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Lowell, Massachusetts
January 19, 2016
Dear Stockholders:

You are cordially invited to attend the M/A-COM Technology Solutions Holdings, Inc. 2016 Annual Meeting of Stockholders on Thursday,
March 3, 2016 at 3:00 p.m. (Eastern Time). The meeting will be held at the Radisson Hotel, located at 10 Independence Drive, Chelmsford,
Massachusetts 01824. Our board of directors has fixed the close of business on January 11, 2016 as the record date for determining those
stockholders entitled to notice of, and to vote at, the annual meeting of our stockholders and any adjournments thereof.

The Notice of Annual Meeting of Stockholders and Proxy Statement, both of which accompany this letter, provide details regarding the business
to be conducted at the annual meeting, including proposals for the election of directors (Proposal 1), an advisory resolution on our executive
compensation (Proposal 2), the ratification of the appointment of Deloitte & Touche LLP as our independent registered public accounting firm
for the fiscal year ending September 30, 2016 (Proposal 3) and the approval of our 2012 Omnibus Incentive Plan (as Amended and Restated)
(Proposal 4).

Our board of directors recommends that you vote FOR each of the director nominees set forth in Proposal 1 and FOR Proposals 2, 3 and 4. Each
proposal is described in more detail in our Proxy Statement.

Your vote is very important. Please vote your shares promptly, whether or not you expect to attend the meeting in person. You may vote over the
Internet, as well as by telephone, or, if you requested to receive printed proxy materials, by mailing a proxy or voting instruction card. If you
attend the annual meeting, you may vote in person if you are eligible to do so, even if you have previously submitted your vote.

Sincerely,

John Croteau

President and Chief Executive Officer
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M/A-COM TECHNOLOGY SOLUTIONS HOLDINGS, INC.
100 Chelmsford Street

Lowell, MA 01851

NOTICE OF ANNUAL MEETING OF STOCKHOLDERS

TO BE HELD ON MARCH 3, 2016

The 2016 Annual Meeting of Stockholders of M/A-COM Technology Solutions Holdings, Inc. (the Annual Meeting ) will be held at the
Radisson Hotel, located at 10 Independence Drive, Chelmsford, Massachusetts 01824, on Thursday, March 3, 2016 at 3:00 p.m. (Eastern Time)
for the following purposes:

1. To elect the two Class I directors nominated by our board of directors named in the accompanying proxy materials to serve until the
2019 Annual Meeting of Stockholders;

2. To conduct an advisory vote on the compensation of our named executive officers for fiscal year 2015;

3. To ratify the appointment of Deloitte & Touche LLP as our independent registered public accounting firm for the fiscal year ending
September 30, 2016;

4.  To approve our 2012 Omnibus Incentive Plan (as Amended and Restated); and

5. To transact such other business as may properly come before the Annual Meeting and any adjournment or postponement thereof.
Only stockholders of record at the close of business on January 11, 2016 (the Record Date ) will be entitled to notice of and to vote at the Annual
Meeting and any adjournments thereof.

In accordance with Securities and Exchange Commission rules, we sent a Notice of Internet Availability of Proxy Materials on or about
January 19, 2016, and provided access to our proxy materials over the Internet to the holders of record and beneficial owners of our common
stock as of the close of business on the Record Date.

Our stockholders and persons holding proxies from stockholders may attend the Annual Meeting. If your shares are registered in your name, you
must bring a form of identification to the Annual Meeting. If your shares are held in the name of a broker, trust, bank or other nominee, you
must bring a proxy or letter from that broker, trust bank or other nominee that confirms you are the beneficial owner of those shares.

By order of the board of directors,
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Clay Simpson
General Counsel and Secretary
Lowell, Massachusetts
January 19, 2016
Important Notice Regarding the Availability of Proxy Materials
For the Annual Meeting of Stockholders to be Held on March 3, 2016

This Proxy Statement and our Annual Report are available at: www.proxyvote.com
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M/A-COM TECHNOLOGY SOLUTIONS HOLDINGS, INC.
100 Chelmsford Street

Lowell, MA 01851

PROXY STATEMENT

FOR THE 2016 ANNUAL MEETING OF STOCKHOLDERS

GENERAL INFORMATION CONCERNING PROXIES AND VOTING AT THE ANNUAL MEETING

Why did I receive these proxy materials?

We are providing these proxy materials in connection with the solicitation by the board of directors of M/A-COM Technology Solutions

Holdings, Inc., a Delaware corporation (the Company, we, us or our ), of proxies to be voted at our 2016 Annual Meeting of Stockholders (the
Annual Meeting ) and at any adjournment or postponement of the Annual Meeting. In accordance with rules of the Securities and Exchange

Commission (the SEC ), we sent a Notice of Internet Availability of Proxy Materials on or about January 19, 2016 and provided access to our

proxy materials over the Internet to the holders of record and beneficial owners of our common stock as of the close of business on January 11,

2016 (the Record Date ).

The Annual Meeting will be held at the Radisson Hotel, located at 10 Independence Drive, Chelmsford, Massachusetts 01824, on Thursday,
March 3, 2016 at 3:00 p.m. (Eastern Time).

What information is included in this Proxy Statement?

The information in this Proxy Statement relates to the proposals to be voted on at the Annual Meeting, the voting process, our board of directors
and board committees, the compensation of current directors and certain current and former executive officers for fiscal year 2015 and other
information.

Who is entitled to vote?

Holders of our common stock at the close of business on the Record Date are entitled to receive the Notice of Annual Meeting of Stockholders
and vote at the Annual Meeting. As of the close of business on the Record Date, there were 53,096,965 shares of our common stock outstanding
and entitled to vote.

Table of Contents 8



Edgar Filing: M/A-COM Technology Solutions Holdings, Inc. - Form DEF 14A

How many votes do I have?

On any matter that is submitted to a vote of our stockholders, the holders of our common stock are entitled to one vote per share of common
stock held by them. Holders of our common stock are not entitled to cumulative voting in the election of directors.

What is the difference between holding shares as a stockholder of record and as a beneficial owner?
Most stockholders hold their shares through a broker, trust, bank or other nominee rather than directly in their own names.

If on the Record Date your shares were registered directly in your name with our transfer agent, American Stock Transfer & Trust Company,
LLC, then you are a stockholder of record. As a stockholder of record, you may vote in person at the Annual Meeting or vote by proxy. Whether
or not you plan to attend the Annual Meeting, we urge you to vote over the Internet, by telephone or by filling out and returning a proxy card to
ensure your vote is counted.
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If on the Record Date your shares were held in an account at a brokerage firm, trust, bank, dealer or other similar organization, then you are the
beneficial owner of shares held in street name and these proxy materials are being forwarded to you by that organization. The organization
holding your account is considered the stockholder of record for purposes of voting at the Annual Meeting. As a beneficial owner, you have the
right to direct your broker or other agent on how to vote the shares in your account. You are also invited to attend the Annual Meeting. However,
since you are not the stockholder of record, you may not vote your shares in person at the Annual Meeting unless you request and obtain a valid
legal proxy or letter from your broker, trust, bank or other nominee.

What am I voting on?

We are asking you to vote on the following matters in connection with the Annual Meeting:

1. The election of the two Class I directors nominated by our board of directors named in the accompanying proxy materials to serve
until the 2019 Annual Meeting of Stockholders;

2. An advisory vote on the compensation of our named executive officers for fiscal year 2015;

3. Ratification of the appointment of Deloitte & Touche LLP as our independent registered public accounting firm for the fiscal year
ending September 30, 2016;

4.  To approve our 2012 Omnibus Incentive Plan (as Amended and Restated); and

5. Such other business as may properly come before the Annual Meeting and any adjournment or postponement thereof.
How do I vote?

Vote by Internet. Stockholders of record may submit proxies over the Internet by following the instructions on the Notice of Internet Availability
of Proxy Materials or, if printed copies of the proxy materials were requested, the instructions on the printed proxy card. Most beneficial
stockholders may vote by accessing the website specified on the voting instructions forms provided by their brokers, trustees, banks or other
nominees. Please check your voting instruction form for Internet voting availability.

Vote by Telephone. Stockholders of record may submit proxies using any touch-tone telephone from within the United States by following the
instructions on the Notice of Internet Availability of Proxy Materials or, if printed copies of the proxy materials were requested, the instructions
on the printed proxy card. Most beneficial owners may vote using any touch-tone telephone from within the United States by calling the number
specified on the voting instruction forms provided by their brokers, trustees, banks or other nominees.

Vote by Mail. Stockholders of record may submit proxies by mail by requesting printed proxy cards and completing, signing and dating the
printed proxy cards and mailing them in the pre-addressed envelopes that will accompany the printed proxy materials. Beneficial owners may
vote by completing, signing and dating the voting instruction forms provided and mailing them in the pre-addressed envelopes accompanying
the voting instruction forms.

If you are a stockholder of record and you return your signed proxy card but do not indicate your voting preferences, the persons named in the

proxy card will vote the shares represented by that proxy as recommended by the board of directors. If you are a beneficial owner and you return
your signed voting instruction form but do not indicate your voting preferences, please see What are broker non-votes and how do they affect the
proposals? regarding whether your broker, trust, bank or other nominee may vote your uninstructed shares on a particular proposal.

Vote in Person at the Annual Meeting. All stockholders of record as of the close of business on the Record Date can vote in person at the Annual
Meeting. You can also be represented by another person at the Annual Meeting by executing a proper proxy designating that person. If you are a
beneficial owner, you must obtain a legal proxy
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or letter from your broker, trust, bank or other nominee and present it to the inspector of election with your ballot to be able to vote at the Annual
Meeting. Even if you plan to attend the Annual Meeting, we recommend that you also vote either by telephone, by Internet or by mail so that
your vote will be counted if you decide not to attend.

What does it mean if I receive more than one set of materials?

If you receive more than one set of materials, your shares are registered in more than one name or are registered in different accounts. In order to
vote all the shares you own, you must either sign and return all of the proxy cards or follow the instructions for any alternative voting procedures
on each of the proxy cards or Notice of Internet Availability of Proxy Materials you receive.

What can I do if I change my mind after I vote?

If you are a stockholder of record, you may revoke your proxy at any time before it is exercised at the Annual Meeting by (a) delivering written
notice, bearing a date later than the proxy, stating that the proxy is revoked to M/A-COM Technology Solutions Holdings, Inc., 100 Chelmsford
Street, Lowell, MA 01851, Attn: General Counsel, (b) submitting a later-dated proxy relating to the same shares by mail, telephone or the
Internet prior to the vote at the Annual Meeting or (c) attending the Annual Meeting and voting in person. Stockholders of record may send a
request for a new proxy card via e-mail to sendmaterial @proxyvote.com, or follow the instructions provided on the Notice of Internet
Availability of Proxy Materials and proxy card to submit a new proxy by telephone or via the Internet. Stockholders of record may also request a
new proxy card by calling 1-800-579-1639.

If you are a beneficial stockholder, you may revoke your proxy or change your vote only by following the separate instructions provided by your
broker, trust, bank or other nominee.

What constitutes a quorum at the Annual Meeting?

Transaction of business at the Annual Meeting may occur only if a quorum is present. If a quorum is not present, it is expected that the Annual
Meeting will be adjourned or postponed in order to permit additional time for soliciting and obtaining additional proxies or votes, and, at any
subsequent reconvening of the Annual Meeting, all proxies will be voted in the same manner as such proxies would have been voted at the
original convening of the Annual Meeting, except for any proxies that have been effectively revoked or withdrawn.

The presence at the Annual Meeting, in person or by proxy, of the holders of a majority of the total votes entitled to be cast constitutes a quorum.
Abstentions and broker non-votes are counted as present and entitled to vote for purposes of determining a quorum.

What are the voting requirements to elect directors and approve each of the other proposals described in this Proxy Statement?

With respect to Proposal 1, the election of directors, each of the two Class I director nominees receiving the largest number of votes will be
elected. With respect to Proposals 2, 3 and 4, the affirmative vote of a majority of the votes cast on the matter is required for the proposal to be
approved. Abstentions and broker non-votes are not counted as votes in favor of or against any proposal.

What are broker non-votes and how do they affect the proposals?

A broker non-vote occurs when a nominee holding shares for a beneficial owner does not vote the shares on a proposal because the nominee
does not have discretionary voting power for a particular item and has not received instructions from the beneficial owner regarding voting.
Brokers who hold shares for the accounts of their clients have discretionary authority to vote shares if specific instructions are not given with
respect to Proposal 3, the
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ratification of the appointment of our independent registered public accounting firm. If your shares are held by a broker on your behalf and you
do not instruct the broker as to how to vote your shares on Proposals 1, 2 or 4, the broker may not exercise discretion to vote for or against that
proposal. Broker non-votes are not counted as votes in favor of or against any proposal.

Who will pay for the cost of this proxy solicitation?

We will bear the cost of the solicitation of proxies from our stockholders. In addition to solicitation by mail, our directors, officers and
employees, without additional compensation, may solicit proxies from stockholders by telephone, letter, facsimile, email, in person or otherwise.
Following the original circulation of the proxies and other soliciting materials, we will request brokers, trusts, banks or other nominees to
forward copies of the proxy and other soliciting materials to persons for whom they hold shares of our common stock and to request authority
for the exercise of proxies. In such cases, we, upon the request of the brokers, trusts, banks and other nominees, will reimburse such holders for
their reasonable expenses.

Why did I receive a one-page notice in the mail regarding the Internet availability of proxy materials instead of a full set of proxy
materials?

Pursuant to rules adopted by the SEC, we have elected to provide access to our proxy materials over the Internet. Accordingly, we are sending a
Notice of Internet Availability of Proxy Materials to stockholders of record as of the Record Date. Stockholders will have the ability to access
the proxy materials on the website referred to in the Notice of Internet Availability of Proxy Materials or request to receive an electronic copy or
printed set of the proxy materials. Instructions on how to access the proxy materials over the Internet or to request an electronic copy or printed
copy may be found in the Notice of Internet Availability of Proxy Materials. In addition, stockholders may request to receive proxy materials in
printed form by mail or electronically by email on an ongoing basis. We encourage stockholders to take advantage of the availability of the
proxy materials on the Internet to help reduce the environmental impact of the Annual Meeting.

When will we announce the results of the voting?

Voting results will be announced by the filing of a Current Report on Form §-K within four business days after the Annual Meeting. If final
voting results are unavailable at that time, we will file an amended Current Report on Form 8-K within four business days of the day the final
results are available.

What are the requirements for admission to the Annual Meeting?

Only stockholders of record and persons holding proxies from stockholders of record may attend the Annual Meeting. If your shares are
registered in your name, you must bring a valid form of photo identification, such as a valid driver s license or passport, to the Annual Meeting.
If your shares are held in the name of a broker, trust, bank or other nominee that holds your shares, you must bring a legal proxy or letter from
that broker, trust, bank or other nominee that confirms you are the beneficial owner of those shares and a valid form of photo identification.
Attendance at the Annual Meeting without voting or revoking a previously submitted proxy in accordance with the voting procedures will not in
and of itself revoke a proxy.
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PROPOSAL 1: ELECTION OF DIRECTORS

Board Composition

As of January 19, 2016, the board of directors was composed of seven members, divided into three classes as follows:

Class I directors: Peter Chung and Gil Van Lunsen, whose current terms will expire at this Annual Meeting;

Class II directors: Charles Bland, Susan Ocampo and Stephen Daly, whose current terms will expire at our annual meeting of
stockholders to be held in 2017; and

Class III directors: John Ocampo and John Croteau, whose current terms will expire at our annual meeting of stockholders to be held

in 2018.
If elected at the Annual Meeting, Messrs. Chung and Van Lunsen will serve until the 2019 Annual Meeting of Stockholders or until their
respective successor is duly elected and qualified, or until their earlier death, resignation or removal. Proxies will be voted in favor of Messrs.
Chung and Van Lunsen unless the stockholder indicates otherwise on the proxy. Messrs. Chung and Van Lunsen have consented to being named
as nominees in this Proxy Statement and have agreed to serve if elected. The board of directors expects that each of the nominees will be able to
serve, but if any of them becomes unable to serve at the time the election occurs, proxies will be voted for another nominee designated by the
board of directors unless the board chooses to reduce the number of directors serving on the board.

The Board of Directors Recommends a Vote FOR
Each of the Class I Director Nominees.
Class I Director Nominees for Election to a Three-Year Term Expiring at the 2019 Annual Meeting of Stockholders

Peter Chung, age 48, has served as a director since December 2010. Mr. Chung is a Managing Director and the Chief Executive Officer of
Summit Partners, L.P., which he joined in August 1994. Mr. Chung currently serves as a director and chairman of the compensation committee
of A10 Networks, Inc., a provider of application networking technologies. Mr. Chung has also served as a director of numerous other public
companies, including, most recently, for Ubiquiti Networks, Inc. ( Ubiquiti ), a developer of networking technology for service providers and
enterprises, from March 2010 to October 2013, for NightHawk Radiology Holdings, Inc. ( NightHawk ), a provider of teleradiology services,
from March 2004 to December 2010, for SeaBright Holdings, Inc., a provider of multi-jurisdictional workers compensation insurance and
general liability insurance, from October 2003 to May 2010, and for Sirenza Microdevices, Inc. (  Sirenza ), a supplier of radio frequency
semiconductors and related components for the commercial communications, consumer and aerospace, defense and homeland security
equipment markets, from October 1999 to April 2006. Mr. Chung also serves as a director of several privately-held companies. Mr. Chung
received an A.B. from Harvard University and an M.B.A. from Stanford University. Mr. Chung is an experienced investor in market-leading
growth companies. He contributes broad-based knowledge and experience in business strategy, capital markets and the communications
technology and semiconductor industries. Mr. Chung provides valuable insight to our board of directors on all matters facing us, from
operational to strategic.

Gil Van Lunsen, age 73, has served as a director since August 2010. Prior to his retirement in June 2000, Mr. Van Lunsen was a Managing
Partner of KPMG LLP and led the firm s Tulsa, Oklahoma office. During his 33-year career, Mr. Van Lunsen held various positions of
increasing responsibility with KPMG and was elected to the partnership in 1977. Mr. Van Lunsen is currently a member of the board of directors
and the audit committee chairman at Array Biopharma Inc., a biopharmaceutical company. He served as a director and chairman of the audit
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transportation provider and its predecessor entities from 2005 until his retirement in 2015. Previously, Mr. Van Lunsen served as a director of
Sirenza and was chairman of its audit committee from October 2003 through its sale to RF Micro Devices, Inc. ( RFMD ) in November 2007.
Mr. Van Lunsen received a B.S./B.A. in accounting from the University of Denver. Mr. Van Lunsen has extensive experience with complex
financial and accounting issues and, as a former partner of KPMG LLP and audit committee chairman at other public companies in our industry
and others, provides valuable leadership and insights to our board of directors on accounting, financial and governance matters. Having served
as a director of Sirenza, Mr. Van Lunsen has also developed strong domain knowledge of the operational and financial issues facing our
Company and our industry.

Class II Directors Continuing in Office until the 2017 Annual Meeting of Stockholders

Charles Bland, age 67, has served as a director since December 2010. Mr. Bland served as our Chief Executive Officer from February 2011 to
December 2012, and was employed by us in a transitional capacity following his retirement from service as our Chief Executive Officer through
May 2013. Mr. Bland previously served as our Chief Operating Officer from June 2010 to February 2011. From April 2007 through December
2010, Mr. Bland served as a director and as the chairman of the audit committee of NightHawk. During 2009, Mr. Bland served as the Chief
Financial Officer of American Gaming Systems, a privately-held designer, manufacturer and operator of gaming machines. Mr. Bland served as
the Chief Financial Officer of Sirenza, from July 2005 through its sale to RFMD in November 2007, and also as its Chief Operating Officer from
May 2003 until July 2005. Mr. Bland also serves as a director of two privately-held companies. Mr. Bland received his B.S., Accounting and
Finance, degree from Ohio State University and his M.B.A. from the Sloan School, Massachusetts Institute of Technology. Mr. Bland s
qualifications to serve as a director include his detailed knowledge of our business, operations, senior leadership, and strategic opportunities and
challenges based on his prior service as our Chief Executive Officer and Chief Operating Officer. In addition, Mr. Bland s extensive experience
in a variety of executive roles at public companies in our industry, his executive experience in other industries, and his prior experience as a
public company director and audit committee chair allow him to bring broad and diverse perspective to our board of directors. His prior CFO
and audit committee experience have provided him expertise with accounting principles and financial reporting rules and regulations, evaluating
financial results and generally overseeing the financial reporting process.

Susan Ocampo, age 57, has served as a director since December 2010. She has also served as Vice President, Secretary and Treasurer of GaAs
Labs, LLC ( GaAs Labs ), a private investment fund targeting the communications semiconductor market, since co-founding it in February 2008.
Previously, Mrs. Ocampo co-founded Sirenza. Mrs. Ocampo served as Sirenza s Treasurer from November 1999 through its sale to RFMD in
November 2007. Mrs. Ocampo holds a B.A. from Maryknoll College. Mrs. Ocampo s extensive experience investing and serving in financial
leadership roles with semiconductor companies strengthens our board of director s oversight of our enterprise risk management, treasury
functions and internal financial controls. We also believe that having our largest stockholder on the board of directors assists the board in

making decisions aimed at increasing stockholder value over the long term.

Stephen G. Daly, age 50, has served as a director since March 2015. From January 2004 through March 2013, Mr. Daly served as the President
of Hittite Microwave Corporation ( Hittite ), a provider of analog and mixed signal integrated circuits, modules and subsystems for commercial
and military RF, microwave and millimeterwave applications. Mr. Daly also served as Hittite s Chief Executive Officer from December 2004
through March 2013. He served as a member of Hittite s board of directors from January 2004 through May 2013, and as its chairman from
December 2005 through March 2013. From 1996 to 2004 he was employed in other application engineering, marketing and sales roles at Hittite.
Mr. Daly also serves as a director of a privately-held company. Mr. Daly received a B.S. in Electrical Engineering from Northeastern University.
Mr. Daly s depth and breadth of expertise in the analog and mixed signal semiconductor industry and prior experience serving on the board of
directors of a public company in our industry contributes valuable perspective and insight to our board of directors.
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Class III Directors Continuing in Office until the 2018 Annual Meeting of Stockholders

John Ocampo, age 56, has served as our Chairman and as a director since our inception in March 2009. Mr. Ocampo has also served as
President of GaAs Labs since co-founding it in February 2008. Previously, Mr. Ocampo co-founded Sirenza in 1984, served as a director of
Sirenza from its inception in 1984 through its sale to RFMD in November 2007, and served in a number of senior executive roles throughout
that period, most recently as its Chairman from December 1998 through November 2007. Mr. Ocampo also served as a director of RFMD from
November 2007 to November 2008. From October 2010 to October 2013, Mr. Ocampo served as a director of Ubiquiti. Mr. Ocampo also serves
as a director of various privately-held companies. Mr. Ocampo holds a B.S.E.E. from Santa Clara University. Mr. Ocampo s strategic vision,
developed over more than 30 years successfully leading public and private companies in the RF semiconductor and component industry, is a
unique asset to our board of directors. His engineering background and extensive knowledge of our operations, markets and technology provides
our board of directors with important insights. We also believe that having our largest stockholder on the board of directors assists the board in
making decisions aimed at increasing stockholder value over the long term.

John Croteau, age 54, has served as our Chief Executive Officer and as a director since December 2012, and as our President since October
2012. Mr. Croteau joined us from NXP Semiconductors N.V. ( NXP ), a provider of mixed signal solutions and standard products, where he
served as the Senior Vice President and General Manager of its High Performance RF business from May 2008 to October 2012. For three of
those years, Mr. Croteau also managed NXP s Power & Lighting Solutions business. Prior to joining NXP, Mr. Croteau held numerous product
management positions at Analog Devices, Inc. ( ADI ), a high-performance semiconductor company, including General Manager for ADI s
Convergent Platforms and Services Group as well as product line director for the Integrated Audio Group. Mr. Croteau holds a B.S., Engineering
Science and Mechanics, from Penn State University. Mr. Croteau s qualifications to serve as a director include his unique perspective and
insights into our operations as our current President and Chief Executive Officer, including his knowledge of our products, technologies,
business relationships, competitive and financial positioning, senior leadership and strategic opportunities and challenges. Our board of directors
also benefits from Mr. Croteau s industry perspective, stemming from his broad experience in a variety of executive roles at public
semiconductor companies.

There are no family relationships among any of our directors or executive officers, other than John Ocampo, the Chairman of the Board, and
Susan Ocampo, a director, who are married to each other.
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CORPORATE GOVERNANCE

Board of Directors

Our board of directors and its committees meet throughout the year on a set schedule, and also hold special meetings and act by written or
electronic consent from time to time. During fiscal year 2015, including telephonic meetings, our board of directors met 14 times, the audit
committee held 11 meetings, the compensation committee held seven meetings and the nominating and governance committee held two

meetings. Our directors who are independent according to the rules and regulations of the SEC and the listing requirements and rules of the
Nasdaq Stock Market ( NASDAQ ) also met separately in executive sessions at which only independent directors were present from time to time
during fiscal year 2015.

During fiscal year 2015, each member of the board of directors attended 75% or more of the aggregate number of meetings of the board and
committees on which he or she served. We encourage, but do not require, our directors and nominees for director to attend our annual meeting of
stockholders in person or telephonically. Two of our directors attended our 2015 Annual Meeting of Stockholders held in March 2015.

Director Independence

Our board of directors has reviewed its composition, the composition of its committees and the independence of each member of our board of
directors during fiscal year 2015. Based on information requested from and provided by each director concerning his or her background,
employment and affiliates, our board of directors has determined that Messrs. Chung, Daly and Van Lunsen qualify as independent according to
the rules and regulations of the SEC and the NASDAQ listing requirements and rules. As of January 19, 2016, Messrs. Ocampo, Croteau and
Bland are not independent according to the rules and regulations of the SEC and the listing requirements and rules of NASDAQ because they are
or in the last three years have been our employees, and Mrs. Ocampo is not independent because she is the spouse of one of our executive

officers.

The listing requirements and rules of NASDAQ require that, subject to certain exemptions, the board of directors of a listed company be
comprised of a majority of independent directors, that the compensation, nominating and governance and audit committees of such listed
company be comprised solely of independent directors, that the compensation committee be comprised of at least two independent directors, and
that the audit committee be comprised of at least three independent directors. Prior to February 5, 2015, we were a controlled company as
defined by NASDAQ rules NASDAQ, and as such we relied on the controlled company exemption contained in the NASDAQ rules, which did
not require us to have a board of directors comprised of a majority of independent directors. The composition of our board committees, however,
complied with the independence requirements relating to board committees, including applicable exceptions in the NASDAQ rules. Following

our public common stock offering on February 5, 2015 (the Offering ), Mr. and Mrs. Ocampo and their affiliates no longer control more than
50% of our common stock and, consequently, we are no longer a controlled company within the meaning of the NASDAQ listing requirements.
As a result, we are now subject to additional governance requirements under NASDAQ rules, including the requirements to have a majority of

the board of directors consist of independent directors and certain compensation committee and nominating and governance committee
requirements. The NASDAQ rules provide for phase-in periods for these requirements, but we must be fully compliant with the new

requirements within one year following the consummation of the Offering.

Board Leadership Structure

Our board of directors does not currently have a policy as to whether the offices of chair of the board and Chief Executive Officer should be
separate. Our board of directors believes that it should have the flexibility to make this determination as circumstances require and in a manner
that it believes is best to provide appropriate leadership for our Company. The board of directors believes that its current leadership structure,
with Mr. Ocampo serving as Chairman and Mr. Croteau serving as Chief Executive Officer, is appropriate because it
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enables the board of directors as a whole to engage in oversight of management, promote communication between management and the board of
directors and oversee governance matters and risk management activities, while allowing our Chief Executive Officer to focus on his primary
responsibility for the operational leadership and strategic direction of the Company. In addition, the board of directors benefits from the
perspective and insights of Messrs. Ocampo and Croteau as a result of their extensive experience in the semiconductor industry.

Risk Oversight

The board of directors oversees our risk management activities. The board of directors implements its risk oversight function both as a whole
and through delegation to its committees. These committees meet regularly and report back to the full board of directors. The audit committee
has primary oversight responsibility with respect to financial risks as well as oversight responsibility for our overall risk assessment and risk
management policies and systems. The audit committee oversees our procedures for the receipt, retention and treatment of complaints relating to
accounting and auditing matters and oversees our management of legal and regulatory compliance systems. The compensation committee
oversees risks relating to our compensation plans and programs, including the evaluation of whether our compensation programs contain
incentives for executive officers and employees to take risks in performing their duties that are reasonably likely to have a material adverse
effect on us. The compensation committee believes that we have no compensation policies and programs that give rise to risks reasonably likely
to have a material adverse effect on us. The nominating and governance committee oversees risks associated with corporate governance and the
composition of our board of directors, including the independence of board members. Each committee reports on its activities to the full board of
directors from time to time. This enables the board of directors and its committees to coordinate their respective risk oversight roles.

Board Committees

The board of directors currently has the following standing committees: audit, compensation and nominating and governance. The board of
directors has adopted a written charter for each standing committee, each of which may be accessed on the Investor Relations section of our
website at http://ir macom.com/documents.cfm. A summary of the duties and responsibilities of each committee is set forth below.

Audit Committee

Our audit committee consists of Messrs. Bland, Chung, Daly and Van Lunsen, with Mr. Van Lunsen serving as Chair. Our audit committee
oversees our corporate accounting and financial reporting process, internal accounting and financial controls and audits of the financial
statements. Our audit committee also evaluates the independent auditor s qualifications, independence and performance; engages and provides
for the compensation of the independent auditor; establishes the policies and procedures for the retention of the independent auditor to perform
any proposed permissible non-audit services; reviews our annual audited financial statements; reviews our critical accounting policies, our
disclosure controls and procedures and internal controls over financial reporting; discusses with management and the independent auditor the
results of the annual audit and the reviews of our quarterly unaudited financial statements; oversees our financial risk assessment and
management programs; and reviews related-person transactions that would be disclosed under Item 404 of Regulation S-K. Our board of
directors has determined that each of our audit committee members meet the requirements for independence and financial literacy under the
applicable rules and regulations of the SEC and NASDAQ, except for Mr. Bland who is not deemed to be independent under the applicable
NASDAQ listing rules because he served as our Chief Executive Officer until December 2012 and was employed by us in a transitional capacity
through May 2013. Although he is not an independent director, Section 5605(c)(2)(B) of the NASDAQ listing rules nonetheless permits the
appointment of a non-independent director to the audit committee if the board of directors, under exceptional and limited circumstances,
determine that the non-independent director s membership is in the best interests of the Company. Based on Mr. Bland s extensive experience
with the Company and his knowledge and experience in finance and accounting, the board of directors concluded that, under the exceptional and
limited circumstances presented by our former director Mark Edelstone s resignation
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from the board of directors on September 15, 2015, Mr. Bland s appointment to, and membership on, the audit committee was in the best

interests of the Company and its stockholders, and that Mr. Bland also satisfied the audit committee independence criteria under

Section 10A(m)(3) of the Securities Exchange Act of 1934, as amended (the Exchange Act ). Our board of directors has determined that Mr. Van
Lunsen is an audit committee financial expert as defined under the applicable rules of the SEC.

Compensation Committee

Our compensation committee consists of Messrs. Chung, Daly and Van Lunsen, with Mr. Chung serving as Chair. Our compensation committee
oversees our compensation plans, policies and programs for our executive officers and non-employee directors on our board of directors. The
compensation committee is also responsible for overseeing our equity benefit plans and other employee benefit plans in which executive officers
participate, and for reviewing and approving our Compensation Discussion and Analysis. Our board of directors has determined that each
member of our compensation committee meets the requirements for independence under the applicable rules and regulations of the SEC,
NASDAAQ and Section 162(m) of Internal Revenue Code of 1986, as amended (the Code ). Pursuant to its charter, the compensation committee
may form and delegate authority to subcommittees and delegate authority to one or more designated members of the committee. The
compensation committee may also delegate to senior executive officers the authority to make certain grants of equity-based compensation to
non-officer employees, subject to restrictions set forth in the charter and under applicable laws. For additional discussion of the processes and
procedures the compensation committee has used to determine executive officer and non-employee director compensation please refer to the
section entitled, Named Executive Officer Compensation Compensation Discussion and Analysis How We Set Executive Compensation.

During fiscal year 2015, our compensation committee did not engage a compensation consultant in connection with setting executive
compensation, but it did review certain survey data regarding executive and non-employee director compensation compiled by Radford
Consulting ( Radford ), a compensation consultant. Please see Director Compensation and Named Executive Officer Compensation
Compensation Discussion and Analysis for further description of the services and data provided by Radford. Prior to receiving the data from
Radford, the compensation committee considered the independence of Radford in accordance with the terms of the compensation committee
charter. The committee determined that Radford was independent and did not identify any conflicts of interest with respect to Radford.

Nominating and Governance Committee

Our nominating and governance committee consists of Messrs. Bland, Chung and Van Lunsen, with Mr. Bland serving as Chair. The nominating
and governance committee is responsible for identifying individuals qualified to become members of our board of directors, making
recommendations regarding candidates to serve on our board of directors and overseeing evaluations of the board of directors and its
committees. In making recommendations regarding board candidates, the nominating and governance committee will consider desired board
member qualifications, expertise, diversity and characteristics. In addition, the nominating and governance committee is responsible for making
recommendations concerning governance matters. Our board of directors has determined that each member of our nominating and governance
committee meets the requirements for independence under the applicable NASDAQ listing rules, except for Mr. Bland who is not deemed to be
independent under the applicable NASDAQ listing rules because he served as our Chief Executive Officer until December 2012 and was
employed by us in a transitional capacity through May 2013. Although he is not an independent director, Section 5605(e)(3) of the NASDAQ
listing rules nonetheless permits the appointment of a non-independent director to the nominating and governance committee if the board of
directors, under exceptional and limited circumstances, determine that the non-independent director s membership is in the best interests of the
Company. Based on Mr. Bland s extensive experience with the Company and his prior experience as a public company director and committee
chair, the board of directors concluded that, under the exceptional and limited circumstances presented by Mr. Edelstone s resignation from the
board of directors in September 2015, Mr. Bland s appointment to, and membership on, the nominating and governance committee was in the
best interests of the Company and its stockholders.
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Pursuant to its charter, the nominating and governance committee will also consider qualified director candidates recommended by our
stockholders. The nominating and governance committee evaluates the qualifications of candidates properly submitted by stockholders in the
same manner as it evaluates the qualifications of director candidates identified by the committee or the board of directors. Stockholders can
recommend director candidates by following the instructions outlined below in the section entitled Additional Information Consideration of
Stockholder-Recommended Director Nominees. No nominations for director were submitted to the nominating and governance committee for
consideration by any of our stockholders in connection with the Annual Meeting.

The nominating and governance committee may rely on recommendations from a number of sources when identifying potential director
candidates, including recommendations from current directors and officers. The committee may hire outside consultants, search firms or other
advisors to assist in identifying director candidates.

When evaluating a candidate for director, the nominating and governance committee considers, among other things, the candidate s judgment,
knowledge, integrity, diversity, expertise and strategic, business and industry experience, which are likely to enhance the board of directors
ability to govern our affairs and business. We do not have a separate policy regarding consideration of diversity in identifying director nominees,
but the nominating and governance committee strives to nominate directors with a variety of complementary skills and backgrounds so that, as a
group, the board of directors will possess a broad perspective and the appropriate talent, skills and expertise to oversee our business. The
nominating and governance committee also takes into account independence requirements imposed by law or regulations (including the
NASDAQ listing standards). In the case of director candidates recommended by stockholders, the nominating and governance committee may
also consider the number of shares held by the recommending stockholder, the length of time that such shares have been held and the
relationship, if any, between the recommending stockholder and the recommended director nominee.

Compensation Committee Interlocks and Insider Participation

During fiscal year 2015, no member of our compensation committee was, at any time during fiscal year 2015 or at any other time, an officer or
employee of the Company, and, except as described in the section entitled Certain Relationships and Related Person Transactions, none had or
has any relationships with the Company that are required to be disclosed under Item 404 of Regulation S-K. None of the Company s executive
officers have served as a member of the board of directors, or as a member of the compensation or similar committee, of any entity that has one
or more executive officers who served on our board of directors or compensation committee during fiscal year 2015.
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DIRECTOR COMPENSATION

2015 Director Compensation

The following table provides information regarding the compensation earned by our non-employee directors during fiscal year 2015. Our
employee directors, Messrs. Ocampo and Croteau, did not receive any additional compensation for their services as directors. Mr. Croteau s
compensation is included with that of our other named executive officers in 2015 Summary Compensation Table below.

Fees Earned

or Paid in Stock Awards
Name Cash ($) $) 1) Total ($)
Charles Bland 68,481 104,666(2) 173,147
Peter Chung 78,750 104,666(2) 183,416
Stephen Daly (3) 33,187 223,287(2) 256,474
Susan Ocampo 48,750 48,750
Gil Van Lunsen 83,750 104,666(2) 188,416

(1) The amounts included under the Stock Awards column reflect the aggregate grant date fair value of the restricted stock unit awards granted in fiscal year 2015
to our non-employee directors, computed in accordance with FASB ASC Topic 718, excluding the effect of any estimated forfeitures. For more information
on the underlying valuation assumptions used to calculate grant date fair values, see Notes 2 and 16 to Notes to Consolidated Financial Statements in our
Annual Report on Form 10-K for fiscal year 2015. As of October 2, 2015, Messrs. Bland, Chung, Daly and Van Lunsen held unvested restricted stock units
with respect to 3,139, 3,139, 6,429 and 3,139 shares of our common stock, respectively, and Mr. Bland held outstanding stock options with respect to 20,000
shares of our common stock.

(2) OnJanuary 21, 2015, we granted each of Messrs. Chung, Bland and Van Lunsen an annual restricted stock unit award representing 1,562 shares of our
common stock for their services as directors during fiscal year 2015. On April 22, 2015, we granted Mr. Daly a one-time restricted stock unit award
representing 3,865 shares of our common stock in connection with his appointment to the board of directors. On May 15, 2015, we granted each of Messrs.
Bland, Chung and Van Lunsen an annual restricted stock unit award representing 1,577 shares of our common stock and Mr. Daly an annual restricted stock
unit award representing 2,564 shares of our common stock for services as a director during fiscal year 2015. Mrs. Ocampo has not been granted equity-based
compensation from the Company in respect of her service as a director.

(3) Mr. Daly was appointed to the board of directors effective March 20, 2015.

Our non-employee directors are compensated under our non-employee director compensation program as described below. Our compensation

program for our non-employee directors has two elements, cash compensation and equity compensation. Given their substantial holdings of our

common stock, we have not granted equity compensation to Mr. or Mrs. Ocampo for their service as directors (or his service as an employee,
with respect to Mr. Ocampo) to date.

In fiscal year 2015, the compensation committee assessed the competitiveness of our non-employee director compensation program and made
recommendations to the board of directors for certain changes to such program, which the board of directors subsequently approved. In making
its assessments and recommendations, the compensation committee considered certain non-employee director compensation survey data,
analysis, observations and assessments compiled by Radford. The Radford data included a comparative analysis of our non-employee director
compensation program with those of the group of comparable companies described in  Named Executive Officer Compensation, Compensation
Discussion and Analysis How We Set Executive Compensation below, and was used by the compensation committee to assess the
competitiveness of our program and to develop the compensation committee s recommended changes to our program. The Radford data
indicated, among other things, that our program was below market median generally. Based on this data, the compensation committee
considered potential changes to our program which would better align it with market median levels of non-employee director compensation.
Based in part on the data provided by Radford, and with a view to making our non-employee director compensation program more competitive
in attracting and retaining qualified non-employee directors, the board of directors approved certain modifications to our non-employee director
compensation programs on May 15, 2015. Below we describe our non-employee director compensation programs both before and following
these modifications.
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Cash Compensation. Prior to May 15, 2015, the cash component of our non-employee director compensation program was as follows:

a $35,000 annual cash retainer for each non-employee director;

an annual cash retainer of $6,000 for each member of the audit committee and the compensation committee, and $4,000 for each
member of the nominating and governance committee, in each case excluding the chair of such committees; and

an annual cash retainer of $15,000 for the chair of the audit committee, $10,000 for the chair of the compensation committee and
$8,000 for the chair of the nominating and governance committee.
Beginning May 15, 2015, the cash component of our non-employee director compensation program was amended as follows:

a $45,000 annual cash retainer for each non-employee director;

an annual cash retainer of $10,000 for each member of the audit committee, $7,500 for each member of the compensation committee
and $5,000 for each member of the nominating and governance committee, in each case excluding the chair of such committees; and

an annual cash retainer of $20,000 for the chair of the audit committee, $15,000 for the chair of the compensation committee and
$10,000 for the chair of the nominating and governance committee.
These cash payments are calculated and paid in quarterly installments. Non-employee directors are also reimbursed for expenses in connection
with attendance at board of directors and committee meetings. Non-employee directors are also eligible for coverage under our health care
insurance plans at their election and at their sole expense.

Equity Compensation. Non-employee directors are also eligible to receive equity-based awards under our 2012 Omnibus Incentive Plan. Prior to
May 15, 2015, the equity component of our non-employee director compensation program was as follows:

Each of our non-employee directors was eligible to be granted an annual restricted stock unit award representing a number of shares
of common stock having a grant date fair market value equal to $50,000. Each such grant vested in full on or about the first
anniversary of its grant date.

In addition to and not in lieu of the above annual grant, when a non-employee director first joined the board of directors, he or she
was also eligible to be granted a restricted stock unit award representing a number of shares of common stock having an aggregate
grant date fair market value representing that portion of $50,000 which was equivalent to the portion of the current calendar year
during which such non-employee director would serve on the board of directors. Any such grant vested in full on the next regular
annual director award vest date.

Beginning May 15, 2015, the equity component of our non-employee director compensation program was amended as follows:

Each of our non-employee directors will be granted an annual restricted stock unit award (or, upon the director s request, a restricted
stock award) each January representing a number of shares of common stock having a grant date fair market value equal to $130,000.
This award will vest in full on February 15 of the calendar year immediately following the year of its grant date. If a non-employee
director first joins the board of directors after the annual grant for the calendar year of his or her appointment or election has already
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