Edgar Filing: FORMFACTOR INC - Form DEF 14A

FORMFACTOR INC
Form DEF 14A
March 19, 2015

UNITED STATES

SECURITIES AND EXCHANGE COMMISSION
Washington, D.C. 20549

SCHEDULE 14A

Proxy Statement Pursuant to Section 14(a) of

the Securities Exchange Act of 1934 (Amendment No. )

Filed by the Registrant y
Filed by a Party other than the Registrant o
Check the appropriate box:

o Preliminary Proxy Statement

0 Confidential, for Use of the Commission Only (as permitted by Rule 14a-6(e)(2))
v Definitive Proxy Statement

o Definitive Additional Materials

0 Soliciting Material under §240.14a-12

FormFactor, Inc.
(Name of Registrant as Specified In Its Charter)

(Name of Person(s) Filing Proxy Statement, if other than the Registrant)
Payment of Filing Fee (Check the appropriate box):
v No fee required.
0 Fee computed on table below per Exchange Act Rules 14a-6(i)(1) and 0-11.
(1) Title of each class of securities to which transaction applies:
(2) Aggregate number of securities to which transaction applies:
3) Per unit price or other underlying value of transaction computed pursuant to Exchange Act Rule 0-11 (set
forth the amount on which the filing fee is calculated and state how it was determined):
(4) Proposed maximum aggregate value of transaction:
(5) Total fee paid:

o Fee paid previously with preliminary materials.
Check box if any part of the fee is offset as provided by Exchange Act Rule 0-11(a)(2) and identify the filing
o for which the offsetting fee was paid previously. Identify the previous filing by registration statement number,

or the Form or Schedule and the date of its filing.
(1) Amount Previously Paid:

(2) Form, Schedule or Registration Statement No.:
(3) Filing Party:

(4) Date Filed:




Edgar Filing: FORMFACTOR INC - Form DEF 14A

7005 Southfront Road

Livermore, California 94551

May 1, 2015, 3:00 p.m., Pacific Daylight Time

2015 ANNUAL MEETING OF STOCKHOLDERS

To Our Stockholders:

You are cordially invited to attend the 2015 Annual Meeting of Stockholders of FormFactor, Inc., which will be held
at our principal executive offices located at 7005 Southfront Road, Livermore, California 94551, on Friday, May 1,
2015 at 3:00 p.m., Pacific Daylight Time.

The agenda for the Annual Meeting is described in detail in the attached Notice of Annual Meeting of Stockholders
and the attached Proxy Statement. We urge you to carefully review the attached proxy materials. These proxy
materials were first sent on or about March 20, 2015 to stockholders entitled to vote at the Annual Meeting.

Your vote is important. Whether or not you are able to attend the Annual Meeting in person, we urge you to vote your
shares through the Internet in accordance with the instructions in the Notice of Internet Availability of Proxy Materials
that you received in the mail, or by signing, dating, and returning a proxy card at your earliest convenience.

We thank you for your continued support. We look forward to seeing you at our 2015 Annual Meeting of
Stockholders.

With best regards,

Michael D. Slessor

Chief Executive Officer

Livermore, California
March 19, 2015
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7005 Southfront Road
Livermore, California 94551

NOTICE OF 2015 ANNUAL MEETING OF STOCKHOLDERS
To Be Held Friday, May 1, 2015
At 3:00 p.m., Pacific Daylight Time
To Our Stockholders:
NOTICE IS HEREBY GIVEN that the 2015 Annual Meeting of Stockholders of FormFactor, Inc. will be held at our
principal executive offices located at 7005 Southfront Road, Livermore, California 94551, on Friday, May 1, 2015, at
3:00 p.m., Pacific Daylight Time, for the following purposes:
Election of two Class III directors to our Board of Directors, each to serve on our Board of Directors for a term of
1.three years or until his successor has been elected and qualified or until his earlier death, resignation or removal.
The director nominees are:
Richard DeLateur, and
Edward Rogas, Jr.;
2. Advisory approval of the company's executive compensation;
Approval of an amendment and restatement of the company’s 2012 Equity Incentive Plan to increase the number of
3.shares reserved for issuance under the Plan by 4,500,000 shares and to prohibit the cashing out of stock appreciation
rights;
Ratification of the selection of KPMG LLP as FormFactor's independent registered public accounting firm for fiscal
“year 2015; and
Action upon such other matters as may properly come before the Annual Meeting or any adjournment or
"postponement thereof.
The foregoing items of business are more fully described in the Proxy Statement for the 2015 Annual Meeting of
Stockholders accompanying this Notice.
The record date for determining those stockholders of our company who will be entitled to notice of, and to vote at,
the Annual Meeting, and at any adjournment or postponement thereof, is March 9, 2015. A list of those stockholders
entitled to vote at the Annual Meeting will be available for inspection by any of our stockholders for any purpose
germane to the Annual Meeting during regular business hours at FormFactor's principal executive offices for ten days
prior to the Annual Meeting.
Your vote is important. Whether or not you are able to attend the Annual Meeting in person, we urge you to vote your
shares through the Internet in accordance with the instructions in the Notice of Internet Availability of Proxy Materials
that you received in the mail, or by signing, dating, and returning a proxy card at your earliest convenience.
On behalf of our Board of Directors, thank you for your participation in our 2015 Annual Meeting of Stockholders.
BY ORDER OF THE BOARD OF DIRECTORS

Stuart L. Merkadeau
Secretary

Livermore, California
March 19, 2015
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INTERNET AVAILABILITY

We are taking advantage of the Securities and Exchange Commission rules that allow companies to furnish proxy
materials to their stockholders through the Internet. This Proxy Statement and our 2014 Annual Report on

Form 10-K are available at http://viewproxy.com/formfactor/2015/. We believe these rules allow us to provide
you with the information you need while lowering the costs of delivery and reducing the environmental impact of
the Annual Meeting. On or about March 20, 2015, we mailed to stockholders on the record date a Notice
Regarding the Availability of Proxy Materials (the "Notice"). If you received a Notice by mail, you will not
receive a printed copy of the proxy materials, unless you specifically request one. Instead, the Notice instructs
you on how to access and review all of the important information contained in this Proxy Statement and in our
2014 Annual Report on Form 10-K (which we posted on the Internet on the same date), as well as how to submit
your proxy over the Internet. If you received the Notice and would still like to receive a printed copy of our proxy
materials, you may request a printed copy of the proxy materials by following the instructions on the Notice.
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The information in the Report of the Audit Committee and the Report of the Compensation Committee contained in
this Proxy Statement shall not be deemed to be incorporated by reference into any filing under the Securities Act of
1933, as amended, or under the Securities Exchange Act of 1934, as amended, except to the extent that we specifically
incorporate this information by reference into such filings. In addition, this information shall not otherwise be deemed
to be "soliciting material" or to be filed under those Acts.

Please note that information on FormFactor's website is not incorporated by reference in this Proxy Statement.
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7005 Southfront Road
Livermore, California 94551

PROXY STATEMENT
FOR THE
2015 ANNUAL MEETING OF STOCKHOLDERS

GENERAL INFORMATION

QUESTIONS AND ANSWERS REGARDING PROXY MATERIALS
Q: Why am I receiving FormFactor's proxy materials?
Our Board of Directors has made FormFactor's proxy materials available to you on the Internet on or about
March 20, 2015 or, upon your request, has delivered a printed set of the proxy materials to you by mail in
_connection with the solicitation of proxies by our Board for our 2015 Annual Meeting of Stockholders.
"FormFactor's proxy materials are available on the Internet at http://viewproxy.com/formfactor/2015/. We will hold
the Annual Meeting at our principal executive offices located at 7005 Southfront Road, Livermore, California
94551, on Friday, May 1, 2015, at 3:00 p.m., Pacific Daylight Savings Time.
Q: What is included in the proxy materials?
The proxy materials include our company's Notice of Annual Meeting of Stockholders, Proxy Statement and the
A:2014 Annual Report on Form 10-K, which includes our audited consolidated financial statements. If you requested
a printed set of the proxy materials by mail, the proxy materials also included a proxy card for the Annual Meeting.
Q: Why did I receive a notice in the mail regarding the Internet availability of the proxy materials?
We mailed a Notice of Internet Availability of Proxy Materials to our stockholders of record and beneficial owners
of our common stock on or about March 20, 2015 to notify you that you can access the proxy materials over the
Internet. Instructions for accessing the proxy materials through the Internet are set forth in the Notice of Internet
A: Availability of Proxy Materials. As we did last year for our 2014 Annual Meeting of Stockholders, we sent the
Notice instead of mailing a printed set of the proxy materials in accordance with the "Notice and Access" rules
adopted by the U.S. Securities and Exchange Commission. If you wish to receive a printed set of the proxy
materials, please follow the instructions set forth on the Notice of Internet Availability of Proxy Materials.
Q: How can I get electronic access to the proxy materials?
The Notice of Internet Availability of Proxy Materials contains instructions on how to review our company's proxy
A:materials on the Internet and instruct us to send future proxy materials to you by e-mail. Your election to receive
future proxy materials by e-mail will remain in effect until you terminate it in writing.
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QUESTIONS AND ANSWERS REGARDING THE ANNUAL MEETING
Q: Where will the Annual Meeting be held?

“We will hold the Annual Meeting at our principal executive offices located at 7005 Southfront Road, Livermore,

"California 94551, on Friday, May 1, 2015, at 3:00 p.m., Pacific Daylight Savings Time.
From San Francisco, California, take 1-80 East, merge onto [-580 East, take N. Greenville Road/Altamont Pass Road
exit, turn right off the ramp onto Southfront Road and turn left into the company's principal executive offices. From
San Jose, California, take I-880 North, merge onto Mission Boulevard/CA-262 East, merge onto [-680 North, merge
onto [-580 East, take N. Greenville Road/Altamont Pass Road exit, turn right off the ramp onto Southfront Road and
turn left into the company's principal executive offices.
Q: What specific proposals will be considered and acted upon at FormFactor's 2015 Annual Meeting?
A:The specific proposals to be considered and acted upon at the Annual Meeting are:
Proposal No. 1—FElection of two Class III directors to our Board of Directors, each to serve on our Board for a term of
three years or until his successor has been elected and qualified or until his earlier death, resignation or removal. The
director nominees are: Richard DeLateur and Edward Rogas, Jr.;
Proposal No. 2—Adyvisory approval of the company's executive compensation;
Proposal No. 3—Approval of an amendment and restatement of the Company’s 2012 Equity Incentive Plan to increase
the number of shares reserved for issuance under the Plan by 4,500,000 shares and to prohibit the cashing out of stock
appreciation rights; and
Proposal No. 4—Ratification of the selection of KPMG LLP as our independent registered public accounting firm for
fiscal year 2015.
We will also consider any other matters that are properly presented for a vote at the Annual Meeting. As of March 19,
2015, we are not aware of any other matters to be submitted for consideration at the Annual Meeting. If any other
matters are properly brought before the meeting, the persons named in the enclosed proxy card or voting instruction
form will vote the shares they represent using their best judgment.
Q: What do I need to bring with me to attend the Annual Meeting?

If you are a stockholder of record of shares of our common stock, please bring photo identification with you. If you
are a beneficial owner of shares of our common stock held in "street name," please bring photo identification and
_the "legal proxy," which is described below under the question "If I am a beneficial owner of shares held in 'street

"name,' how do I vote?", or other evidence of stock ownership (e.g., most recent account statement) with you. If you
do not provide photo identification or if applicable, evidence of stock ownership, you will not be admitted to the
Annual Meeting.

QUESTIONS AND ANSWERS REGARDING VOTING AND ANY PROXY SOLICITATION

Q: Who can vote at the Annual Meeting?
Only stockholders of record of our common stock at the close of business on March 9, 2015, which is the record
date, are entitled to notice of, and to vote at, the Annual Meeting. If you own shares of FormFactor common stock

A:as of the record date, then you can vote at the Annual Meeting. At the close of business on the record date, we had
57,582,168 shares of our common stock outstanding and entitled to vote, which were held by 209 stockholders of
record.

Q: How many votes am I entitled per share of common stock?

A:Holders of our common stock are entitled to one vote for each share held as of the record date.

Q: What is the difference between holding FormFactor shares as a stockholder of record and a beneficial owner?
Most of our stockholders hold their shares of our common stock as a beneficial owner through a broker, bank or

A:other nominee in "street name" rather than directly in their own name. As summarized below, there are some
important distinctions between shares held of record and those owned beneficially in "street name."

Stockholder of Record: If your shares of our common stock are registered directly in your name with our transfer

agent, Computershare Trust Company, N.A., you are considered the stockholder of record with respect to those

shares,

2
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and we delivered the Notice of Internet Availability of Proxy Materials directly to you. As the stockholder of record,
you have the right to vote your shares in person or by proxy at the Annual Meeting.
Beneficial Owner: If your shares of our common stock are held in an account with a broker, bank or other nominee,
you are considered the beneficial owner of those shares held in "street name," and the broker, bank or other nominee
holding your shares on your behalf delivered the Notice of Internet Availability of Proxy Materials to you. The
nominee holding your shares is considered the stockholder of record for purposes of voting at the Annual Meeting. As
the beneficial owner, you have the right to direct your broker, bank or other nominee how to vote your shares being
held by them.
Q: IfIam a stockholder of record of FormFactor shares, how do I vote?
Voting by Internet. You can vote through the Internet by following the instructions provided in the Notice of
A:Internet Availability of Proxy Materials that you received. Go to http://viewproxy.com/formfactor/2015/, follow the
instructions on the screen to log in, make your selections as instructed and vote.
Voting by Mail. You can vote by mail by requesting a printed set of the proxy materials, which will contain a proxy
card, and then completing, dating, signing and returning the proxy card in the postage-paid envelope (to which no
postage need be affixed if mailed in the United States) accompanying the proxy card.
Voting in Person. If you plan to attend the Annual Meeting and vote in person, we will give you a proxy card at the
Annual Meeting. Even if you plan to attend the Annual Meeting, we encourage you also to vote by Internet or mail as
described above so that your vote will be counted if you later decide not to attend the Annual Meeting.
Q: IfIam a beneficial owner of shares held in "street name," how do I vote?
Voting by Internet. You can vote through the Internet by following the instructions provided in the Notice of
A:Internet Availability of Proxy Materials that you received. Go to http://viewproxy.com/formfactor/2015/, follow the
instructions on the screen to log in, make your selections as instructed and vote.
Voting by Mail. You can vote by mail by requesting a printed set of the proxy materials, which will contain a voting
instruction form, and by completing, dating, signing and returning the voting instruction form in the postage-paid
envelope (to which no postage need be affixed if mailed in the United States) accompanying the voting instruction
form.
Voting in Person. If you plan to attend the Annual Meeting and vote in person, you must obtain a "legal proxy"
giving you the right to vote the shares at the Annual Meeting from the broker, bank or other nominee that holds your
shares. Even if you plan to attend the Annual Meeting, we recommend that you also vote by Internet or mail as
described above so that your vote will be counted if you later decide not to attend the Annual Meeting.
Q: What if I submit a proxy but I do not give specific voting instructions?
Stockholder of Record: If you are a stockholder of record of shares of our common stock and if you indicate
when voting through the Internet that you wish to vote as recommended by our Board of Directors, or if you sign
and return a proxy without giving specific voting instructions, then the proxy holders designated by our Board, who
are officers of our company, will vote your shares FOR the Class III nominees for director, FOR advisory approval
A:of the company's executive compensation, FOR approval of an amendment and restatement of our 2012 Equity
Incentive Plan to increase the number of shares reserved for issuance under the Plan by 4,500,000 shares and to
prohibit the cashing out of stock appreciation rights, and FOR the ratification of the selection of KPMG LLP as our
independent registered public accounting firm for fiscal year 2015, all as recommended by our Board of Directors
and as presented in this Proxy Statement.
Beneficial Owner: If you are a beneficial owner of shares of our common stock held in "street name" and do not
present the broker, bank or other nominee that holds your shares with specific voting instructions, then the nominee
may generally vote your shares on "routine" proposals but cannot vote on your behalf for "non-routine" proposals
under the rules of various securities exchanges. If you do not provide specific voting instructions to the nominee that
holds your shares with respect to a non-routine proposal, the nominee will not have the authority to vote your shares
on that proposal. When a broker indicates on a proxy that it does not have authority to vote shares on a particular
proposal, the missing votes are referred to as "broker non-votes."

11
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Q: Which ballot measures are considered "routine" or "non-routine"?

The ratification of the appointment of KPMG LLP as our independent registered public accounting firm for fiscal
2015 (Proposal No. 4) is a matter considered routine under applicable rules. A broker or other nominee may
generally vote on routine matters, and therefore no broker non-votes are expected to exist in connection with
_Proposal No. 4. The election of directors (Proposal No. 1), the advisory approval of the company's executive
"compensation (Proposal No. 2), and the approval of an amendment and restatement of our 2012 Equity Incentive
Plan (Proposal No. 3) are matters considered non-routine under applicable rules. A bank, broker or other nominee
cannot vote without instructions on non-routine matters, and therefore there may be broker non-votes on Proposal
Nos. 1, 2 and 3.
Q: What is the quorum requirement for the Annual Meeting?

A quorum is required for our stockholders to conduct business at the Annual Meeting. A majority of the

outstanding shares of our common stock entitled to vote on the record date must be present in person or represented
by proxy at the Annual Meeting in order to hold the meeting and conduct business. We will count your shares for

A:purposes of determining whether there is a quorum if you are present in person at the Annual Meeting, if you have
voted through the Internet, if you have voted by properly submitting a proxy card or if the nominee holding your

shares submits a proxy card. We will also count broker non-votes for the purpose of determining if there is a

quorum.

Q: What is the voting requirement to approve each of the proposals?
For Proposal No. 1, the two Class III directors will be elected by a plurality of the votes cast by the holders of
A:shares of our common stock entitled to vote who are present in person or represented by proxy at the Annual
Meeting. You may not cumulate votes in the election of directors.
Approval of Proposal No. 2 requires the affirmative vote of a majority of the votes cast by the holders of shares of our
common stock entitled to vote that are present in person or represented by proxy at the Annual Meeting.
Approval of Proposal No. 3 requires the affirmative vote of a majority of the votes cast by the holders of shares of our
common stock entitled to vote that are present in person or represented by proxy at the Annual Meeting.
Approval of Proposal No. 4 requires the affirmative vote of a majority of the votes cast by the holders of shares of our
common stock entitled to vote that are present in person or represented by proxy at the Annual Meeting.
The effectiveness of any of the proposals is not conditioned upon the approval by our stockholders of any other
proposal by our stockholders.
Q: How are abstentions treated?

_Abstentions are counted for the purposes of determining whether a quorum is present at the Annual Meeting.

" Abstentions will not be counted either in favor of or against any of the proposals.
Q: Can I change my vote or revoke my proxy after I have voted?

You may change your vote or revoke your proxy at any time before the final vote at the Annual Meeting. You may

vote again on a later date (a) through the Internet (only your latest Internet proxy submitted prior to the Annual

Meeting will be counted), (b) by signing and returning a new proxy card with a later date if you are a stockholder of

A:record, or (c) by attending the Annual Meeting and voting in person if you are a stockholder of record or if you are

a beneficial owner and have obtained a proxy from the nominee holding your shares giving you the right to vote

your shares. However, your attendance at the Annual Meeting will not automatically revoke your proxy unless you

vote again at the Annual Meeting or specifically request in writing that your prior proxy be revoked.
Q: What happens if there are insufficient votes in favor of the proposals?

In the event that sufficient votes in favor of the proposals are not received by the date of the Annual Meeting, the
_proxy holders, who are officers of our company, may propose one or more adjournments of the Annual Meeting to
“permit further solicitations of proxies. Any such adjournment would require the affirmative vote of holders of the

majority of the shares of common stock present in person or represented by proxy at the Annual Meeting.

Q: What happens if additional matters are presented at the Annual Meeting?
A:Other than Proposal Nos. 1, 2, 3 and 4, we are not aware of any other matters to be presented for a vote at the

Annual Meeting. If you grant a proxy, the proxy holders, who are officers of our company, will have the authority

in their discretion to vote your shares on any other matters that are properly presented for a vote at the Annual

A
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any reason any of the Class III nominees are not available as a candidate for director, the proxy holders will vote your
proxy for such other candidate or candidates as may be recommended by our Board of Directors.
Q: Is my vote confidential?
Proxy instructions, ballots and voting tabulations that identify individual stockholders are handled in a manner that
protects your voting privacy. Your vote will not be disclosed either within our company or to third parties, except
A:(a) as necessary to meet applicable legal requirements, (b) to allow for the tabulation and certification of votes, and
(c) to facilitate a successful proxy solicitation. If stockholders provide written comments on their proxy cards, we
may forward the proxy card(s) to our company's Corporate Secretary.
Q: Who is paying for the cost of this proxy solicitation?
We will pay the entire cost for soliciting proxies to be voted at the Annual Meeting. We will pay brokers, banks and
other nominees representing beneficial owners of shares of our common stock held in "street name" certain fees
associated with delivering the Notice of Internet Availability of Proxy Materials, delivering printed proxy materials
A:by mail to beneficial owners who request them and obtaining beneficial owners' voting instructions. In addition, our
directors, officers and employees may also solicit proxies on our behalf by mail, telephone or in person. We will
not pay any compensation to our directors, officers and employees for their proxy solicitation efforts, but we may
reimburse them for reasonable out-of-pocket expenses in connection with any solicitation.
QUESTIONS AND ANSWERS REGARDING THE VOTING RECOMMENDATIONS OF FORMFACTOR'S
BOARD OF DIRECTORS AND VOTING RESULTS
Q: What are the voting recommendations of our Board of Directors?
_Our Board of Directors recommends a vote FOR each of Proposal Nos. 1, 2, 3 and 4. Specifically, our Board
‘recommends a vote:
FOR the election of Richard DeLateur and Edward Rogas, Jr.to our Board of Directors as Class III directors;
FOR the advisory approval of the company's executive compensation;
FOR the approval of an amendment and restatement of the company’s 2012 Equity Incentive Plan to increase the
number of shares reserved for issuance under the Plan by 4,500,000 shares and to prohibit the cashing out of stock
appreciation rights; and
FOR the ratification of the selection of KPMG LLP as our independent registered public accounting firm for fiscal
year 2015.
Q: Where can I find the voting results of the Annual Meeting?
“We intend to announce the voting results at the Annual Meeting and to report the results on a Form 8-K that we file
“with the U.S. Securities and Exchange Commission.
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PROPOSAL NO. 1

ELECTION OF CLASS III DIRECTORS

The first proposal is to elect two Class III directors to our Board of Directors. The Class III nominees are Richard
DeLateur and Edward Rogas, Jr., who are both current directors of FormFactor. These nominees have been duly
nominated by our Board of Directors, and have agreed to stand for re-election. The proxy holders intend to vote all
proxies received for Messrs. DeLateur and Rogas, unless otherwise instructed. Proxies may not be voted for more than
two directors. Stockholders may not cumulate votes in the election of directors. In the event any nominee is unable or
declines to serve as a director at the time of the Annual Meeting, the proxies may be voted for a nominee designated
by our Board of Directors to fill the vacancy. As of the date of this Proxy Statement, our Board of Directors is not
aware that any nominee is unable or will decline to serve as a director of our company.

Our Board of Directors recommends a vote FOR the election to our Board of
Directors of Richard DeLateur and Edward Rogas, Jr. as Class III directors.

Board of Directors

Our Board of Directors currently consists of six members and is divided into three classes, which we have designated
as Classes I, I and III. Each director is elected for a three-year term of office, with one class of directors being elected
at each annual meeting of stockholders. The Class III directors will be elected at this year's Annual Meeting, the

Class I directors will be elected at our 2016 Annual Meeting of Stockholders and the Class II directors will be elected
at our 2017 Annual Meeting of Stockholders. Each director holds office until his or her successor is duly elected and
qualified or until his or her earlier death, resignation or removal.

Information regarding our Class III and other current directors as of the record date of this Proxy Statement, including
their names and positions with our company is set forth below.

Name of Director Age Class  Position with FormFactor Director Since
Richard DeLateur(1) 57 111 Director May 2011
Lothar Maier(2)(3) 60 I Director November 2006
Edward Rogas, Jr.(1)(2)(3) 74 111 Director October 2010
Michael D. Slessor 45 11 Director and Chief Executive Officer = October 2013
Thomas St. Dennis 61 II Director and Executive Chairman September 2010
Michael W. Zellner(1)(2)(3) 59 I Director April 2011

(1) Current member of the Governance Committee.

(2) Current member of the Compensation Committee.

(3) Current member of the Audit Committee.

Richard DeLateur has served as a Director since May 2011, and as our Lead Independent Director since May 2014.
Mr. DeLateur served as Chief Financial Officer of FormFactor, Inc. from May 2010 to May 2011. Mr. DeLateur is a
20-year veteran of Intel's finance team, where he held various positions, including the role of Vice President and
Group Controller of Worldwide Technology and Manufacturing. Mr. DeLateur more recently served as Chief
Financial Officer at the private companies Fluidigm Corporation and Topsin Corporation. Mr. DeLateur had also
served as a Director at Numonyx Corp., a leading manufacturer of Flash memory, which is now part of Micron
Technology, Inc. Mr. DeLateur holds a B.A. in Economics from the University of California, Davis and was awarded
his Chartered Financial Analyst (CFA) certification in 1999.

Lothar Maier has served as a Director since November 2006. Mr. Maier has served as the Chief Executive Officer and
a member of the board of directors of Linear Technology Corporation (Nasdaq: LLTC), a supplier of high
performance analog integrated circuits since January 2005. Prior to that, Mr. Maier served as Linear Technology's
Chief Operating Officer from April 1999 to December 2004. Before joining Linear Technology, Mr. Maier held
various management positions at Cypress Semiconductor Corporation, a provider of high-performance, mixed-signal,
programmable solutions, from 1983 to 1999, most recently as Senior Vice President and Executive Vice President of
Worldwide Operations. Mr. Maier holds a B.S. in chemical engineering from the University of California at Berkeley.
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Edward Rogas, Jr. has served as a Director since October 2010. Mr. Rogas currently serves as a Director on the board
of Vitesse Semiconductor Corporation. Mr. Rogas served as a Director of Vignani Technologies Pvt Ltd until
February 2014 and Photon Dynamics, Inc., from May 2006 to October 2008. Mr. Rogas held management positions at
Teradyne, Inc. for over 30 years, including serving as Senior Vice President from 2000 through 2005. Mr. Rogas
holds an M.B.A. degree from Harvard Business School and a B.S. from the United States Naval Academy.

Michael D. Slessor has served as a Director since October 2013. Dr. Slessor became our Chief Executive Officer on
December 28, 2014. Dr. Slessor served as our President from October 2013 to December 27, 2014, and as Senior Vice
President and General Manager, MicroProbe Product Group from October 2012 to October 2013. Before joining
FormFactor, Dr. Slessor was President and Chief Executive Officer of MicroProbe from July 2008 through the
October 2012 closing of FormFactor's acquisition of MicroProbe. Prior to joining MicroProbe, he held various
management, product-marketing, and applications-engineering positions in the semiconductor industry, primarily with
KLA-Tencor. Dr. Slessor received his Ph.D. in Aeronautics and Physics from the California Institute of Technology
and his B.A.Sc. in Engineering Physics from the University of British Columbia.

Thomas St. Dennis has served as a Director since September 2010, when he joined our company, and as Executive
Chairman of the Board of Directors since October 23, 2013. Mr. St. Dennis served as our Chief Executive Officer
from September 2010 through December 27, 2014. Mr. St. Dennis previously held various positions at Applied
Materials, Inc. from 1992 to 1999 and again from 2005 to 2009. His most recent role at Applied Materials, Inc. was
Senior Vice President and General Manager of the Silicon Systems Group. He also worked at Novellus Systems, Inc.
as Executive Vice President of Sales and Marketing from 2003 to 2005. From 1999 to 2003 Mr. St. Dennis was
President and CEO of Wind River Systems, Inc. Mr. St. Dennis currently also sits on the Board of Mattson
Technology, Inc. Mr. St. Dennis holds a B.S. in Physics and a M.S. in Physics, both from UCLA.

Michael W. Zellner has served as a Director since April 2011. Mr. Zellner served as Vice President and Chief
Financial Officer of Cyan, Inc. (NYSE: CYNI) from March 2013 through March 2014. He was Vice President,
Finance and Chief Financial Officer of PMC-Sierra, Inc. (Nasdaq: PMCS) from March 2007 to November 2012. Prior
to joining PMC-Sierra, Mr. Zellner was Senior Vice President of Finance and Administration and Chief Financial
Officer at Wind River Systems, Inc., a device software solutions provider to the electronics industry. Mr. Zellner
attended the Stanford Executive Program at the Stanford Graduate School of Business as well as the MBA and BBA
accounting program at Florida Atlantic University.

Qualification to Serve as Director

The Board of Directors, in consultation with the Governance Committee has determined that each of the directors and
nominees are qualified to serve as a director of the company. The reasons for these determinations are as follows:

Mr. DeLateur provides extensive leadership experience and knowledge of our company due to his previous service as
our Chief Financial Officer. Mr. DeLateur has considerable semiconductor industry experience, both with respect to
semiconductor chip manufacturers, who are our customers, and semiconductor equipment suppliers.

Mr. Maier provides significant semiconductor industry and leadership experience as the chief executive officer and a
member of the board of directors of Linear Technology Corporation, a supplier of high performance analog integrated
circuits, which is a publicly traded company. Mr. Maier also has considerable experience in semiconductor chip
manufacturing. Mr. Maier also provides expertise in financial accounting and reporting for publicly held companies.
Mr. Rogas provides significant board-level experience within the semiconductor industry, as well as executive and
operational experience with semiconductor test equipment companies.

Dr. Slessor provides significant experience in the semiconductor equipment industry, including within semiconductor
equipment manufacturing and semiconductor test. Dr. Slessor also provides leadership and operational expertise to the
company having served as President and Chief Executive Officer of MicroProbe.

Mr. St. Dennis provides extensive semiconductor industry and leadership experience as the past CEO of the Company,
as well as having served as Senior Vice President and General Manager of the Silicon Systems Group at Applied
Materials and as the President and CEO of Wind River Systems, Inc.

Mr. Zellner has significant financial management experience, including serving as the CFO of publicly-traded
companies and being responsible for managing capital expenditure, corporate infrastructure, and ensuring financial
integrity of results as regulated by the SEC.
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Board Leadership Structure

Our Corporate Governance Guidelines state our general policy that the positions of Chairperson (or Executive
Chairperson) of the Board and Chief Executive Officer are to be held by separate persons. However, our Board
believes that it is the best interest of the Company’s shareholders for the Board to use its discretion as to whether the
CEO and Chairman roles should be separate or combined; with the Board making a determination based upon the
totality of the then-current circumstances. Currently, the roles of Chief Executive Officer and Chairman are separate.
Michael Slessor was appointed CEO commencing in Fiscal 2015, and Thomas St. Dennis, who stepped aside as CEO
at the end of the fiscal 2014, remains an executive during fiscal 2015. The Board believes that having Mr. St. Dennis
as Executive Chairman is the appropriate leadership structure for our company at this time because it allows Dr.
Slessor, in his new role as CEO, to focus on executing our company’s strategic plan and managing our company’s
operations and performance, without the extra work of leading the investigation, and evaluation of potential mergers
and acquisitions, and of other inorganic investment opportunities. Because Mr. St. Dennis is not an independent
director, our Board appointed a Lead Independent Director to ensure effective, independent oversight of the company’s
performance, and that of senior management, including Mr. St. Dennis’ in his executive role.

From October 2013 through the end of fiscal year 2014, the positions of Chairman and Chief Executive Officer were
combined, and we had a Lead Independent Director. Among other duties, the Lead Independent Director presides
over, coordinates and develops the agenda for executive sessions of the independent directors, and consults with the
Chairman of the Board over Board and committee meeting agendas, Board meeting schedules and the flow of
information to the Board. Our Board believed the Board leadership structure, coupled with an emphasis on Board
independence, provided effective independent oversight of management while enabling both the Board and
management to benefit from Mr. St. Dennis’ experience and expertise within the semiconductor industry as he led the
company’s transition to profitability. Serving as both Chairman of the Board and an executive officer, Mr. St. Dennis
was the director most capable of effectively identifying strategic priorities, leading critical discussion and executing
the Company’s strategy and business plans.

Board's Role in Risk Oversight

FormFactor operates within the semiconductor equipment industry. We sell custom products to chip manufacturers
operating within the broader semiconductor industry. Our business necessarily involves many operational and
market-driven risks. A list of risk factors associated with our business can be found in our Annual Report on Form
10-K for our fiscal year ended December 27, 2014, as filed with the SEC and in the Annual Report to Stockholders
which accompanies this Proxy Statement. Our Board of Directors exercises its risk oversight function both directly
and indirectly. At its regularly scheduled meetings, the Board receives reports from the Executive Chairman, the Chief
Executive Officer, the Chief Financial Officer, and other individuals who have primary responsibility for other
operational aspects of the company, such as manufacturing, research and development, and sales and marketing. The
Board reviews and approves the company's annual operating plan.

The Board exercises its risk oversight function through the three Board Committees. As prescribed in its charter, the
Audit Committee oversees the company's accounting and financial reporting processes and audits of the company's
financial statements, including oversight of the company's systems of internal controls and disclosure controls and
procedures, compliance with legal and regulatory requirement, internal audit function and the appointment,
compensation and evaluation of the company's independent auditors. The Audit Committee reports regularly to the
Board and to the independent directors regarding matters for which the committee has responsibility and for any other
issues that the committee believes should be brought to the attention of the Board.

As prescribed in its charter, the Compensation Committee oversees the company's compensation and benefit plans,
policies and programs, determines the compensation of our executive officers and administers our equity plans. The
Compensation Committee confers with the Audit Committee regarding the risks arising from our company's employee
compensation program.

As prescribed in its charter, the Governance Committee oversees the company's corporate governance practices and
assesses the Board's composition and performance.

Corporate Governance Guidelines
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The company monitors developments in the area of corporate governance and routinely reviews its processes and
procedures in light of such developments. Accordingly, the company reviews federal laws affecting corporate
governance, such as the Sarbanes-Oxley Act of 2002 and the Dodd-Frank Wall Street Reform and Consumer
Protection Act of 2010, as well as various rules promulgated by the SEC and the NASDAQ Stock Market. The
company believes that it has procedures and practices in place which are designed to enhance and protect the interests
of its stockholders.

The Board of Directors has approved Corporate Governance Guidelines for the company. The Corporate Governance
Guidelines which can be found on the company’s website at www.formfactor.com, address the following matters:

8
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The size of the Board of Directors;

¥requency of meetings of the Board of Directors;

Committees of the Board of Directors;

The requirement that the Board of Directors be comprised of a majority of independent directors;

The requirement that the Audit and Compensation Committees of the Board of Directors be comprised entirely of
independent directors;

Guidelines for determining director independence;

Director nominee receiving a greater number of votes "withheld" than vote "for" in an uncontested election of
directors;

L.imits on the number of other public company boards on which directors may serve;

Executive sessions of the Board of Directors wherein non-management directors meet as a group without the presence
of management directors;

€Conflicts of interests;

The requirement that the performance of the Chief Executive Officer be evaluated annually and reviewed by the
non-management directors;

€Change in position or responsibility in a director's principal occupation;

Stock holding requirements for directors and for executive officers;

Review of the performance of individual directors; and

Other matters uniquely germane to the work and responsibilities of the Board of Directors.

Director Education

Pursuant to the company's Corporate Governance Guidelines, the Board of Directors is provided with, and encouraged
to participate in, continuing education.

Codes of Ethics

In addition to the Corporate Governance Guidelines, the Board of Directors has adopted a Statement of Corporate
Code of Business Conduct that applies to our directors, officers and employees, and a Statement of Financial Code of
Ethics that applies to our Chief Executive Officer, Chief Financial Officer and the employees in our finance
department. Our directors, officers and employees are also subject to our Statement of Policy Regarding Insider
Trading and our Statement of Policy Regarding Related Person Transactions. We provide periodic training to our
employees regarding our codes and various company policies, which all employees are required to complete. In
addition, we have adopted a Statement of Policy Regarding Reporting Corporate Code Violations (Complaints,
Concerns and Whistleblowers) that is designed to ensure that all of our directors, officers and employees observe high
standards of personal and business ethics consistent with the Code of Business Conduct, the Code of Ethics and our
other company policies, and to provide for our directors, officers and employees to report violations or suspected
violations of our company policies without fear of harassment, retaliation or adverse employment consequences. Our
policies and governance guidelines are posted on our website at www.formfactor.com.

Stock Ownership Guidelines

In an effort to more closely align the company's non-management directors' and executives' financial interests with
those of our stockholders, the Board of Directors has established stock ownership guidelines for non-management
directors and executive officers. Our Corporate Governance Guidelines state that (i) each non-employee director
should hold at least the greater of (a) 5,000 shares or (b) shares equal in value to three times (3x) the annual cash
retainer for service as a director; (ii) the chief executive officer shall hold at least the greater of (a) 10,000 shares or
(b) shares equal in value to three times (3x) the chief executive officer's annual base salary; and (iii) each "executive
officer" (other than the chief executive officer) should hold at least the greater of (a) 10,000 shares or (b) shares equal
in value to two times (2x) the executive officer's annual base salary. Shares counted for this purpose include shares
owned by the director or executive officer, shares owned jointly with, or separately by, spouse and/or minor children,
including shares held in trusts, and vested, unreleased restricted stock units. Beginning April 2011, members of the
Board and executive officers have five years to meet these ownership guidelines. On a going forward basis, new
Board members will have five years, and new executive officers will have five years, from the time
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they become Board members or executive officers, as applicable, to meet the ownership guidelines. In the event the
requisite number of shares is increased by the Board after April 2011, Board members and executive officers, as
applicable, will have the later of (i) three years from the time of the increase, or (ii) five years from April 2011, to
acquire any additional shares needed to meet such revised guidelines.

As of December 27, 2014, all of our non-employee directors have met these stock ownership guideline.
Independence of Directors

Our Board of Directors has determined that each of our directors is independent, other than Mr. St. Dennis, our
Executive Chairman and Dr. Slessor, our CEO. We define “independent directors” pursuant to the rules of the U.S.
Securities and Exchange Commission, or the SEC, and the NASDAQ Stock Market. To be considered independent, a
director cannot be an officer or employee of our company or its subsidiaries, and cannot have a relationship with our
company or its subsidiaries that, in the opinion of our Board, would interfere with the exercise of independent
judgment in carrying out the responsibilities of a director. In making the "independence” determination, our Board
considered all relevant facts and circumstances, including the director’s commercial, industrial, banking, consulting,
legal, accounting, charitable and familial relationships. Our Board consults with our company’s legal counsel to ensure
that its determinations are consistent with all relevant laws, rules and regulations regarding the definition of
“independent director,” including applicable securities laws and the rules of the SEC and NASDAQ Stock Market.
Mr. DeLateur, served as our chief financial officer from May 2010 to May 2011. May 2014 marked the third
anniversary of Mr. DeLateur ceasing to serve as our chief financial officer, at which time he became independent
under the applicable and governing rules of the SEC and Nasdaq.

Board Meetings

We set the dates and times of our Board of Directors and Board committee meetings in advance of each fiscal year.
During fiscal year 2014, our Board of Directors held seven (7) meetings, including two telephone conference
meetings. During fiscal year 2014, all of the directors attended all of the meetings of the Board of Directors during the
period that such director served.

The independent and non-executive members of our Board of Directors meet regularly in executive sessions outside
of the presence of management. The independent and non-executive members met regularly prior to, and/or after,
regularly scheduled meetings of the Board of Directors during fiscal year 2014 in which all independent and
non-executive members attended. The independent and non-executive members also conducted telephonic meetings
and/or updates during fiscal year 2014.

Committees of the Board of Directors

Our Board of Directors has established three standing committees: (1) the Audit Committee, (2) the Compensation
Committee, and (3) the Governance Committee. Members of each of the standing committees are set forth in the table
above under "Board of Directors." Each committee has adopted a charter, which it reviews and assesses at least
annually. Our Board of Directors has approved the charters of its committees. A copy of the charter of each active
committee is posted on our company's website at www.formfactor.com. As stated below, the Board does not have a
separate nominating committee in light of its relatively small size, and nominations to our Board of Directors are
determined by the independent members of the Board.

Audit Committee. The Audit Committee oversees our company's accounting and financial reporting processes and
the audits of our financial statements, including oversight of our systems of internal controls and disclosure controls
and procedures, compliance with legal and regulatory requirements, our internal audit function and the selection,
compensation and evaluation of our independent registered public accounting firm.

Audit Committee Membership. The members of our Audit Committee are Messrs. Maier, Rogas, and Zellner, with
Mr. Zellner serving as the chairperson.

Our Board of Directors has determined that each member of the Audit Committee is independent within the meaning
of the rules of the Securities and Exchange Commission and the NASDAQ Stock Market, and is able to read and
understand fundamental financial statements as contemplated by such rules. Our Board of Directors has also
determined that both Messrs. Zellner and Maier are audit committee financial experts within the meaning of the rules
of the Securities and Exchange Commission and that each is financially sophisticated within the meaning of the rules
of the NASDAQ Stock Market.
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The Audit Committee met eight (8) times, including four (4) telephone conference meetings, during fiscal year 2014.
During fiscal year 2014, all of the committee members attended all of the meetings of the Audit Committee.
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Compensation Committee. The Compensation Committee oversees our company's compensation and benefit plans,
policies and programs, determines the compensation of our named executive officers and administers our equity plans.
In addition, our Compensation Committee makes recommendations to the Board regarding appropriate compensation
of our non-employee directors. For more information about the role of our Compensation Committee and our
independent compensation consultant in determining executive compensation, see "Compensation Discussion and
Analysis."

Compensation Committee Membership. The members of our Compensation Committee are Messrs. Maier, Rogas
and Zellner, with Mr. Rogas serving as the chairperson. Mr. Zellner joined the Compensation Committee in May
2014, after our 2014 Annual Meeting of Stockholders. Prior to Mr. Zellner joining the Compensation Committee, G.
Carl Everett, Jr. served as a member of the Compensation Committee. Mr. Everett did not run for re-election as a
director at our 2014 Annual Meeting and, thus, also resigned from the Compensation Committee.

Our Board of Directors has determined that each member of the Compensation Committee is independent within the
meaning of the rules of the NASDAQ Stock Market. The Compensation Committee met six (6) times, including two
(2) telephone conference meetings, during fiscal year 2014. During fiscal year 2014, all of the committee members
attended all of the meetings of the Compensation Committee.

Governance Committee. The Governance Committee oversees our company's corporate governance practices and
assesses the composition and performance of our Board and our Board committees.

Governance Committee Membership. The members of our Governance Committee are: Messrs. DeLateur, Rogas
and Zellner, with Mr. DeLateur serving as the chairperson. Mr. Zellner joined the Governance Committee in May
2014, after our 2014 Annual Meeting of Stockholders. Prior to Mr. Zellner joining the Governance Committee, G.
Carl Everett, Jr. served as a member of the Governance Committee. Mr. Everett did not run for re-election as a
director at our 2014 Annual Meeting and, thus, also resigned from the Governance Committee.

Our Board of Directors has determined that each member of the Governance Committee is independent within the
meaning of the rules of the NASDAQ Stock Market. The Governance Committee met four (4) times during fiscal year
2014. During fiscal year 2014, all of the committee members attended all of the meetings of the Governance
Committee.

Director Compensation

The form and amount of compensation paid to our non-executive directors for serving on our Board and its
committees is designed to be competitive in light of industry practices and the obligations imposed by such service. In
order to align the long-term interests of our directors with those of our stockholders, a portion of director
compensation is provided in equity-based compensation. The value of total annualized compensation of our
non-executive directors is targeted to be at approximately the median of our peer group of companies, which is
described below under the "Compensation Discussion and Analysis" section in this Proxy Statement. The
compensation practices of this peer group of companies were the benchmark used when considering the
competitiveness of our independent director compensation in fiscal year 2014. Our independent outside compensation
consultant, Radford, an Aon Hewitt Company, or Radford, collected and developed the competitive data and analyses
for benchmarking independent director compensation.

The following table presents the compensation earned or paid to our non-executive directors for fiscal year 2014.
Compensation paid to Dr. Slessor and Mr. Dennis for fiscal year 2014 is described under the "Compensation
Discussion and Analysis" and "Executive Compensation and Related Information" sections below in this Proxy
Statement. Neither Dr. Slessor nor Mr. St. Dennis received compensation for their service on the Board in fiscal year
2014.

Option Stock All Other
Fees Earned or . otal

Name Paid in Cash ($)(4) Awards Awards Compensation )

G233  GHOHG) $
Richard DeLateur 58,750 — 54,740 — 113,490
G. Carl Everett, Jr. 28,750 — — — 28,750
Lothar Maier 63,500 — 54,740 — 118,240
Edward Rogas, Jr. 76,000 — 54,740 — 130,740
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Michael W. Zeller 73,250 — 54,740 — 127,990

The stock awards are restricted stock units that we awarded to our non-executive directors under our Equity
Incentive Plan as described below under “Equity Compensation”. The vested portion of any award of restricted stock

(1)units will settle in shares of our common stock on the earlier of: (i) the date on which the award is fully vested, or
(ii) the date that the director's engagement with our company terminates (or, if the applicable date is not a market
trading day during an open

11
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trading window under our company's Statement of Policy regarding Insider Trading, thereafter on the first market
trading day during an open trading window under our company's policy, but no later than March 15th of the year
following the scheduled settlement date or otherwise as determined under Section 409A of the Internal Revenue Code
of 1986, as amended).
The amounts shown reflect the aggregate grant date fair value of all awards granted in fiscal year 2014 for financial
statement reporting purposes in accordance with Financial Accounting Standards Board Topic No. ASC 718,
(2) Compensation - Stock Compensation. Assumptions used in the calculation of these amounts are described in
Note 11 - Stock-based Compensation to our company's consolidated financial statements in our Annual Report on
Form 10-K for the fiscal year ended December 27, 2014.
A summary of options and restricted stock units outstanding as of December 27, 2014 for each of our

(3)non—executive directors is as follows:
Stock Restricted
Name Options Stock Units
Outstanding (#) Outstanding (#)
Richard DeLateur (1) 196,570 10,000
G. Carl Everett, Jr. (2) — 2,316
Lothar Maier — 10,000
Edward Rogas, Jr. 6,000 10,000
Michael W. Zellner 6,000 10,000

1) The 'Stock Options Outstanding' as reported for Mr. DeLateur includes 190,570 shares related to options
granted during Mr. DeLateur's tenure as the company's Chief Financial Officer.

(2)Mr. Everett ceased to be a director of the Company effective May 16, 2014.

(4)Cash compensation for our non-executive directors as of December 27, 2014 is set forth in the following table:

Compensation Element Fiscal Year 2014 Cash Compensation
Director Annual Retainer $45,000
Chairperson Annual Retainer $25,000 for Board chairperson (if independent)

$22,000 for Audit Committee chairperson
$15,000 for Compensation Committee chairperson
$10,000 for all other committee chairpersons

Lead Independent Director Retainer $15,000

Committee Member Retainer $11,000 for Audit Committee member
$7,500 for Compensation Committee member
$5,000 for all other committee members

Equity Compensation. Upon joining the Board, nonexecutive directors automatically receive under the Equity
Incentive Plan a stock option award of 6,000 shares of common stock and a restricted stock unit award of 10,000
shares of common stock. These initial awards vest monthly over a three year period. Immediately following each
annual stockholders meeting, continuing directors automatically receive a restricted stock unit award of 10,000 shares
of common stock vesting monthly over a one year period.

Non-executive directors may elect to receive a restricted stock award or restricted stock unit under our Equity
Incentive Plan in lieu of payment of a portion or all of his or her annual retainer based on the fair market value of our
common stock on the date the annual retainer would otherwise be paid. As of the date of this Proxy Statement, none of
our directors have made such an election.

Other. We reimburse all of our directors for travel, director continuing education programs and other business
expenses incurred in connection with their services as a member of our company's Board and Board committees, and
extend coverage to them under our company's travel accident and directors' and officers' indemnity insurance policies.

28



12

Edgar Filing: FORMFACTOR INC - Form DEF 14A

29



Edgar Filing: FORMFACTOR INC - Form DEF 14A

Compensation Committee Interlocks and Insider Participation

None of the members of our Compensation Committee has at any time since our incorporation been one of our
officers or employees. None of our named executive officers serves or in the past has served as a member of the board
of directors or compensation committee of any entity that has one or more of its executive officers serving on our
Board of Directors or our Compensation Committee.

Consideration of Director Nominees

Nominations to our Board of Directors are determined by the independent members of the Board. The Board does not
have a separate nominating committee in light of its relatively small size. The Board generally identifies nominees
based upon recommendations by our directors and management. In addition, our Board also considers
recommendations properly submitted by our stockholders. The Board of Directors may retain recruiting professionals
to assist in the identification and evaluation of candidates for director nominees, and the company has, in the past,
paid a third party to assist us in a director search process.

In selecting director nominees, our Board of Directors considers candidates based on the need to satisfy the applicable
rules and regulations of the SEC and the rules of the NASDAQ Stock Market, including the requirements for
independent directors and an audit committee financial expert. Our Board also evaluates candidates by assessing a
number of factors, including demonstrated outstanding achievement in the prospective board member's personal
career, breadth of experience, soundness of judgment, ability to make independent, analytical inquiries, diversity of
viewpoints and experience, and willingness to devote adequate time. The Board of Directors uses the same standards
to evaluate nominees proposed by our directors and management and will use the same standards to evaluate
nominees, if any, proposed by stockholders, but has no formal policy with respect to consideration of candidates
recommended by stockholders.

Stockholders can recommend qualified candidates for our Board of Directors by writing to our Corporate Secretary at
FormFactor, Inc., 7005 Southfront Road, Livermore, California 94551.

After evaluating Messrs. DeLateur and Rogas, our Board of Directors approved the nomination of these two current
directors for re-election as Class III members to our Board.

Corporate Codes and Policies

We have adopted a Statement of Corporate Code of Business Conduct (Code of Business Conduct) that applies to our
directors, officers and employees, and a Statement of Financial Code of Ethics (Code of Ethics) that applies to our
Chief Executive Officer, Chief Financial Officer and the employees in our finance department. Our directors, officers
and employees are also subject to our Statement of Policy Regarding Insider Trading, and our Statement of Policy
Regarding Related Person Transactions. We provide periodic training to our employees regarding our codes and
various company policies, which all employees are required to complete. In addition, we have adopted a Statement of
Policy Regarding Corporate Code Violations (Complaints, Concerns and Whistleblowers) that is designed to ensure
that all of our directors, officers and employees observe high standards of personal and business ethics consistent with
the Code of Business Conduct, the Code of Ethics and our other company policies, and to provide for our directors,
officers and employees to report violations or suspected violations of our company policies without fear of
harassment, retaliation or adverse employment consequences. In addition, we have adopted Corporate Governance
Guidelines, which identify various corporate policies and practices we have implemented. Our policies and
governance guidelines are posted on our website at www.formfactor.com.

Stockholder Communications with our Board

Our stockholders may communicate with our Board of Directors, or any of our individual directors, by submitting
correspondence by mail to our Corporate Secretary at FormFactor, Inc., 7005 Southfront Road, Livermore, California
94551, or by e-mail at corporatesecretary @formfactor.com. Our Corporate Secretary or his designee will review such
correspondence and provide such correspondence and/or summaries thereof, as appropriate, to our Board of Directors.
Our company's acceptance and forwarding of communications to our Board does not imply that the company's
directors owe or assume any fiduciary duties to persons submitting the communications. Our Corporate Secretary or
his designee will handle correspondence relating to accounting, internal controls or auditing matters in accordance
with our Statement of Policy Regarding Corporate Code Violations (Complaints, Concerns and Whistleblowers),
which Statement is available on our company's website at www.formfactor.com. Our Governance Committee will
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periodically review our process for stockholders to communicate with our Board of Directors to ensure effective
communications.
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Board Attendance at Annual Meetings

We encourage the members of our Board of Directors to attend our annual meeting of stockholders, either in person or
telephonically. We do not have a formal policy regarding attendance of annual meetings by the members of our
Board. We may consider in the future whether our company should adopt a more formal policy regarding director
attendance at annual meetings. All of our directors serving at the time of our 2014 Annual Meeting of Stockholders
attended that annual meeting either in person or telephonically.
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PROPOSAL NO. 2
ADVISORY APPROVAL OF THE COMPANY'S EXECUTIVE COMPENSATION
Pursuant to Section 14 A of the Securities Exchange Act of 1934, we are requesting your advisory approval of the
compensation of our named executive officers as disclosed in the Compensation Discussion and Analysis, the
compensation tables, and the narrative discussion set forth below in this Proxy Statement. This non-binding advisory
vote is commonly referred to as a "say on pay" vote. At our 2011 Annual Meeting of Stockholders, our stockholders
indicated their preference to hold this non-binding advisory vote annually. The next non-binding advisory vote on
executive compensation will occur at our 2015 Annual Meeting of Stockholders.
In fiscal year 2014, bonus target levels were established so that Target Total Cash compensation (base salary and
target annual cash incentive) for the named executive officers would be at approximately the 50th percentile of our
peer group only if performance goals were achieved. In 2014, we continued a compensation practice we started in
fiscal year 2012 by granting performance based RSU's for executives which are tied to company performance over a
24-month period. Consistent with our broader growth objectives while conserving cash, our 2014 executive
compensation program was designed to meet the following objectives:

Minimizing cash compensation to the extent possible, by avoiding cash-consuming practices such as tax gross-ups,

"generous severance and retirement packages or guaranteed bonuses;
2.Setting aggressive targets for cash incentive compensation to encourage performance;

Emphasizing equity compensation to align the interests of our named executive officers with those of our
3.stockholders and incentivize them to work toward our turnaround, including granting performance based restricted

stock unit awards; and
4. Emphasizing executive compensation governance policies that are aligned with the interest of our shareholders
including change in control benefits that are double-trigger (i.e., require termination of employment as well as a
change in control) and that are within reasonable limits, a stock ownership policy, clawback provisions, and
anti-hedging/pledging provisions.
We encourage you to carefully review the "Compensation Discussion and Analysis" set forth below in this Proxy
Statement for additional details on FormFactor's executive compensation, including FormFactor's compensation
philosophy and objectives, as well as the processes our Compensation Committee used to determine the structure and
amounts of the compensation of our named executive officers in fiscal year 2014.
We are asking you to indicate your support for the compensation of our named executive officers as described in this
Proxy Statement. This vote is not intended to address any specific item of compensation, but rather the overall
compensation of our named executive officers and the philosophy, policies and practices described in this Proxy
Statement. Accordingly, we are asking you to vote "FOR" the approval, on an advisory basis, of the following
resolution at the Annual Meeting:
"RESOLVED, that the compensation paid to FormFactor, Inc.'s named executive officers, as disclosed pursuant to the
Securities and Exchange Commission's compensation disclosure rules, including the Compensation Discussion and
Analysis, the compensation tables and the narrative discussion set forth in the Proxy Statement, is hereby approved."
While the results of this advisory approval are not binding, the Compensation Committee will consider the outcome of
the vote in deciding whether to take any action as a result of the vote and when making future compensation decisions
for named executive officers.
OUR BOARD OF DIRECTORS RECOMMENDS THAT YOU VOTE "FOR" THE APPROVAL
OF THE COMPENSATION OF OUR NAMED EXECUTIVE OFFICERS AS DISCLOSED IN
THIS PROXY STATEMENT.
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PROPOSAL NO. 3
APPROVAL OF AN AMENDMENT AND RESTATEMENT OF THE COMPANY’S 2012 EQUITY INCENTIVE
PLAN TO INCREASE THE NUMBER OF SHARES RESERVED FOR ISSUANCE UNDER THE PLAN BY
4,500,000 SHARES AND TO PROHBIT THE CASHING OUT OF STOCK APPRECIATION RIGHTS
Our Board of Directors has approved the amendment and restatement of our 2012 Equity Incentive Plan (the ‘2012
Equity Plan”) that is the subject of this Proposal No. 3, subject to approval by our stockholders at this year’s Annual
Meeting. The amended and restated plan will become effective and will replace the current plan upon approval by
stockholders. If our stockholders do not approve the amended and restated plan, the current plan will remain in full
force and effect and we will be unable to grant future equity awards to our employees consistent with our peer
companies.
Our named executive officers and directors have an interest in this proposal as they are eligible to receive equity
awards under the 2012 Equity Plan.
Summary of Changes
The material changes we are proposing to the 2012 Equity Plan are:
Increasing the maximum number of shares of Common Stock authorized for issuance over the term of the plan by an
.additional 4,500,000 shares from 3,107,848, as of the record date, to 7,607,848 shares, with the Company applying the
Institutional Shareholder Services (ISS) suggested fungible ratio of a two-to-one conversion ratio for restricted shares
as compared to stock options; and,
Prohibiting the cashing out of stock appreciation rights.
In addition to approving the changes described in this Proposal No. 3, approval of this Proposal No. 3 will also
constitute re-approval of the material terms of the 2012 Equity Plan. By approving the material terms of the 2012
Equity Plan, our stockholders will be reapproving, among other things, eligibility requirements for participation in the
plan, performance measures upon which specific performance goals applicable to full value awards may be based, for
purposes of Section 162(m) of the Code, limits on the numbers of shares or compensation that could be made to
participants, and the other material terms of the plan and awards to be granted under the 2012 Equity Plan.
About Our Request for Additional Shares
We have historically used awards under the 2012 Equity Plan as an important part of our compensation program. Over
the past few years we have materially reduced our share usage under our employee compensation program by strictly
limiting the grant of stock option awards and, instead, granting restricted stock unit awards, or RSUs, to a smaller
group of employees than we have historically. We have modified our bonus program to incentivize those employees
who are not receiving RSUs, or are receiving RSUs in lower amounts than they may have in the past when compared
to prior stock option awards. We also grant RSUs to non-executive members of our Board of Directors. We also grant
performance restricted stock unit awards, or PRSUs, to certain senior executives. We believe that having the ability to
grant equity awards to our senior executives, as well as to our Directors and potentially to non-executive employees in
the future, is an essential recruiting and retention tool that allows us to offer competitive compensation packages and
aligns the interests of the award holders with the interests of other stockholders.
The proposed amendment to the 2012 Equity Plan as it relates to the approval of an additional of 4,500,000 shares of
common stock, will assure that a sufficient reserve of Common Stock remains available under the 2012 Equity Plan to
allow us to continue to provide equity incentives to our key personnel on a competitive level. The number of shares
we use for awards under the plan can vary over time based on our stock price, as when the stock price moves higher
we tend to grant fewer RSUs than when the stock price is lower. We also consider the equity practices of our peer
companies. Our use of shares under the 2012 Equity Plan also depends on the number of employees and Directors
who receive awards under the plan. In determining the 4,500,000 additional shares we are asking stockholders to
approve, our management and Board considered a number of factors, including the following:
Historical Grant Practices: The Board considered the historical amounts of equity awards we have granted in the past
three fiscal years, as listed in the following table:
Fiscal RSU Share Performance Basic Weighted
Year Awards Granted RSU Share Average Shares

(in Thousands) Awards Granted Outstanding (in
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2013
2012
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1,550
1,353
1,105
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(in Thousands) Thousands)

350 55,908
355 54,204
525 50,551
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On an annual basis, we have historically granted full value awards in the form of time vested RSUs and performance
shares (which are measured at the maximum impact to the pool). As we count all types of equity awards on a one for
one basis, this results in an average burn rate of 2.68% of the total of then-outstanding shares (Basic Weighted
Average Shares Outstanding) as shown in the following table:

Time-Based Time-Based Performance-BasedBasic Weighted
Fiscal Stock Options RSUs Average Shares
) RSUs Granted . . . Burn Rate
Year Granted (in (in Thousands) Granted) (ifDutstanding (in
Thousands) Thousands) Thousands)
2014 — 1,550 — 55,908 2.77 %
2013 — 1,353 238 54,204 2.93 %
2012 70 1,105 — 50,551 2.32 %
Three-year average 268 %

(1) We have not included the number of performance-based equity awards granted as they should be only counted
when (if) earned.

Forecasted Grant Practices: We currently forecast that the requested share increase will be sufficient to help us
achieve our recruiting and retention efforts for our employees, including our executives and management team, and
our Directors for the next two years. However, a change in business conditions or Company strategy could alter this
projection. Based on our equity grant practices during fiscal years 2013 and 2014, and to date in fiscal year 2015, we
currently project that the requested share increase will meet our needs for the next two years, although a change in
strategy or a macro-economic event could alter this projection.

The projected annual grant level of 2,390,000 shares in fiscal 2015 would represent an unadjusted burn rate of
approximately 4.1%, bringing our three-year average burn rate to 3.3% of our projected outstanding shares of
common stock as of December 26, 2015, which is the end of our fiscal 2015. We project cancellation of options and
forfeitures of RSU and performance share awards of approximately 600,000 shares during fiscal 2015 based on
historical rates. If our expectation of cancellations and forfeitures is accurate, our net grants (grants less cancellations
and forfeitures) over the next two years would be approximately 5,650,000 shares, or approximately 10.0% of our
outstanding shares of common stock as of December 27, 2014.

Awards Outstanding Under Existing Grants. As of the record date, we had:

Outstanding grants of approximately 2,840,169 stock options, with a weighted average exercise price of $10.24 and
weighted average remaining term of 3.08 years, and 2,402,577 unvested RSU and performance share awards;
8,107,848 shares available for future issuance under our 2012 Equity Plan;

Our outstanding equity awards plus the shares available for future issuance under our 2012 Equity Plan (in each case,
not including under our employee stock purchase plan), as listed above, represented approximately 14.5% of our
outstanding shares of Common Stock (commonly referred to as the “overhang”) as of March 9, 2015; and

Subject to approval of the amended 2012 Equity Plan by our stockholders, the outstanding awards as of the record
date plus the shares available for future issuance under our 2012 Equity Plan (including the 4,500,000 additional
shares being requested under the 2012 Equity Plan) will result in overhang of approximately 22.3%.

About Our Prohibiting the Cashing Out of Stock Appreciation Rights

Our 2012 Equity Plan currently permits the granting of Stock Appreciation Rights, or SARs, to qualified participants.
While the 2012 Equity Plan currently prohibits the repricing of awards without the approval of shareholders, including
the re-pricing of SARs it does not specifically exclude the cash out of these awards. The cashing out of SARs could in
theory result in an effective increase of the value of a SAR as compared to the then-current market value of our stock.
We have, to date, never cashed out SARs. In fact, we have never granted SARs. Nonetheless, we have included an
amendment to the 2012 Equity Plan that will expressly preclude the cashing out of SARs to ensure that the plan and
our policies are aligned with current practice and the best interest of our shareholders.

Approval of this amendment and restatement of the 2012 Equity Plan requires the affirmative vote of a majority of the
shares of our Common Stock that are present in person or by proxy and entitled to vote at the Annual Meeting.

Our Board of Directors recommends that you vote "FOR" the amendment and restatement of the 2012 Equity Plan
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Plan Description

The following is a summary of the certain of the material terms and provisions of the 2012 Equity Plan and its
operation. The summary, however, does not purport to be a complete description of all provisions of the 2012 Equity
Plan and is subject to and qualified in its entirety by the provisions of the 2012 Equity Plan. A copy of the actual plan
document was filed as Appendix A along with the 2012 Proxy Statement.

Adoption and Shareholder Approval. The 2012 Equity Plan was adopted by the Board of Directors in 2012 and
approved by our stockholders at the 2012 Annual Meeting.

Permitted Awards. Under the 2012 Equity Plan, the following types of awards may be made:

tncentive stock options under Section 422 of the Code;

nonqualified stock options;

stock appreciation rights (“SARs”);

restricted stock units (“RSUs”);

performance shares;

performance units; and

deferred stock units.

Shares Available. There are currently 3,107,848 shares authorized for issuance under the 2012 Equity Plan. If our
stockholders approve this Proposal No. 3, to authorize an additional 4,500,000 share increase to the plan reserve, the
maximum number of shares of Common Stock authorized for issuance over the term of the 2012 Equity Plan will be
7,607,848 shares.

Under the 2012 Equity Plan, any shares issued under the plan pursuant to an RSU, performance share or deferred
stock unit award reduces the total number of shares available for issuance under the plan at the rate of 1.5 shares for
every one share issued pursuant to such award. However, if our stockholders approve this Proposal No. 3, that full
value multiplier will be increased to 1.7, such that shares issued under any such award will reduce the total number of
shares available for issuance under the plan at the rate of 1.7 shares for every one share issued pursuant to such award.
Awards (or any portion thereof) that are settled in cash do not reduce the share reserve. Shares underlying the
following types of awards (including any awards granted prior to any stockholder approval of the 2012 Equity Plan)
will be added back to the number of shares reserved for issuance under the 2012 Equity Plan and will accordingly be
available for subsequent issuance:

Awards that are canceled, that expire or otherwise terminate without the issuance of shares;

RSUs, performance shares, performance units or deferred stock units that are forfeited; and

Unvested shares issued under the plan that are either forfeited by the participants or repurchased by us (at not more
than the original exercise or issue price paid per share) pursuant to our repurchase rights under the plan.

Eligibility. Under our 2012 Equity Plan, awards may be granted to our employees, consultants and members of our
Board. Incentive stock options may only be granted to employees. As of December 27, 2014, all four of our current
executive officers, all four of our non-employee members of the Board and approximately 903 other employees were
eligible to participate in the 2012 Equity Plan. In fiscal 2014, 267 employees other than our named executive officers
received awards under the 2012 Equity Plan.

Plan Administration. The 2012 Equity Plan may be administered by our Board of Directors or by a committee of
Board members appointed by our Board (the “Administrator”’). The Administrator has the authority to, among other
things, interpret the plan terms, determine the recipients and terms of awards, and amend the terms of certain existing
awards (for example, the Administrator may not reprice outstanding options or SARs, without stockholder approval).
All decisions, interpretations and other actions of the Administrator will be final and binding on all holders of awards
under the 2012 Equity Plan and on all persons deriving their rights therefrom.
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PROPOSAL NO. 4

RATIFICATION OF SELECTION OF

INDEPENDENT REGISTERED PUBLIC ACCOUNTING FIRM

FOR

FISCAL YEAR 2015

The fourth proposal is to ratify the selection of KPMG LLP ("KPMG") as FormFactor's independent registered public
accounting firm for fiscal year 2015. The Audit Committee of our Board of Directors has appointed KPMG as the
independent registered public accounting firm to perform the audit of our financial statements for fiscal year 2015,
and our stockholders are being asked to ratify such selection. Representatives of KPMG are expected to be present at
the Annual Meeting, will have the opportunity to make a statement at the Annual Meeting if they desire to do so and
are expected to be available to respond to appropriate questions.

Ratification by our stockholders of the selection of KPMG as our independent registered public accounting firm is not
required by applicable law, our certificate of incorporation, our bylaws or otherwise. However, our Board of Directors
is submitting the selection of KPMG to our stockholders for ratification as a matter of good corporate practice. If our
stockholders fail to ratify this selection, our Audit Committee will reconsider whether to retain that firm. Even if the
selection is ratified, our Audit Committee in its discretion may direct the selection of a different independent
registered public accounting firm at any time during the year if it determines that such a change would be in the best
interests of our company and stockholders.

Our Board of Directors recommends a vote FOR the ratification of the selection of KPMG LLP as

our independent registered public accounting firm

for fiscal year 2015.

Principal Auditor Fees and Services

Our Board of Directors is recommending a vote for ratification of the selection of KPMG as the Company's
independent registered accounting firm for fiscal year 2015. The following is a summary of fees for professional
services rendered to our company by KPMG, our independent registered public accountant, related to fiscal year 2014
and 2013:

2014 2013
Audit Fees $937,000  $905,000
Audit-Related Fees — —
Tax Fees 25,000 —
All Other Fees — —
Total $962,000  $905,000

Audit Fees.  Audit Fees consist of fees billed for professional services rendered for the audit of our annual
consolidated financial statements for fiscal years 2014 and 2013, the audit of the effectiveness of our internal control
over financial reporting, and the review of our consolidated financial statements included in our Form 10-Q quarterly
reports for fiscal years 2014 and 2013. Audit fees also include services that are normally provided by the independent
registered public accounting firm in connection with statutory and regulatory filings or engagements for those fiscal
years.

Audit-Related Fees.  Audit-Related Fees consist of fees billed for assurance and related services that are
traditionally performed by the independent registered public accountant and are not reported under "Audit Fees." For
fiscal year 2014 and 2013, respectively, we did not incur any such fees.

Tax Fees. Tax Fees consist of fees billed for professional services for tax compliance, tax preparation, tax advice
and tax planning. These services consist of assistance regarding federal, state and international tax compliance,
assistance with the preparation of various tax returns, research and design tax study and international compliance. We
did not incur any such fees for fiscal 2013.

All Other Fees.  All Other Fees consist of fees for