Box Group, LLC, which provides management
consulting services to small businesses. Prior to 2001, he previously served as vice president of worldwide sales at
both Xicor, Inc. and Integrated Device Technology, Inc. Mr. Lewis has also held various sales and technical positions
with Accelerant Networks, Inc. Intel Corporation, Zilog, Inc. and Digital Equipment Corporation. Mr. Lewis holds a
B.S. in Electrical Engineering from the University of Michigan. We believe that Mr. Lewis’s qualifications to serve on
the board of directors include his extensive business experience, having held senior management positions at several
companies in the semiconductor, computer and networking industries. He brings strategic and operational insight to
the board of directors.

Len Perham.  Mr. Perham has served as a member of the board of directors since November 2007, and served as our
president and chief executive officer from November 2007 until August 2018. He was one of the original investors in
MoSys and initially served on our board of directors from 1991 to 1997. In 2000, Mr. Perham retired from Integrated
Device Technology, Inc., where he served as chief executive officer from 1991 to 2000 and as president and a board
member from 1986. From March 2000 to February 2012, he served as a member of the board of directors of NetLogic
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Microsystems, Inc., a fabless semiconductor company, including as chairman for a portion of that time. Mr. Perham
also has been a private investor holding officer and director positions with various private companies. He holds a B.S.
in electrical engineering from Northeastern University. We believe that Mr. Perham’s qualifications to serve as a
director include his tenure as our chief executive officer and as a member of the board of directors, during
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which time he has gained a unique and extensive understanding of our company, our business and our long term
strategy, as well as his experience in the semiconductor industry generally.

Scott Lewis.  Mr. Lewis was appointed to our board of directors in October 2018. He brings more than 40 years of
design, sales, and product and corporate marketing experience with technology and semiconductor companies. Since
February 2018, Mr. Lewis has been serving as executive marketing strategist at United Silicon Carbide, Inc., a leader
in the silicon carbide power device market.  Previously, he held multiple corporate and product-line marketing
leadership positions at Maxim Integrated Products, Inc., Global Foundries, Ltd., Cadence Design Systems, Inc.,
Intersil Corp., Xilinx, Inc. and Integrated Device Technology, Inc. Mr. Lewis holds a B.S. in Electrical Engineering
Technology from DeVry Institute of Technology. We believe that Mr. Lewis’s qualifications to serve on the board of
directors include his extensive business experience with over 40 years of design, sales, product and corporate
marketing experience in high-technology industries, primarily in management positions at several companies in the
semiconductor industry. He also can provide the Board with valuable insight into sales and customer management
relevant to our business.

Robert Y. Newell. Mr. Newell was appointed to our board of directors in October 2018. He is currently a consultant
and advisor to emerging technology and healthcare companies, having held financial management positions with
technology and healthcare companies in Silicon Valley for over 25 years. From 2003 to 2018, Mr. Newell was CFO of
Dextera Surgical Inc., a developer of advanced stapling devices and automated medical systems. In December 2017,
after entering into an agreement to sell substantially all of its assets, Dextera Surgical, Inc. filed a voluntary petition
for reorganization under Chapter 11 of Title 11 of the United States Code in the United States Bankruptcy Court for
the District of Delaware. Mr. Newell served on the board of directors of ARI Network Services, Inc., a leading
supplier of SaaS and data-as-a-service solutions, from 2012 to 2017. Previously, Mr. Newell served as CFO of
Omnicell, Inc., a hospital supply and medication management company, and held executive positions with the Beta
Group, LLC and Cardiometrics, Inc. Prior to his business career, he was a pilot in the United States Air Force. Mr.
Newell holds a BA in mathematics from the College of William & Mary and an MBA from Harvard Business School.
We believe that Mr. Newell’s qualifications to serve on the board of directors include his substantial financial and
public-company experience, as he has served as chief financial officer at multiple medical device and other
technology companies. He also has previous experience serving as a director on public-company boards of directors.

Daniel O’Neil.  Mr. O’Neil was appointed to our board of directors in September 2017 and has served as a partner at
Acme Strategy, LLC, a provider of strategic consulting and advisory services, which he founded, since 2010. From
2008 to 2010, he served as an investment banker at Signal Hill Capital Group LLC. Prior to 2008, Mr. O’Neil held
business development and investment banking positions at Energy Services Group, Deutsche Bank AG and BT Alex.
Brown. Mr. O’Neil holds an AB from Harvard College and an MBA from the Stanford University Graduate School of
Business. We believe that Mr. O’Neil’s qualifications to serve on the board of directors include his extensive business
experience and expertise in corporate finance and strategy, including experience gained both as an investment banker
and corporate executive focused on the semiconductor and electronics industries. In the past, Mr. O’Neil has provided
financial advisory services to us. He also brings to our board extensive knowledge of the semiconductor industry,
along with deep experience in transactional processes, mergers and acquisitions, and deal financing for a wide range
of transactions.
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CORPORATE GOVERNANCE

Director Independence

Our board of directors has determined that each of the current directors, with the exception of Daniel Lewis and Len
Perham, is “independent,” as defined by the listing rules of the NASDAQ Stock Market, or Nasdaq, and the rules and
regulations of the Securities and Exchange Commission, or SEC. Our board of directors has standing Audit and
Compensation Committees, each of which is comprised solely of independent directors in accordance with the Nasdaq
listing rules. No director qualifies as independent unless the board of directors affirmatively determines that he has no
direct or indirect relationship with us that would impair his independence. We independently review the relationship
of the Company to any entity employing a director or on whose board of directors he is serving currently.

Audit Committee

Our board of directors established the Audit Committee for the purpose of overseeing the accounting and financial
reporting processes and audits of our financial statements. The Audit Committee also is charged with reviewing
reports regarding violations of our code of ethics and complaints with respect thereto, and internal control violations
under our whistleblower policy are directed to the members of the Audit Committee. The responsibilities of our Audit
Committee are described in the Audit Committee Charter adopted by our board of directors, a current copy of which
can be found on the investors section of our website, www.mosys.com.

Scott Lewis, Daniel J. O’Neil, and Robert Y. Newell are the current members of the Audit Committee. All are
independent, as determined in accordance with Rule 5605(a)(2) of the Nasdaq listing rules and Rule 10A‑3 of the
Securities Exchange Act of 1934, as amended (the “Exchange Act”). Mr. O’Neil serves as the chairman and has been
designated by the board of directors as the “audit committee financial expert,” as defined by Item 407(d)(5) of
Regulation S‑K under the Securities Act of 1933, as amended, and the Exchange Act. That status does not impose on
him duties, liabilities or obligations that are greater than the duties, liabilities or obligations otherwise imposed on him
as a member of the Audit Committee and the board of directors, however. The Audit Committee has delegated
authority to Mr. O’Neil for review and approval of non-audit services proposed to be provided by our independent
registered public accounting firm.

Compensation Committee

Robert Y. Newell and Daniel J. O’Neil are the current members of the Compensation Committee, with Mr. Newell
serving as the chairman. The Compensation Committee is responsible for reviewing, recommending and approving
our compensation policies and benefits, including the compensation of all of our executive officers and directors. Our
Compensation Committee also has the principal responsibility for the administration of our equity incentive and stock
purchase plans. The responsibilities of our Compensation Committee are described in the Compensation Committee
Charter adopted by our board of directors, a current copy of which can be found on the investors section of our
website, www.mosys.com.

Nominations Process

We do not have a nominating committee. Instead of having such a committee, our board of directors historically has
appointed all of the independent directors on our board to search for and evaluate qualified individuals to become
nominees for director and board committee members. The independent directors recommend candidates for
nomination for election or reelection for each annual meeting of stockholders and, as necessary, to fill vacancies and
newly created directorships, and evaluate candidates for appointment to and removal from committees. The
independent directors operate in this capacity under authority granted by resolution of the board of directors, rather
than by charter.

Edgar Filing: MoSys, Inc. - Form DEF 14A

14



With the exception of Mr. Perham, all of our director nominees have expressed their willingness to continue to serve
as our directors. When new candidates for our board of directors are sought, the independent directors evaluate each
candidate for nomination as a director within the context of the needs and the composition of the board of directors as
a whole. The independent directors conduct any appropriate and necessary inquiries into the backgrounds
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and qualifications of candidates. When evaluating director nominees, our board of directors generally seeks to identify
individuals with diverse, yet complementary business backgrounds. Although we have no formal policy regarding
diversity, our directors consider both the personal characteristics and experience of director nominees, including each
nominee’s independence, diversity, age, skills, expertise, time availability and industry background in the context of
the needs of the board of directors and the Company. The board of directors believes that director nominees should
exhibit proven leadership capabilities and experience at a high level of responsibility within their chosen fields, and
must have the experience and ability to analyze the complex business issues facing us, and specifically, the issues
inherent in the semiconductor industry. In addition to business expertise, the board of directors requires that director
nominees have the highest personal and professional ethics, integrity and values and, above all, are committed to
representing the long‑term interests of our stockholders and other stakeholders. We applied these criteria for
identifying the two directors recently added to our board of directors. We were pleased to find these two qualified
candidates willing to serve on our board of directors. To date, we have not paid any fee to a third party to assist in the
process of identifying or evaluating director candidates.

Our independent directors will consider candidates for nomination as director who are recommended by a stockholder
and will not evaluate any candidate for nomination for director differently because the candidate was recommended by
a stockholder. To date, we have not received or rejected any suggestions for a director candidate recommended by any
stockholder or group of stockholders owning more than 5% of our common stock. When submitting candidates for
nomination to be elected at our annual meeting of stockholders, stockholders must also follow the notice procedures
and provide the information required by our bylaws. To consider a candidate recommended by a stockholder for
nomination at the 2019 Annual Meeting of Stockholders, the recommendation must be delivered or mailed to and
received by our secretary within the time periods discussed elsewhere in this proxy statement under the heading
“Stockholder Proposals for 2019 Annual Meeting.” The recommendation must include the information specified in our
bylaws for stockholder nominees to be considered at an annual meeting, including the following:

•The stockholder’s name and address and the beneficial owner, if any, on whose behalf the nomination is proposed;
•The stockholder’s reason for making the nomination at the annual meeting, and the signed consent of the nominee to
serve if elected;
•The number of shares owned by, and any material interest of, the record owner and the beneficial owner, if any, on
whose behalf the record owner is proposing the nominee;
•A description of any arrangements or understandings between the stockholder, the nominee and any other person
regarding the nomination; and
•Information regarding the nominee that would be required to be included in our proxy statement by the rules of the
SEC, including the nominee’s age, business experience for the past five years and any other directorships held by the
nominee.

The information listed above is not a complete list of the information required by our bylaws. The secretary will
forward any timely recommendations containing the required information to our independent directors for
consideration.

Board Leadership Structure

Our bylaws provide the board of directors with flexibility to combine or separate the positions of chairman of the
board of directors and chief executive officer in accordance with its determination that utilizing one or the other
structure is in the best interests of our company. Currently, the board of directors has not appointed a chairman or lead
independent director. From time to time, each of the independent directors works with Daniel Lewis to perform a
variety of functions related to our corporate governance, including coordinating board of directors activities, setting
the agenda for meetings (in consultation with Daniel Lewis, as necessary or appropriate) and ensuring adequate
communication between the board of directors and management. Our Audit Committee oversees critical matters such
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as our relationship with our auditors, our financial reporting practices, system of disclosure controls and procedures
and internal controls over financial reporting. Our Compensation Committee oversees our executive compensation
program. Each of these committees consists entirely of independent directors.

Risk Oversight

The board of directors is actively involved in the oversight of risks, including strategic, credit, liquidity, operational
and other risks, which could affect our business. The board of directors does not have a standing risk management
committee, but administers this oversight function directly through the board of directors as a whole and through its
committees, which oversee risks relevant to their respective functions. For example, in addition to the oversight
matters described in the preceding paragraph, the Audit Committee also assists the board of directors in its risk
oversight function by reviewing and discussing with management our compliance with accounting principles and the
treasury function, including management of our cash and investments. The Compensation Committee assists the board
of directors in its risk oversight function by considering risks relating to the design of our executive compensation
programs and arrangements and employee benefit plans. The full board of directors considers strategic risks and
opportunities and receives reports from the committees regarding risk oversight in their areas of responsibility as
necessary. The board of directors and each committee administers its respective risk oversight function by evaluating
management’s monitoring, assessment and management of risks, including steps taken to limit our exposure to known
risks, through regular interaction with our senior management and in board and committee deliberations that are
closed to members of management. The interaction with management occurs not only at formal board and committee
meetings but also periodically through other written and oral communications.

Stockholder Communications with the Board

Stockholders who desire to communicate with the board of directors, or a specific director, may do so by sending the
communication addressed to either the board of directors or any director, c/o MoSys, Inc., 2309 Bering Drive, San
Jose, California 95131. These communications will be delivered to the board of directors, or any individual director,
as specified.

Annual Meeting Attendance

We have a policy of encouraging each director to attend the annual meeting of stockholders, but attendance is not
required. Mr. Perham, who was also our president and chief executive officer at the time, attended the 2017 Annual
Meeting of Stockholders.

Meetings of the Board and Committees

During 2017, there were 10 meetings of the board of directors and four meetings of the Audit Committee. Each
director attended 100% of the total number of meetings of the board of directors, except that Tommy Eng, a former
director, did not attend one meeting. The Audit Committee members attended 100% of the committee meetings. The
board of directors also acted at times by unanimous written consent, as authorized by our bylaws and the Delaware
General Corporation Law.

Compensation Committee Interlocks and Insider Participation

During 2017, none of our executive officers served as a member of the board of directors or compensation committee
of any entity that had one or more of its executive officers serving as a member of our board of directors or
Compensation Committee. Messrs. Newell and O’Neil, the current Compensation Committee members, and
Mr. Domenik, who served on the Compensation Committee during 2017 and until his resignation from our board of
directors in August 2018, were not officers or employees of ours during 2017 or at any other time.
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Section 16(a) Beneficial Ownership Reporting Compliance

Section 16(a) of the Exchange Act requires our directors, executive officers and persons who own more than 10% of a
registered class of our equity securities to file with the SEC initial reports of ownership and reports of
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changes in ownership of common stock and other equity securities of ours. Directors, executive officers and greater
than 10% holders are required by SEC regulation to furnish us with copies of all Section 16(a) reports they file. Based
solely on our review of Forms 3 and 4 received during 2017 (and any written representations to us by such persons),
we believe that all directors, executive officers and 10% stockholders complied with all applicable Section 16(a) filing
requirements during 2017, except that:

•Messrs. Sullivan and Monson each filed a Form 4 on October 2, 2017 to report a restricted stock unit award granted
on September 26, 2017; and
•Daniel Lewis and Daniel J. O’Neil each filed: (i) a Form 3 on November 2, 2017 to register as a reporting person
effective September 26, 2017, and (ii) a Form 4 on November 2, 2017 to report a stock option granted on October 19,
2017.

Code of Ethics

We have adopted a code of ethics that applies to all of our employees. The code of ethics is designed to deter
wrongdoing and to promote, among other things, honest and ethical conduct, full, fair, accurate, timely, and
understandable disclosures in reports and documents submitted to the SEC and other public communications,
compliance with applicable governmental laws, rules and regulations, the prompt internal reporting of violations of
the code to an appropriate person or persons identified in the code and accountability for adherence to such code.

The code of ethics is available on our website, www.mosys.com. If we make any substantive amendments to the code
of ethics or grant any waiver, including any implicit waiver, from a provision of the code to our Chief Executive
Officer or Chief Financial Officer, or persons performing similar functions, where such amendment or waiver is
required to be disclosed under applicable SEC rules, we intend to disclose the nature of such amendment or waiver on
our website.

9
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DIRECTOR COMPENSATION

The following table summarizes the compensation we paid to our non‑employee directors in 2017:

Name

Fee
Compensation
($)

Option

Awards
($)(1)(2)

All Other
Compensation

Total
($)

Daniel Lewis(3) 7,911 7,080 - 14,991
Daniel O’Neil 8,661 7,080 50,000(4) 65,741
Stephen L. Domenik(5) 8,286 - - 8,286

(1) Option award amounts reflect the aggregate grant date fair value with respect to stock options granted to
the non-employee directors, as determined pursuant to FASB ASC Topic 718.  The assumptions used to
calculate the aggregate grant date fair value of option awards are set forth in the notes to the
consolidated financial statements included in Item 15 of this Report. These amounts do not reflect actual
compensation earned or to be earned by our non-employee directors. Option award amounts consist of:
options granted to Messrs. Lewis and O’Neil on October 19, 2017 to purchase 80,000 shares each.

(2)As of December 31, 2017, our non‑employee directors held outstanding options to purchase the following number
of shares of our common stock: Daniel Lewis, 80,000, and Daniel J. O’Neil, 80,000.

(3)Mr. Lewis became our president and chief executive officer in August 2018.
(4) Represents fees paid by us to Mr. O’Neil for consulting services provided prior to September 2017, when he

joined our board of directors.
(5)Mr. Domenik resigned from our board of directors in August 2018.

Director Fee Compensation

The challenges our business has faced have made it very challenging for us to attract new non-employee directors.
Nasdaq and SEC regulations require that a majority of the directors on our board of directors and on the Audit
Committee and Compensation Committee be independent, non-employee directors, as defined by each entity. Prior to
2017, we relied solely on stock options to incentivize and compensate our non-employee directors. In September
2017, our board of directors authorized the following annual cash retainer fees, payable in quarterly installments, for
our non-employee directors to further compensate them for their service on our board of directors and, as applicable,
for service as chairperson of a committee of our board of directors:

•$30,000 for service on the board of directors;
•$3,000 for service as chairperson of the Audit Committee; and
•$1,500 for service as chairperson of the Compensation Committee.

We believe implementing the retainer fees was necessary to allow us to attract qualified director candidates and was
more representative of how other small, public companies compensate their directors. In addition, to these retainer
fees, we believe it is essential to offer meaningful equity awards as an incentive for service by our non-employee
directors.

Director Equity Compensation
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Our Amended and Restated 2010 Equity Incentive Plan (the “Equity Plan”) permits the board of directors to establish by
resolution the number of shares, up to a maximum of 40,000 each year for each non‑employee director, to be covered
by annual option grants or other awards for each year of service on our board. The awards are to be granted at the first
regular meeting of the board of directors following the date of each annual meeting of stockholders and vest in full on
the first anniversary of the grant date, subject to continuous service during the period. The Equity
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Plan also provides that each non‑employee director shall be granted an award to acquire up to 120,000 shares upon his
or her initial appointment or election to our board of directors, vesting over a four‑year period at the rate of one fourth
of the total number of shares each year, subject to the non‑employee director’s continuous service on the board, with the
exercise price of the award equal to 100% of the fair market value of a share of common stock on the date that he
becomes a director. The Equity Plan also provides that each non‑employee director shall be granted an award to
purchase up to 20,000 shares for his or her role as chairperson of the Compensation and Audit Committees. The
Equity Plan also permits a disinterested majority of the board of directors, in its discretion, to authorize additional
shares to be awarded or granted under stock options to committee chairs and other non‑employee directors for
extraordinary service on the board. The board of directors did not exercise this discretion in 2017. The exercise price
per share under each option grant is equal to the fair market value of a share of our common stock on the date of grant
on the principal trading market for our common stock at the time of grant, which is the Nasdaq Capital Market, or the
Nasdaq CM. In the event of a merger, sale of substantially all of our assets or similar transaction, vesting of all
director options would accelerate as to 100% of the unvested shares subject to the award. All awards to directors have
a term of not longer than six years.

In October 2017, Mr. Domenik voluntarily agreed to surrender all of his outstanding equity awards, all of which were
stock options, to make additional shares available for the awards to Daniel Lewis and Daniel O'Neil, as the Equity
Plan did not have adequate shares available.
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EXECUTIVE COMPENSATION—COMPENSATION DISCUSSION AND ANALYSIS

The information presented below has been modified to reflect the impact of a 1‑for‑10 reverse stock split effected
February 16, 2017.

Overview of Compensation Program

The Compensation Committee of the board of directors has responsibility for establishing, implementing and
monitoring adherence to our compensation philosophy. The board of directors has delegated to the Compensation
Committee the responsibility for determining our compensation policies and procedures for senior management,
including the named executive officers, periodically reviewing these policies and procedures, and making
recommendations concerning executive compensation to be considered by the full board of directors, when such
approval is required under any of our plans or policies or by applicable laws. The Compensation Committee also has
the principal responsibility for the administration of our stock plans, including the approval of equity awards to the
named executive officers.

The compensation received by our named executive officers in fiscal year 2017 is set forth in the Summary
Compensation Table, below. For 2017, the named executive officers included Leonard Perham, President and Chief
Executive Officer, James Sullivan, Vice President of Finance and Chief Financial Officer, and John Monson, Vice
President of Marketing and Sales.

Compensation Philosophy

In general, our executive compensation policies are designed to recruit, retain and motivate qualified executives by
providing them with a competitive total compensation package based in large part on the executive’s contribution to
our financial and operational success, the executive’s personal performance and increases in stockholder value as
measured by the price of our common stock. We believe that the total compensation paid to our executives should be
fair, reasonable and competitive.

We seek to have a balanced approach to executive compensation with each primary element of compensation (base
salary, variable compensation and equity incentives) designed to play a specific role. Overall, we design our
compensation programs to allow for the recruitment, retention and motivation of the key executives and high‑level
talent required in order for us to:

•supply high‑value and high‑quality integrated circuit solutions to our customer base;
•achieve or exceed our annual financial plan and be profitable;
•make continuous progression towards achieving our long‑term strategic objectives to be a high‑growth company with
growing profitability; and
•increase our share price to provide greater value to our stockholders.

Role of Executive Officers in Compensation Decisions

The chief executive officer (CEO) makes recommendations based on guidelines for equity and non‑equity
compensation for executives that have been approved by the Compensation Committee. The Compensation
Committee reviews these guidelines annually. The CEO annually reviews the performance of our executives (other
than himself) and presents his recommendations for proposed salary adjustments, bonuses and equity awards to the
Compensation Committee once a year. In its discretion, the Compensation Committee may accept, modify or reject
the CEO’s recommendations. The Compensation Committee evaluates the compensation of the CEO on its own
without the participation or involvement of the CEO. Only the Compensation Committee and the board of directors
are authorized to approve the compensation for any named executive officer. Compensation of new executives is
based on hiring negotiations between the individuals and our CEO and/or Compensation Committee.
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Elements of Compensation

Consistent with our compensation philosophy and objectives, we offer executive compensation packages consisting of
the following three components:

•base salary;
•annual incentive compensation; and
•equity awards.

In each fiscal year, the Compensation Committee determines the amount and relative weighting of each component
for all executives, including the named executive officers. Base salaries are paid in fixed amounts and thus do not
encourage risk taking. Our widespread use of long‑term compensation consisting of stock options and restricted stock
units (RSUs) focuses recipients on the achievement of our longer‑term goals and conserves cash for other operating
expenses. For example, the RSUs granted to our executives in 2017 vest in increments over one and one-half years
and will fully vest in 2019, and the stock options and RSUs granted to our non‑executive employees generally vest in
increments over three to four years from the date of grant. The Compensation Committee does not believe that these
awards encourage unnecessary or excessive risk taking because the ultimate value of the awards is tied to our stock
price, and the use of multi‑year vesting schedules helps to align our employees’ interests even more closely with those
of our long‑term investors.

Base Salary

Because our compensation philosophy stresses performance-based awards, base salary is intended to be a smaller
portion of total executive compensation relative to long-term equity. The Compensation Committee takes into account
the executive’s scope of responsibility and significance to the execution of our long-term strategy, past
accomplishments, experience and personal performance and compares each executive’s base salary with those of the
other members of senior management. The Compensation Committee may give different weighting to each of these
factors for each executive, as it deems appropriate. The Compensation Committee did not retain a compensation
consultant or determine a compensation peer group for 2017. In September 2017, upon the recommendation of
Mr. Perham, the Compensation Committee awarded Mr. Sullivan a 5.1% increase in annual base salary, retroactive to
July 1, 2017, thereby increasing his salary to $246,990. Mr. Sullivan had not received a salary increase since 2015.
The Compensation Committee determined that the increase was warranted based on the executive’s performance and
increases in the cost of living.

Annual Incentive Compensation

In September 2017, the Compensation Committee implemented a bonus plan for Messrs. Sullivan and Monson
providing for bonuses of 15% and 5%, respectively, of their base salary. The Compensation Committee determined
that these bonuses were warranted based on the executives’ performance and increases in the cost of living, as the
executives did not receive any salary increases in 2016. These bonuses were paid during 2017 and 2018.

In addition, during 2017, Mr. Monson was eligible for payments totaling $60,000 under a sales incentive plan because
of his responsibility for managing our sales efforts. Under this incentive plan, Mr. Monson was paid additional
compensation of approximately $60,000 for his service in 2017.

Equity Awards

Although we do not have a mandated policy regarding the ownership of shares of common stock by officers and
directors, we believe that granting equity awards to executives and other key employees on an ongoing basis gives
them a strong incentive to maximize stockholder value and aligns their interests with those of our other stockholders
on a long-term basis. The Equity Plan enables us to grant equity awards, as well as other types of stock-based
compensation, to our executive officers and other employees. The Compensation Committee reviews and approves all
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equity awards granted under the Equity Plan to the named executive officers. We grant equity awards to achieve
retention and motivation:

•upon the hiring of key executives and other personnel;
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•annually, when we review progress against corporate and personal goals; and
•when we believe that competitive forces or economic conditions threaten to cause our key executives to lose their
motivation and/or where retention of these key executives is in jeopardy.

With the Compensation Committee’s approval, we grant options to purchase shares of common stock when we initially
hire executives and other employees, as a long-term performance incentive. The Compensation Committee has
determined the size of the initial option grants to newly hired executives with reference to option grants held by
existing executives, the percentage that such grant represents of our total shares outstanding and hiring negotiations
with the individual. In addition, the Compensation Committee would consider other relevant information regarding
the size and type of compensation package considered necessary to enable us to recruit, retain and motivate the
executive.

Typically, when we hire an executive, the options vest with respect to one-fourth of the total number of shares subject
to the grant on the first anniversary of the grant date and with respect to 1/48th of the shares monthly thereafter. The
options granted to executives in connection with annual performance reviews typically vest over a four-year period at
the rate of 1/48th of the shares monthly, and RSUs granted typically vest annually over a period of from three-to-five
years, as the Compensation Committee may decide. As matters of policy and practice we grant stock options with an
exercise price equal to fair market value, although the Equity Plan allows us to use a different exercise price. In
determining fair market value, we use the closing price of the common stock on the Nasdaq CM, on the grant date.

Historically, no employee has been eligible for an annual performance grant until the employee has been employed for
at least six months. Annual performance reviews are generally conducted in the first half of each fiscal year. Our CEO
conducts the performance review of all other executives, and makes his recommendations to the Compensation
Committee. The Compensation Committee also reviews the CEO’s annual performance and determines whether he
should receive additional equity awards. Aside from equity award grants in connection with annual performance
reviews, we do not have a policy of granting additional awards to executives during the year. The board of directors
and Compensation Committee have not adopted a policy with respect to setting the dates of award grants relative to
the timing of the release of material non-public information. Our policy with respect to prohibiting insider trading
restricts sales of shares during specified black-out periods, including at all times that our insiders are considered to
possess material non-public information.

In determining the size of equity awards in connection with the annual performance reviews of our executives, the
Compensation Committee takes into account the executive’s current position with and responsibilities to us, and
current and past equity awards to the executive. In September 2017, in connection with Mr. Perham’s review of the
executives’ annual performance, upon the recommendation of Mr. Perham, the Compensation Committee approved
awards of restricted stock units for 35,000 shares of common stock to each of Messrs. Sullivan and Monson. Those
grants were consistent with our practice of awarding annual refresh equity awards to our executives after considering
each executive’s outstanding awards and the percentage that total equity awards held by each executive represent as a
percentage of our total shares outstanding, in light of our annual performance.

In October 2017, Mr. Perham voluntarily agreed to surrender all of his outstanding equity awards, all of which were
stock options, to make additional shares available for the awards to Messrs. Lewis and O'Neil, as the Equity Plan did
not have adequate shares available.

While only the board of directors or the Compensation Committee may approve options or other equity-based
compensation to our executives, the board of directors has authorized the CEO to approve option grants to employees
at the senior director level and below for the purchase of not more than 100,000 shares by any employee during any
calendar year. All such grants must be consistent with equity incentive guidelines approved by the Compensation
Committee. The exercise price for such grants must be equal to the closing price of a share of the common stock on
the Nasdaq CM on the date of grant.
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Going forward, we intend to continue to evaluate and consider equity grants to our executives on an annual basis. We
expect to consider potential equity awards for executives at the same time as we annually review our employees’
performance and determine whether to award grants for all employees.

Accounting and Tax Considerations

Our Compensation Committee has reviewed the impact of tax and accounting treatment on the various components of
our executive compensation program. Section 162(m) of the Internal Revenue Code (the “Code”) generally disallows a
tax deduction to publicly-held companies for compensation paid to “covered” executive officers, to the extent that
compensation paid to such an officer exceeds $1 million during the taxable year. The Tax Cuts and Jobs Act repealed
the performance-based exception to the deduction limit for remuneration that is deductible in tax years commencing
after December 31, 2017. However, certain remuneration is specifically exempt from the deduction limit under a
transition rule to the extent that it is "performance-based," as defined in Section 162(m) of the Code, and subject to a
"written binding contract" in effect as of November 2, 2017 that is not later modified in any material respect. We
endeavor to award compensation that will be deductible for income tax purposes, though other factors will also be
considered. None of the compensation paid to our covered executive officers for the year ended December 31, 2017
that would be taken into account for purposes of Section 162(m) exceeded the $1 million limitation for 2017. Because
of ambiguities and uncertainties as to the application and interpretation of Section 162(m) of the Code and the
regulations issued thereunder, including the uncertain scope of the transition relief under the Tax Cuts and Jobs Act,
no assurance can be given that compensation intended to satisfy the requirements for exemption from Section 162(m)
of the Code in fact will satisfy such requirements. Our Compensation Committee may authorize compensation
payments that do not comply with the exemptions to Section 162(m) when we believe that such payments are
appropriate to attract and retain executive talent.

Say‑on‑Pay

In 2017, we gave our stockholders an opportunity to provide feedback on our executive compensation through an
advisory vote at our annual stockholder meeting. Stockholders were asked to approve, on an advisory basis, the
compensation paid to our named executive officers. A majority of stockholders indicated approval of the
compensation of the named executive officers, with approximately 90% of the shares that voted on such matter voting
in favor of the proposal. Additionally, stockholders were asked to approve, on an advisory basis, in favor of having a
stockholder vote to approve the compensation of the Company's named executive officers every three years. A
majority of stockholders indicated approval of having a stockholder vote to approve the compensation of the
Company's named executive officers every three years, with approximately 60% of the shares that voted on such
matter voting in favor of the proposal. Based on these results and consistent with the previous recommendation and
determination of its board of directors, the Company will hold non-binding advisory votes on executive compensation
every three years until the next vote on the frequency of the stockholder advisory vote on executive compensation.

In light of the results of the advisory vote, the Compensation Committee has continued to apply principles that were
substantially similar to those applied historically in determining compensation policies and decisions and did not make
any significant changes to executive compensation decisions and policies with respect to 2017 executive
compensation.
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COMPENSATION COMMITTEE REPORT

The Compensation Committee has reviewed and discussed with management the Compensation Discussion and
Analysis provisions to be included in our Proxy Statement for the Annual Meeting. Based on this review and
discussion, the Compensation Committee has recommended to the board of directors that the Compensation
Discussion and Analysis be included in our Proxy Statement for the Annual Meeting.

The Compensation Committee of the Board of Directors:

Robert Y. Newell (Chairman)
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SUMMARY COMPENSATION TABLE

The following table sets forth compensation information for fiscal years 2017, 2016 and 2015 for each of our named
executive officers.

Name and principal position Year

Salary

($)

Stock

Option

Awards

($)(1)

Restricted

Stock Awards

($)(1)

Non-Equity

Incentive Plan

Compensation

($)

Total

($)
Leonard Perham(2) 2017 150,000 — — — 150,000
Chief Executive Officer & President 2016 150,000 — — — 150,000

2015 150,000 164,400 — — 314,400
James Sullivan 2017 240,990 — 32,200 37,050(3) 310,240
Chief Financial Officer & 2016 234,990 63,114 53,000 55,876(3) 406,980
Vice President of Finance 2015 234,990 59,748 — — 294,738
John Monson(4) 2017 225,750 — 32,200 45,600(4)
Vice President of Marketing & Sales 11,288(3) 314,838

2016 225,750 71,701 31,800 48,000(4)
5,644(3) 382,895

2015 225,750 59,748 — 51,000(4) 336,498

(1)Award amounts reflect the aggregate grant date fair value with respect to awards granted during the years
indicated, as determined pursuant to FASB ASC Topic 718. The assumptions used to calculate the aggregate grant
date fair value of option and stock awards are set forth in the notes to the audited consolidated financial statements
included in our 2017 Annual Report on Form 10‑K. These amounts do not reflect actual compensation earned or to
be earned by our named executive officers.

(2)Mr. Perham resigned as our president and chief executive officer in August 2018.
(3)Earned as bonuses in 2016 and 2017, as indicated.
(4)Mr. Monson earned the amounts listed for him in the non-equity incentive plan compensation column for

performance pursuant to a sales incentive plan. He resigned as our vice president of sales and marketing in October
2018.
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GRANTS OF PLAN‑BASED AWARDS

The following table provides information on plan‑based awards granted in 2017 to each of the named executive
officers.

Name Grant Date

All
Other

Stock

Awards:

Number
of

Shares
of

Stock or

Units
(#)(1)

All Other

Option

Awards:

Number of

Securities

Underlying

Options (#)

Exercise
or

Base

Price of

Option
Awards

($/Share)

Grant
Date
Fair

Value
of Stock
and

Option
Awards

($)(2)
James Sullivan 9/26/17 35,000 — — $32,200
John Monson(3) 9/26/17 35,000 — — $32,200

(1)Represents restricted stock units granted pursuant to the Equity Plan.
(2) Award amounts shown reflects the aggregate grant date fair value for financial statement reporting purposes, as

determined pursuant to FASB ASC Topic 718, which utilizes certain assumptions as outlined in the notes to the
audited consolidated financial statements included in our 2017 Annual Report on Form 10‑K.

(3)Mr. Monson resigned as our vice president of sales and marketing in October 2018.
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OUTSTANDING EQUITY AWARDS AT FISCAL YEAR‑END

The following table sets forth information regarding the outstanding equity awards held by our named executive
officers as of December 31, 2017.

Option Awards Stock Awards

Name

Number of

Securities

Underlying

Unexercised

Options (#)

Exercisable

Number of

Securities

Underlying

Unexercised

Options

(#)

Unexercisable

Equity

Incentive

Plan Awards:

Number of

Securities

Underlying

Unexercised

Unearned

Options

(#)

Option

Exercise

Price($)

Option

Expiration

Date(1)

Number
of

Units
That

Have
Not

Vested

(#)

Market

Value
of

Units
That

Have
Not

Vested

($)
James Sullivan — — — — — 600(2) 666(3)

4,375(4) 1,625 — 20.50 3/30/25 —
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